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ARTICLES OF INCORPORATION
OF

454444 INC.

the Florida Statutes.

The undersigned subscriber to these Articies of Incorporation is a natural person
competent to contract and hareby form a Corporetion for profit under Chapter 807 of

RTICLE 1 - NAME

The name of the Corporation is 454444 INC., {hereinafter, "Corporation®).

ARTICL ~ PU

ORPORATIO
The Corpaoration shall angage in any activity or business permitted under the
laws of the United States and of the State of Flarida,
ARTICLE 3 - PRINCIPAL OFFICE
The address of the principal office of this Corparation is 1868 Hamilton Court,
Durnedin, Florida 34698 and the malling address is the same.

ARTICLE 4 - INCO T0

The name and street address of the incorparator of this Corporatian is:

Elsie Sanchez
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E 5 - CORP CAP|TALIZATION

8.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is TEN THOUSAND {10,000} shares of common stock,
each share having the par value of ONE CENT ($.01).

5.2 All holders of shares of common stock shall be identical with sach other
in every respect and the holders of comman sharaes shall be entitied to have unlimited
voting rights on ali shares and be entitled to one vote for each share on all matters on
which Shareholders have the right 1o vote.

8.3 All holders of shares of common stack, upon the disgolution of the
Corporation, shall be entitied to receive tho not assets of the Corporation.

5.4 No holder of shares of stock of any class shall hava any preemptive right
to subscribe to or purchase any additionel shares of any class, or eny bonds or
convartible securities of any nature; provided, however, that the Board of Directoris)
may, in authorizing the issuance of shares of stock of any class, confer any preemptive
right that the Board of Director(s) may deem advisable in connection with such
issuance.

5.5 The Board of Directorts) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter aythorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may ba set forth in the
bytaws of the Corparation.

5.8 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting or
changing the preferences, convarsions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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IC - SUB-CHAPTER S PORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Ravenue Code of 19886, as amended.

6.1 The shareholders of this Corporation may elect and, if elected, shafl
continue such election to be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing,

6.2 After this Corporation has elected to be an S Corporation, none of the
shargholders of this Corporation, without the written consent of all the shareholders
of this Carporation shall take any action, or make any transfer or othor disposition of
the shareholders’' shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
thapter S of the Internal Revenue Code of 19886, as amended.

8.3 Once the Corporation hag elected to be an S.Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transterred if such transfer would void the elaction of the
Corporation to be taxed under Sub-Chapter S of the Internal
Revenue Cade of 19886, as amended."”

ARTICLE 7 - OLDERS' RE ICTI EEMEN

All of the shares of stock of this Corporation may be subject to @ Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and trensfarability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal office
of the Corparation.

ARTICLE 8 - F_CORPORATION
The Corporation shall have the same powers as an individual to do all things
necessary or conveniant to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.
CLES -TE F NC

This Corporation shall have perpetual existence.
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ARTICLE 10 - REGISTERED QWNERI(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Carporation
8s the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim ta, or interast in, such share or right on the part of any other person, whether
or not the Corporation shall have notice theraof.

R 1 - REGISTE FIC D STERED AG

The Initlal address of registered office of this Corporation is Spiegel & Utrera,
P.A., located at 1840 Southwest 22nd Street, 4th Floor, Miami, Florida 33145, The
name and address of the registered agent of this Corporation is Spiegel & Utrera, P.A.,
1840 Southwest 22nd Street, 4th Floor, Miami, Florida 33145,

ARTICLE 12 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of & number of Directors equal to a majority of
the nurmber who would constitute a full Board of Director(s} at the time of such action
shail he necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

T 3 - EFFECTIVE D

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 14 - AMENDMENT

The Corporation raserves the right to amend, alter, change or repeal any
provision containad in these Articles of Incorporation, or in any amendment hersto, or
to add any provision to these Articles of.Incorporation or to any amendment hereto,
in any manner now or hereafter proscribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders in
these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREQF, { have hereunto set my hand and seal, acknowledged

and filed the foregoing Articles of Incorporation under the {aws of the State of Florida,
d,.l% ot Octvber 200‘? .

ACCEPTANC

E

GISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATYION

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agent in the ahove and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Reglistered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & Utrera, P.A.

e
(A fam
<5
TE
hr
2N
2%
e m
2o =
oo =
Ei
ggrn =3
k- — T
@D SPEGEL & UTRERA PA.

LAWYERS

werw amerilawyer®.com

1840 CORAL WAY, 4™ FLOOR, MIAMI, FLORIDA 33145 - (303) 854-6000 - (300) 6033500 - FACSIMILE (305) 447-8900
, O MAILING ADDRESS - POST OFFICE BOX 450605, MtaM1, FL 33245-0605
TO00ZS TS0 7

I
Y
ACHA

Q

PAGE 86

4¥

qj



