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Pursuant to Fiorida Statutes Section §07.0201, the undefsigned hereby submits the
following Articles of Ineorporation of OCEANFRONT EQUITY BOLDINGS, INC, =
corporation being organized wmder the laws of the Btate of Florida, E
ARTICLE [ *

NAME

The name of the Corporation is “OCEANFRONT EQUI'IY HOLDINGS, INC.” (the
“Corporztion™}. .
ARTICLE XX :
PURPOSE ;

The Corporation is formed to engage in any lawful act or ach'vrty for which corporations
may be organized under the Florida Business Corporation Act, Chaptea‘ 607, Florida Statutes {the
“FRCA™), inehuding any amendments theretn. .

|
ARTICLE I ;
INITIAL PRINCIPAL OFFICE |

The street address of the initial principal office of the Corporation is 4778 W.
Commercial Bivd,, Tamarac, FL 33319, and the maifing address of the initial principal office of
the Corporation is 4778 W. Commercial Blvd., Tanarac, FL 33319,

ARTICLE IV !
CAPITAL STOCK ;

Except as otherwise provided by law, authorized shafes of capital stock of the
Corporation. regardiess of clags or series, may be issued by the Corporation, fom tizme to tirae in
such ameunts, for such lawful consideration zud for such corporate purposes as the Board of
Directors of the Corporation (the “Board of Directors”) may ﬁﬂnq fme o time determine. The
aggregaie number of shares of capital stock which the Corporation shall have the suthority to
issue 1s Fifty Million {50,000,000) shares, consisting of (a) Forty Million {40,000,000) shares of
Common Stock, par value $0.001 per shate (the “Common Stock™) aud (b) Ten Million
{10,000,000) shares of Preferred Stock, par value $0.001 per share (the “Preferred Stock™).

A statement of the powers, privileges and rights, and thc gualifications, limitations or
1estrictions thereof, in respect of each class of stock of the Corpuméon, 15 as follows:

A. Common Stock.

1. General, All shares of Common Stock shaﬂ be {dantical and shall enitle
the holders thereof to the same powers, prefersnces, qualzﬁca.txcns limitetions, privileges and
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other rights. The voting, dividend and Hquidation rights of the hulde:fs of the Common Stock are
subject to and qualified by the tights of the holders of the Preferred Sta::k

2. Votine Rishts. Each holder of record of Comnﬂn Btock shall be entitled
10 one voie far cach share of Commmnon Stock standing in such hﬁldm‘LS narme on the books of the
Corporation. Except as otherwise required by law ar Section B Ihf this Article TV of these
Articles of Incorporation or eny shareholders’ agreement to which the Corporation and its
shareholders may be u party, the holders of Comiron Stock and the holders of Praferred Stock
shall vots together as a single class on all matters submitted-to sharehnldcrs for & vote Gneluding

any action by wrilten consent}. :

3. Dividends. Subject to provisions of law snd Section B of this Axticle IV of
these Articles of Incorporation, the holders of Common Stock s:ball be entitled to receive
dividends out of fimnds legally available therefor at such times zud 1:;% snch zznounts as the Boatd
of Directors may determine in its sole discretion.

4, Liguidgtion, Subiect to provisions of law sndESecﬁon B of this Arricle IV
of thess Arficles of Incorporation, upon any liguidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, after the payment o provisions for payment of
all debts and labilities of the Corporation and 21l preferential amounts to which the holders of
the Preferred Stock -arc entitled with respect 1o the distribution of asssis in Hauidation, the
holders of Common Stock shall be entitled 10 share ratably in the remeining asseis of the
Corporation available for distribution.

B. Preferred Siock

L M&gﬁ&mmmm:; The Preferred Stock of
the Corporation may be issued in one or more classes or series at such tme or times and for such
consideration as the Board of Direciors may determine. Each c]ass or series shall be so
designated as to distinguish the shares thereof frorn the shares of 'alf ‘other classes and sexies.
Fxcept as to the relative designations, preferances powears, quahﬁcaﬁons, rights and privilepes
referred to in Scction B of this Article IV, in respect of any orl all of which there may be
varigtions between different classes or series of Preferred Siock, au shareg of Preferred Stock
shall be identical. Different series of Preferred Stock shall not be construed to constitute
different classes of shares for the purpose of voting by classes unless otherwise apecifically sat
forth herein. ’

2. to Establish V Be ‘ Series of Prefe
Btock The Board of Directors is expressly authnnzed subject 1o P:xe {imitations prescribed by
laww and the provisions of these Arficles of Incorporation and any sharebolders’ apresement to
which the Corporation and its shareholders may be a party, to pmvpde, by adopting a resolution
or resolutions, for the issuance of the undesignated Preferred Stock iIn one or more classes or
series, each with such designations, prefermces, voting powers, qua#tﬁcﬂtms, special or ralative
tights and privileges as shall be stated in Articles of Amepdment to these Aslicles of
Incorporation, which shall be filed in accordance with the FBCA, and the resolutions of the
Board of Directors creating such class or series. The authority of the Board of Divectors with
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Tespect to each such class or series shall include, witheut hsmtsnon of the foregoing, the right to
determing and fix: ;
I

{a} the distinotive designation of such cIass or series and the number
of sharas {o constitute such class or geries; ,

(b}  the mte at which dividends on the shares of such class or series
shall be declared and paid, or set aside for paymert, whether &wdcinds at the rate so determined
shall be cumulative or accruing, and whether the shares of such class or series shall be entitled 1o
any participating or other dividends in addition to dividends at the ratc so determiped, and if so,
on what terms; ;

()  the right or obligation, if any, of the Corporaﬁon to redeemn shaves
of the particular class or seriss of Preferred Steck and, if zcdccimble, the price, terms and
manner of such redemyption; i

{dy the special and relative rights and p:cferences, if any, aod the
awount Or amounts per share, which the shares of such class or seriés of Preferred Stock shall be
entitled 1o receive upon any volumary or involuntary liquidation, ﬁxssolunun or windieg up of
the Corporaiion;

{e) the terms and conditions, if any, upan [which shares of such class or
seties shall be convertible into, or exchangeable for, shares of caplt'!al stock of any other; class or
seriss, including the price or prices or the rate or rajes of convers:an or exchange and terms
uf adjustment, if any; :

3 the obligation, if any, of the Corporection to retire, redeem or
srarchase shares of such class or series purseant io & sinking fund &r fund of z sirnilar or
otherwise, and the tezms and conditions of such obligation;

{g)  voting rights, if any, including specml voting rights with spect to
the election of directors and matters adversely affecting any ¢lass or smes of Preferzed 8

(£:3] lummtwns, if any, on the issuance bf‘ additional shares iof soch
vlass or series or any shares of any other class or series of Preferred FStock‘

{i) such other preferences, powers, quahﬁcanons, specia] or |relative
rights and privileges thereof as the Board of Directors, acting in accordance with these [Articles
of Incorporation, may deem advisable and ave not consistent wn?h law and the provisions of
hese Articles of Incorporation. E

ARTICLEYV . :
INTTIAL REGISTERED AGENT

The street address of the inifigl registered office of the Corporation is eﬂ?ﬂ W.
Commercial Bivd., Tamarae, FL 33319. The name of the in?ﬁal registered agent of the
Corporation at that address is Ralph Dominguez. E
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ARTICLE VI
INCORPORATOR

The nams and address of the sole incorpotator of the Coxpora.hon is Ralph Dominguez,
4778 W. Coreroercial Blvd., Tamaras, FL 33319, i

ARTICLE Vi
INTTIAL BOARD OF DI‘RECTORS

The Corporation’s Board of Directors (the “Beard of mrectors”} shall consist of not
fewer than one (1} nor more than five (5) directors, and shall initia?ly consist of one (1) dixscior.
The number of directors within these limits may be increased or dbcreased froro time t¢ thpe as
grovided in the Bylaws of the Corporation. The name and addtaés of the initial diractor of the
Corporation is Ralph Dominguez, 4778 W, Cormmercial Blvd,, 'I‘am:m FL 33319

ARTICLE VIIT "
LIVHITATION ON DIRECTOR LIABILITY

A director shall not be personally lable to the Corporanon or the holders of shares of
capital stock for monstary damages for breach of fiduciary duty ag a director, excent (1} for sny
breach of the duty of loyalty of such direcior to the Corporation of such holders, (it} for acts or
oroissions not in good feith or which mvelve intentional m.tscmzdnlct or a knowing vinlation of
iaw, (jii} as pravided in Section 607.0831 of the FBCA, or (v} for any trapsaction from which
such divecior derfves ap improper -persans] benefit. IF the FBCA is hereafier amended m
aunthorize the fisther or broader alimination or limitation of the p&sonal Iiability of di
then the liability of a director of the Corporation shall be eliminated or limited to ?hr: ﬁﬁlest
extent permitted by the FBCA, as o amended. Mo repeal or modification of this Article shall
adversely affect any right of or protecton afforded to a director! of the Corporation Lﬂsnng
immediately prior to stich repeal or modification.

ARTICLE X
INDEMINIFICATION

The Corporation shall indemmify apd advance expensss go, and may pumhase and
majntain insurance on behalf of, ifs officers and directors to the ﬂzHe$t extent permitted by law as
10w or bereafler in effect. Withouwt Hmniting the genemiity of the foregnmg, the Byixyvs may
provide for indemnification and advancement of expenses to aﬁcczs, directors, employses and
agents on such teons apd conditions gs the Board of Directors mhy from time to t:nie deemy
appropriate or advisable. : |
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ARTICLE X,
REMOVAL OF DIRECTORS |

Dueing their terms of office, directons of the Corporation ma;y be removed only for Cause,
For the purposes of this Article, the term “Cauose” shali mean é}nly {i) a msterial action or
omission of a director that constittes either gross negligence or willful misconduct in the
performance of his or her duties as a director or {if) a convictign of z felony or any crime
punishable by, imprisonment in sxcess of one {1} year or that ﬁvolves dishonesty or a falsa
statement regardiess of the punishment.

ARTICLE XY ‘
CALL OF SPECIAL MEETINGS

Special meetings of the shareholders shall be held if called %y the Board of Directors of
the Cosporation or its President or if the holders of not less than Islﬂjf percent (50%4) of all the
~ofes entitfed to be cast on any issue proposed to be considered at the proposed special meeting
sign, date, and deliver to the Secretary of the Corparation one or more written demands for the
meeting deseribing the purpose or purposes for which it 3s to be heid.

ARYICLE X0 .
BYLAWS :

The Board of Directors shall adopt the initial Bylaws pf the Corporation for the
regulation and management of the affaivs of the Corporation, The Corporation’s Bylaws may
thereafler be amended, altered, or repealed and new Bylaws may bt adopted a5 provided in the
Corpotation’s Bylaws. The Corporation’s Bylaws may contain any prammns not inconsistent
with law or these Articles of Incorporation.

ARTICLE X311

These Articles of Incorporation may be altered, amended or rfepnaled by the shareholders
of the Corporation in accordance with the applicabls provisions of Flbrida law.

IN WITNESS WHEREQF, the incorporator has executed these Artieles of Incorporation
of OCEANFRONT EQUITY HOLDINGS, INC. this 3™ day of Angust, 2004.

RalplyDominguez :
Incorporator :
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CONSENT OF REGISTERED .mEENT
OF
OCEANFRONT OLDINGS. NG,

The undersigned, Ralph Dominguez, haviag been named ag registered agent and to accept
service of process for OCEANFRONT EQUITY HOLDINGS, INC., a Florida corporation, at the
place designated in the foregoing Articles 0f Incorporation, hereby accepts the appointment as
registered agent and agrecs to act in this capacity. The wndersigned fiarther agrees to comply
with the provisions of all statutes relating to the proper and Fomplc’tc pecformance of the

undersigned’s duties as registered agent, and the undersigned is famﬂmr with and accepts the
cbligations of the position of registered agent.

~

_j%;é;ﬁZQQggw&a
Ralp¥ Dominguex Cj

Registered Agéat

Q?Z O/DZ/
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