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ARTICLES OF INCORPORATION %;é‘) ‘
OF "
OVERLAY PARTNERS, INC. ‘?0

In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

ARTICLE I--NAME

The name of the corporation shall be: Overlay Partners, Inc.

The prineipal place of business/mailing address is: 1153 Town Center Drive, Suite
202, Jupiter, FL 33458.

ARTICLE UI—PURFOSE

The purpose for which the corporation is organized is to engage in any activily which
corperations imay be organized under the laws of the United States and the State of
Florida, including but not limijted to real estate investmeni.

ARTICLE IV —SHARES

The maximum number of shares of stock that this Corporation is authorized to issue
and have outstanding at any onc time is 10,000 shares of Common Stock, $.01 par
value. Allsharcs of Common Stock of the Corporation will have identical rights and
privileges, including the right to dividends and other distributions to sharchelders,
when declared, and the right to participate in the assets of the Carporation upon
figuidation. The Common Stock of the Corporation will be divided into 100 voting
shares and 9,900 non-voting shares. Except to the extent required by law, the non-
voling shares will not be entitled to vote on any matter that requires the vote of the
ghareholders. Except for the right lo vote, gach share of voting and non-voting
Common Stock will have identical rights,

ARTICLE V—INDEMNIFICATION

The Corporation shall indemnify each person {including the heirs, executors,
administrators, or estate of such person) who is or was a director, officer, employee
or agent ofthe Corporation to the fullest cxtent permitted or authorized by current or
future logislation or judicial or adminisirative decision against ali fines, liabilitics,
costs and expenses, including attotneys’ fees, arising out of such person’s status as
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a direetor, officer, employee or agent. The foregoing right of indemnification shali
not be exclusive of other rights to which those seeking an indemnification may be
entitled. The Corporation may maintain insurance, at its expense, to protect itselfand
2! officers and directors against fincs, labilities, costs and expenses, whether or not
the Corporation would have the legal power to indermmnify them directly against such
liability.

ICLE Vi—

The names and addresses of the initial officers are:

Michael Gareia-Carrfllo—Director/President 14600 S.W. 136" Swreet
Miarm, FL 33186

George de Guardiola—Director/Vice President/Treaswrer 1153 Town Center Drive
Suite 202
Tupiter, FL 33458

Ricardo Vadia—Secretary 920 Andelusia Avenue
Coraj Gables, FL 33134
ARTICLE VII—REGISTERED AGENT
The name and Florida street address of the registered agent is:

George de Guardiola 1153 Town Center Dive
Suite 202
Tupiter, FL 33458

ARTICLE YIN—EFFECTIVE DATE

The effective time and date of the date of incorporation shall be 12:01 A.M. on December
1, 2005.
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ARTICLE IX—INCORPORATOR
The name and address of the incorporator is:

Georges de Guardioia

1153 Town Center Drive
Suite 202

Jupiter, FL 33458

act iy this eapacily.

Faving heon named as regittered agent 10 accep! service of process for the above stated corporation ot the ploce
devignated in this certificate, I am famifiar with and accopt the appomiment as registered agent and agree to

rge’de Guardiola—Registered Agent

Date: December 1, 2005

George de Guardiola—Incorporator
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