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HOLOODIT3sY

ARTICLES OF INCORPORATION
s 7
MORNO CONSULTING, INC.

PREAMDLE (5
We, the undersighed, do hereby associate ourselves under (he following Articles, for the
purposc of forming a corporation under the laws of the Stale of Ilorids.
ARTICLE
NAME
The name of the corporution shall be: Morno Consulting, Inc.
ARTICLL Y
GUNERAL NATURE O BUSINLSS
The general nature of the bustness 1o be ransacled by this corporation is:
(1)  Tocngagc in any activity or buginess permitted under the laws nf the Lot
States and the State of Florida. '
ARTICLY: 11}
CORPORALE POWERS

This Carporation shall have all powers now and hereafler granted comorations for profit
under the laws of the State of Florida, including, but not limited 1w, power to:

1. ‘Elect av appuint such officers and agents as its affairs shall reguire, and allow them
suitablc compensation.

Prepined By.
toseph A, Spirini Jr., Esq. 0764290
12121 Ni3 16" Avenus :

IR oY YOS ORTL

(305)-244-1984
Jspirilit@spivitilaw.com
éa‘d Al didd 6C:ST  9BdZ-S8-NNL




2. Adopt, change, amend and repeal By-Laws, not incansistent with law or its
Certiticate of incorporation, for the exercise of its corporawe powers, the
management, regulation and government of its stocks or othicr evidence of interest,
und the calling and holding ol meelings of its Stockholdery,

Increase or diminish, by vote of its stockholders or shareholders, change as the By-
Lawx may dircel, the number ol directos.

"wd

4. Make and cnter into all contracts necessary and proper for the conduct of its
busingss.

A

Conduct business, have one or more ofTicers, and buy hold, morigage, scll, convey,
lease or ulherwise dispuse ol real and personal (tangible and intangible) property or
any interest therein of any nature whatsosver, in thix state and in any of the scveral
states, territorics, posscasions and dependencics of the {nited States, the District of
Columbia, and forcign covntrics.

6. Purchase the corporate assets of any other corporation and enpgage in the sanc
eharacter of business.

7. Acquire, take, hold, sell and dispusc of palents, copyrights, trademarks and auy
licenses ar otler interests thereunder or therein.

& Acguire, take, hold, sell and convey such property as may be necessury in order to
obtain or secure payment of any indehledness or liability to it

9. Guarantec, endorse, purchase, deal m, hold, sell, transfer, mongage, cxchange,
pledge or otherwise dispose of, alone. in syndicale. or otherwise in conjunction with
- others, the shares of the capital stock ol or any bonds, securilies or other evidences
of indebtedness crented by any other corporation, association, partnership, syndicale,
entity, person or governmental, municipal or public anthority in this state ot any
other state or government and, while owaur thereod, exercise all the rights, powers
and privileges of ownership, including voting rights.

10, Purchasc hold, sell and translir shares ol s owy capital stock, provided that il shyli
nol putchase any of its own capital stock except from the sumplus of ils assets over
its Hahilitics including capital. Shates of its own capital stock owned by the
Corporation shall not be voted directly or indirectly or counted as owstanding for
the purpuse of any siockholders’ quorum or voie.
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11. Contract debts and borrow money at such rales of interest not tu exceed the lawful
miterest rute and upom such lerms as it or its Board of TDirectors may deem necessary
or expedicnt and shall authorize amd agree vpon, issue and sel] or pledye honds,
debentures, notes and other evidences ol indehledness, whether secured or
unsceurcd, including obligations which are convertible into the capital xlock of the
corporation, and excoule such murtguges and other instruments upon or
encumbecing its property oo eredit to scoure the puyment of money borrowed or
owing by it, as oecasion may require and the Board ol Direvtor may deern expedient;
und

a. Provide in such instruments for transferring Corporale property of every kind
and nature then belonging to or therealier acquired by it, as security for any
honds, noies, debenture or other evidence of indebledness issucd or debts or
sums of money owing by it and

h.  Provide in case o the sule of any property by virtue of any such instrument
of or any foreclosure, the purty acquiring title shuil huve the same rights,
privileges, grants, ranchises, immunitics and advantages, in and hy such
instruments enumerated or conveyed, as helonged 1o and were enjoyed by il

12. Lend und advanice money, exiend credit, take notes and any kind or noture of
evidence of indebtedness therelore,

13. Make gifts for educational, scicntific or charituble purposcs.

14, Indomnify any person made a panty, or threatcned to be mude ¢ party, to any
threalened, pending or conmpleted action, suil or proceeding:

a. Whether civil criminal, adminisirative, or investigative, other than onc by or
in he right ol the corporation (o procure a judgment in its favor, brought to
impose a ltability or penalty on such person for an act alleged o have been
committed by such person in his capacity of director, officer, coaployee, or
agent ol the corporation, or of any other corporation., partocrship. joint
venture, trust, or other enterprisc which he served ns such al the request of’
the corporation, apainst judgmunls, fines, amounts paid in settlement and
reasonable expenses, including attorneys' fees, actually and necessarily
incwrred as 4 resull of such action, svit, proceeding, or any appeyl therein, if
such person acted in good [uith and in the reasonable belief that such action
was 10 the best inlerest of the corporation, und in criminal actions or
procoedings, withoul reasonable ground for belicf that such action was
unlawful, The termination of any such activn, suit, of proceeding by
judament, order, scttlemeni, conviction. or upon plea of nolo contenders or
ilx equivatent shall not in itsclf create a presumption that any such director or
officer did not act in good Faith in the reasouable belicf that such action was
in the besl inferest of the corporation ar that he had reesonable prounds for
belief that such action was unjawful;
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b. By orin the rght of the corporation to procure a judgment in its favor by
vwason of his being or having been a dircctor, officer, employee or agent of
the corporation, or ol any other corporation, partnewship. joint venture, trust,
or other enterprise which he served as such at the request of the corporation,
against the reasonable expenses, including atlomey's fees, aclually and
necessarily incurred by hin in conncction with the delense or sotllvment of
such action, or in connection un appeal therein, il such person agted in good
fuith and in the reasonable belicf that such action was in the best interest of
the corporation. Such person shall not be entitled to indemnification in
relation to matters as to negligence or misconduct in the performance of hix
duty Lo the corperation unless. and only to the extent that, the courr.
adininistrative agency, ur invesligative body before which such uclion, suit,
or proceeding is held shal! determine upon applicution that. despite the
adjudication ol ligbility but in view of all ¢ircumstances of the ease, such
person is fairly and reasonably entitled to indumnilication for such expenscs
which such tribunal shall deem proper.

t. To the extent that a ditector, oflicer, emplayee or agent of a corperatiom has
been successful on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Paragraph (1) or {b), or in any detense of any claim,
issuc, or matter therein, he shall be indemnificd ayrainst the reasonable
expenses, including atoracys’ fees, wtually and neccssanily incurred by him
in conngetion therewith,

d. If a determination is made that indemnification ol the director, olficer,
employee, or agent is proper in the vircumsiances because such person hias
met the applicable standard of conduct sct forth in Paragraph (a) or (b),
unlexs indernnification is ordered by the tabunal before which such aclion,
suit, or proceeding is held. Such determination shall be made-«ither by the
Board of Directors by 2 majority vote of o quornm consisting of directors
who were not parties tv such aclion, suit, or procceding, or by the
sharehalders who were not parties to such action, suit ur proceeding.

15. Pay expenses incurred in defonding any action, suit or proceeding in advance of the
lmal disposition of such sclion, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection {14) vpon reevipt of an underiaking by or
on behalf of the director, officer, employce, or agent to repay xuch amount unless it
shall ultimately be dewermined that be s entitled to be indomnified by the
corporation as authorized by this section.
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16. Indemmify anv person. if the requiremcnts of Subsections (14) and (15) are met,
without aflectmg any other rights to which those indemnificd may be entitled under
any By-Luw, agreement. vote ol sharcholders or disintercsted dircetors, or
otherwise, both as to action in another capacity while holding such office and shall
continue as to a person who has ceased to be a direclor, officer, cmployee, or agent
of the corporation and shall inure {0 the bencfit of the heirs. cxeculors and
administratoss of such a person.

17. Purchase and maintain insurance on behalf of any person who is or was 4 director,
officer, employee, or agent of another curporation, parmership, joint venture, truxt or
other cnterprisc against liability asserted apgainst him and incurred by him in any
such capacily or ariging out of his status as such, whether or nol the corporation
would have the power to indemnily him aginst such liability under the pruvisions
of Subscction {12).

18. L:nter into general partnerships, hmited partnerships (whether the corporation be a
limited or general pariner), joint ventures, syndicates, pools, associations, and other
arrangements for carrying on onc or morc ol the purposes st forth in its Articles of
[ncorporation, jointly or in common with others, so long as the participating
corporation, person, or association would have power 1o do so alone.

ARNCLLE IV
CAPITAT. STOCK

~ (1) This corporation shall be authorized to have outstanding ut amy time a maximom
of 6,000 shares of swock of the par value of §$1.00. ‘

()  Shares of stock may be issued in consideration of the payment of the entire
purchase price or only part of the purchase price, ws may be determined by the Board ol
Directors which payment may be made in cash, propety, or in scrvices. Shares issued in
vonsideration of the payment of unly part of the purchase price:

(a) shall be subjcct to calls thereon, in amounts and at such times as the
Board ol Directors may determine until the whole thereo! shall have been
paid; and

(L) shall participate in divideads upon the hasis of the amount actually paid
on the respective shares: and

(c} Certificates issued theretore shall bear eaduersement as to the actual
amount paid thereon.
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{3} No stock in this corporation shall be sold or transfomed othar than by operation
of law. unless and until the rccord owner theteal shall have given written notice. by certitied
mail, 1 the corporation al its principal office, sclling lorth a desire to scll such stock, together
with the price., terms and conditions upon which suid siock shall be offered for sale. The
corpuration, i eleciy, or ity stockholders, ilit shall not elect, shall have an exelusive right
purchase said stock at the price and upon the terms and vonditions set forth in suid notice at any
time wilhin thirty (30) days of the corporation's reccipt theveofl, Upon (ailure of the corporation
or its stockhuldurs Lo exercise such riphts within such thirty (30) duy period, said stoek may be
ollered for sale to others, but only at the price and upon the wenns and conditions stated in said
notice.

{4)  Anything to the contrary noiwithstanding, the original subscribers hercto shall,
prior w0 fssue of certificates thercfore, have the right to assign their stock subscriptions without
repard 1o the {imitations va stock transfers contained tn Section (3) ubove.

ARTICLE V
TLERM OF EXISTENCE

This corporation shall exist perpetually.
ARTICLE VI

DIRLCTORS
(1)  The business of this corporation shall be conducted by a Board of Direclors
consisting of onc vr more Direclors.

2y Members of the Board of Directors or an Exceutive Commitlee of such Bourd
will be deemed present and may cenduc! business at any meeting of such Board or Commitice
by means of a conference wlephone or simitar commumication cquipment il wsed so that all
persons participating in the mecting can hear each other.

(3} ‘I'he names and street addresses of the gembers of the first Board of Direclors of
this corporation, who shall hold oflice [or the first year of ity existence or unlil their successors
are elacted and qualified are as lollows:

NAME ADDRESS
Sundra Morne 1066 NW 115" Streer

Miami, Florida 33168
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ARTICLE Vi1

STREET ADDRESS AND DESIGNATION OF REGISTERED AGCENT

Morne Consulting, Inc., desinng to organize under the laws of the Stule of Tlorida, has
designaied it principal office at 1066 NW 115" Street, Miami, Florida 33168 and has named
as its initial Registered Agent, Joseph A, Spiriti Jr., 12121 NE 16" Avenue, North Miami,
Florida 33161,

ARTICLE viil

SUBSCRIBERS

The namu and addvess of the Subscriber to these Articles of Incorporation is as

follows:
NAME ADNDRESS
sandra Morno 1066 NW 115™ Street

Miumi, Florida 33168
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ARTICLE IX.

COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with the provisions of Section 607.167, the cffective date of
Incorporation i speciticd to be the 5" Day of June, 2006, which is the date oi which these
Anticles have been subseribed and acknowledped.

WITNESS my hand and oflicial seal this  Day of June, 2006.
Suhseriber  Sandra Morao

STATL O FLORIDA
Ss.
COUNTY OF DADE

s—

BETORT ML, the undersigned authority. this (a Day of Junv. 2006, personally
uppeared, Sandry Morno, to me well known to be the persons who exceuted the above and
foregoing Articles of Tncorporaiion of Moereoe Consulting, Inc., and who states tat he
executed the same for the purposcs thersin gxpressed.

SWORN TO AND SUBSCRIBED hefore me this f_g" Day of June. 2006.
(\ T 7T NotaryRublic
My Commission Lxpires: - \ |

-~

ﬁ' ., Joseph A. Spiridd, Jr.

% Corsmissan # DOEY

ECH -E.p. s JULY 08,
%’a- ol uﬂ'h"‘d m
Mg AJunti:c 5 nding Ca, o
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CERTIFICATE OF DESIGNATION
RECISTERED AGE

ISTERED OFFICE
Pursuunl 1o the provisions ol section 6070301, Florida Statutes, the undersigned
s

ida St
corporation, organized under the laws of the State of Flovidu, submits the following statemernt
tn designating the registered office/megislered agent in the state of Florida
1,

The name ul'the corporation is Marne € ouwlnng, Inc.,

The name and address of th: rcystercd agent and office is: Juseph A. Spiviti Jr., 12121
Sandra Morno

IJ\

, Subscriber

—_
Dav of June, 2006 T‘;
-

(’\

o

ACKNOWILFEDCMENT OF REGISTERED AGENT

o =
A
el A C’J
We, Joseph A. Spiriti Jr. having been named to aceept Service of Process {fur Morne
Conyulting, Tne. a Florida corporation, at the place desipnated in Article V11 of the attached
Articles of Incorporation, 1 hergby aceept 1 actin thix cupucily, and aprec to comply with the
provisions of sajd act relative to keeping
DATED Hﬂs

n said office.
E Duy ol June, 2006

a—

Joseph A. Spiriti Jr.
\\

OO
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