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WALKER LAW GROUP
Post Office Box 676
Ponte Vedra Beach
Florida 32004-D676

Telephone 904.285-3204
Fax 904-280-8985
James V, Walker

FAX TRANSMITTAL COVER SHEET

TO: Division of Corporations , DATE: Tuesday, October 07, 2008
FAX NUMBER: (850)617-6383 CLIENT #0215

FROM: iauric Green RE:

MESSAGE:

The Information contained in this fzosimlie ig Intended onty for tha personal and confdential Wse o he person({s) o
whom It i5 addressed, and may be a priviieged attorney-client communication, i the reader of this message fs not
tha intended reciplent {or such recipient's authorized agent ar employee), you ara hareby notifled that you have
received this message in error. Anyreview, distributian or copying of this message without the written consentof
the sender is strictly prahibited. If you have rocelvad this facsimile in evrar, pleasc notify tha sander by collect
telephone call and return It to us at the above address by mall. We wiil reimburse you for the raquired postage, We
do not Intend to waive any attorney-client or work product privilege by the transmission of this message,
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ARTICLES OF INCORPORATION
OF
MAS UNIVERSE, INC.

The undersigned heraby files these Articles of incorporation for the purpase of beceming
a corperation for profit under the laws of the State of Florida,

ARTIGLE |
NAME
The name of the Corporation shall be: 'MAS Universe, INC. : s i
T o k)
ad BB
ARTICLE L. ' oE

EX)STENGE i

The Carporation shall have perpetust existence. o

0} Qi L- L3086

ARTICLE (i)
URPOSE

The general nature of the businessss to be transacted by the Corporation shall be to

engage n any activity or business permitted under the laws of the United States of America
and of this State,

Section 4. To engage in any activity or business permitied under the laws of the United
States of America and of this State; -

Seclion 2, To buy, sell and othenviee dispose of, hold, own, improve, lease, morigage and

cltierwise encumbder, and to trade and deal in all kinds of real estate and any interests
fherein;

Section 3, To buy, sell and otherwise dispase of, hold, 6wn, manufacture, produce,

export, import, morigage, pledge, hypothecate and otherwise encumber, and to trade and

deal in 8!l kinds of persanal properly, either as principal or agent, upon commission or
octherwise:

Section 4, To acquire by subscﬁbticm, purchase or otherwise, to hold for investment or
resale, to morigage, pledge, hypothecate and to seli or otherwise dispose of, and in all
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ways to trade and deal in and with, as principal or agent, and upon commission or
otherwise, stocks, bonds, notes, debentures, mortgages, certificates of indebtedness, and
other obligations and securities of individuals and of corporations, private or public,
domestic or foreign, and of municipal and governmentai subdivisions, agencies and
authoritias, and investment securities and choses in action generally;, with power to issue
its own securities in exchanga therefor to the extont pemmitted by the corporation laws of
the State of Floride; to collect the interest and dividends on its holdings as well as the
principal thereof; to make advances upon or for the benefit of, and to do all things suitabie
and proper for the protection, conservation or enhancement in value of any securities,
choses in action, properties or investments hald by {; and to possess and exercise, with
respect thereto, all of the rights, powere and privileges of individual owners or holders
thereof, and to exergise any and all voting powers thereon;

Section 5. Without limit as to amount, to borrow money for the purposes of the
Corporation, to draw, mske, actept, endarse, discount, execute, issue and transfer
promissory notee, debentures, bllls of exchange, bonds, warrants and other negotiabie or
transferable instruments, and {o issue, sell and dispose of bonds, notes, debentures or
other obligations of the Carporation from time to time for any of its objects and purposes,
with or without security, and, if so determined, to secure the same by mortgage, pledge,
deed of trust ar otherwise:

Section 8. To acquire the goodwill, rights and property, and the whole or any part of the
assets, tangibie or Intangible, and to undenake or in any way assume the liabilities, of any
person, firm, association or corporation; to pay therefor in cash, the stack, honds, notes,
debentures or other obligations of the Corporation, or otherwige, or by undertaking the
whole or any part of the llabilities of the transferor; to hold or in any manner dispose of the
whole er any part of the property so acquired; to conduet in any lawful manner the whole
or any part of any business 8o acquired, and to exercise ail the powers necessary or
convenient in and about the conduct and management of guch business;

Section 7. To aid by loan, subsidy, guaranty, or in any other manner, any corporation,
firm, syndicate, association or individual to the exient the Shareholders deem sdvisable to
promote the business, interests and purposes of the Corporation, and any corporation
whose stoeks, bonds, securities or other obligations are in any manner, sither directly or
Indirectly, held or guaranteed by the Corporation; to do any and all other acts or things
toward the protection, conservation ar enhancement In value of ény such stocks, bonds,
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securities or other obligations, and to de all and any acts or things designed to accomplish
any such purpose;

Section 8. To employ its surplus sarmings or accumulated profits from time to time as its
Shareholders may determine to purchase or otherwise acquire, to hold or gtherwise utilize,
and lo reissue, sell, or otherwise dispose of or tum to account, as its Shareholders may

. from fime to time detormmine, the stocks, bonds, debentures or other securities of the
Corporation, to the extant permittad by law;

Section 8. To acquire, hold, use, lease, grant licenses in respect of, pledga, mortgage,
sell, assign or otherwise dispose of ietters patont of the United States or any foreign
country, patent rights, licenses and privileges, inventions. improvementis and processes,
copyrights, trademarks and trade names, relating to or useful in connection with any
business of the Gorporation;

Seciion 10. To enter into, make, perform and carry out, without fimit as to amount, i
contracts and arangements partaining to the business of the Corporatien, including, but ‘
not limited to, arrangements for the sharing of profits, union of interests, joint ventures, l
reciprocal concessions or cooperation, with any corporation, assoclation, partnership, ‘
syndicate, entity, person or governmental, municipal or public authority. domaestic or

foreign, logated in or organized under the laws of any authority In any part of the world, and

to obtain fram any such govemmental, municlpal or public authority any fights, privileges

or concessions which the Corporation may think desirable to obtain, and to carry out,

exercise and comply with any such rights, privilsges ana concessions;

Section 11. To have one or more offices, and to carry on its operations and to transact
its business and promote its objects and purposes In any part of the world, either aione or
with other individuals, firms, syndicates, parinerships, assotistions, corporations,
autharities or other entitjes, without restriction as to place or amount, and to do all lawful
acts and things necessary, suitable or proper for the accomplishment of any of the
purposes, or the attainment of any of the abjects, or the furtherance of any of the powers
herein set forth.

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may
use, exerciee and enjoy ail the powers of like corporations conferred by the corparation
laws of the State of Florida, it being expressly provided that the enumeration of the objects,
powers or purposes hereinabove specified shall not be held to Yimit or restrict In any
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manner the objects, powers and purposes of the Corporetion, and that the abjects, powers
and purposes specified in each of the clauses of this Article shaill be regarded as
independent and cumulative purposes, poweans and objetts,

ARTICLE IV.
Srock

Section 1. The maximum number of shares of capltal stock that the Corporation is
authorized fo have outstanding at any time shall be Fifty Thousand (50,000) shares of
Class A Voling Common Stock having a par value of One Cant ($.01) per share and Fifty
Thousand (50,000) shares of Clags B Non-Voting Comman Stock having a par value of .
One Cent {($.01) per share. All stock 'ssued shall be fully paid and non-assessable,

Section 2. The Class A Voting Common Stock shall have the sole and exclusive voting
privileges, each share of Class A Voting Gommon Stock being sntitled to one (1) vote. The
sales price to be pald the Corporation for any share of Class A Voting Cornmon Stock at
any tima sold or transferred shall be no less than the par value. In the event of the
liguidetion, dissolution or winding up of the Corporation, whether voluntary or otherwise,
the hoiders of the Clasg A Voting Common Stock shall be entitfed, after payment of the
debts of the Comoration, to their aliquot shara of sll remaining assets of the Corparation
in proportion to the total number of shares of Class A Voting Common Stock and Class B
Non-Voting Comman Stock then issued and outstanding.

Section 3. The Class B Non-Voting Common Stock shall have no voting privileges
whaisoever, all such voling privileges being vested sotely and exclusively in the Class A
Voting Common Stock. In the event of the liquidation, dissoiution or winding up of the
Corporation, whether votuntarily or otherwise, after the payment of the debts of the
Corparation, the holders of the Class B Non-Voting Common Stock and the holders of the
Class A Voling Common Stock shall be entitled, after payment of the debts of the
Corporation, to their aliquot share of ali the remalning assets of the Corporation in
praportion to the total number of ghares of the Class B Non-Voting Common Stock and the
Class A Voting Common Siock then lssued and outstanding.

Seclion 4. The Shareholders, regardless of the class of stock held, shall have no
preemptive rights with respect to the capital stock or securities of the Carporation of any
class, and the Corporation from time to time may issue and sel} shares of its capital stock
of any class, may issue and grant fights and options to purchase shares of such capital

4
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stock and may issue and sell its bonds, notes, debantures, and other securitles convertible
into stock of tha Carporation without offering such shares, rights or options to purchase
shares, bonds, notes, debentures or other securities {(whather now or hereafier authorized)
io the Shareholders then holding shares of Its capital stock.

Section 5. The holders of common ehares shall have preemptive rights to purchase any
sharas of the Carmporation heresfter issued or any securities exchangeable for or
convertibte into such shares of any warrants or other instruments evidencing rights or
options to subscribe for, purchase, or otherwise acquire such shares, provided, however,
thot the Class A common shares shall have such preemptive rights only in Class A
commgon shares Or in securitios that may be converted into Class A common shares or in
rights to acquire Class A common shares, while the Class B common shares shalt have
such preemptive rights oniy in Class B common shares or In securitiss convertible into or
in rights to acquire Class B common shares,

Any ghares offared to Sharehaolders under their preemptive rights and not purchased within
thirty (30) days of the offering shall again be offered {o thuse Shareholders who have
exercised their praemptive rights, in proportion to their holdings. After one such reaffering,
tha Cerporation may sell any shares still unsold in any other manner permitted by these
Aricles. :

Section 6. At all times each holder of common stock of the Corporation shalt be entitied
to one vote for each share of such stock standing In his name on the books of the
Corporation. At all elections of diractors of the Corporaticn, each holder of common stock
shall be entitied to as many votes as shall equal the number of votes which (excapt for this
provision) he would then be entitled to cast for the election of directors with raspect to his
ahares multiplied by the number of directors upon whose election he 15 then antitled to
vote, and he may cast all of such votes for e single candidate or may distribute them
among some or all of the candidates, as he may see fit

ARTICLE V.
P AL E

The principal office and malling addresa of this Corporation shail be 340 Paseo Reyes
Drlive, St. Augustine, Florida 32095.
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ARTICLE VI
REGISTERED AGENT

The street address of the Initial registered office ofthis Corporation in Florida shall be 1102
A1A North, Suite 108, Ponte Vaedra Beach, Florida 32082, and its initial registered agent
at that address shall be James V, WALKER. The ragistered office and registered agent of
the Corporation may be changed from time to fime upon notification to the proper
autharities.

ARTICLE Vil
NUMBER OF DIRECTORS

The number of the Directors of this Corporation shall not be less than one nor mare than
seven as fixed from time to tfme by tha provisions of the Bylaws.

ARTICLE VHI.
BOARD OF DIRECTORS

The names and street addrasses of the members of the first Board of Directars, who,
subject to the provisions of the Bylaws and thase Articles of Incorporation, shall hold office
for the first year of the Corporation's existenca or until thair successors are elected and
have qualified, are as folliows:

Name Stree res ‘

Michael Solms 340 Paseo Reyes Drive, 5. Augustine, Florida 32082
ARTICLE IX,

AUTHORITY OF DIRECTORS

The Corporation’s Board of Directors is specifically authorized from tirne to time tg enter
into agreements not inconsistent with these Articles or tha law with respect to the
elienation, sale, pledge, purchase and redemption of shares of stock of the Corporation.
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ARYICLE X.
AFEAIRS OF THE CORPORATION

In furtherance and not in limitation of the powers conferred by statute, the following specific
provisions are made for the reguiation of the business and the conduct of the affairs of the

Carporation:

Sedtion 1. Subject to such restrictions, if any, as are herein expressed and such further
restrictions, if any, as may be set forth in the Bylaws, the Board of Directors shall have the
genheral management and control of the business and may exercise all 0f the powers of the
Cormporation except such as may be by statute, or by the Aricles of Incorporation or
amend ment thereto, or by the Bylaws as constituted from time to time, exprassly conferrad
upon or reserved to the Shareholders. '

Section 2, Subject always to such Bylaws as may be adopted from time to time by the
Shareholders, the Board of Directors is expressly authorized to adopt, alter and amend the
Bylaws of the Corporation, but any Bylaws adopted, altared or amendad by the Directors
may be eltered, amended or repealed by the Shareholders.

Section 3. The Corporation shait have such officers as from time to time may be provided
in the Bylaws and such officers shall be designated in such mannsr and shall hold their
offices for such terms and shall have such powers and duties as may be prescribed by the
Bylaws or as may be determined from tima to time by the Board of Diractors subject to the
Bylaws.

Section 4. No Director or officer of this Corporation shall, in the absence of fraud, be
disgqualified by his office from dealing or contracting with this Corporation either as vendar,
purchaser or otherwise, nor, in the absence of fraud, shall any contract, transaction or act
of this Corporation be. void or voidable or affected by reason of the fact that any such
Directar ar officer, or any firm of which any such Director or officer is @ member or an
employee, or any corporation of which any such Director or officer is an officer, Director,
Shareholder or employee, has any interest in such contract, transaction or act, whethar or
not advarse o the interest of this Curporation, even thaugh the vote of the Director or
Direclors or officer or officers having such interest shall have been necessary to obligate
thiz Corporation upon such contract, transaction or act; and no Director ar Directors or
officer or officers having such interest shall be Ilfable to this Corporation or to any
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Shareholder or creditor thereof or to any other person for any loss incurred by it under or
by reasan of any such contract, transaction or act; ner shall any such Director or Directors
or officer or officers be accountabie for any gains or profits realized thereon.

ARTICLE XI.
ACTIONS OF THE SHAREHOLDERS

Any action of the Shareholdars may be taken without a meating if consent in writing, setting
forth the action 30 taken, shall be signed by the holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take such
action ai a meeting at which all shares entitied to vote thereon were present and voted.
Notice of any such action so taken shail be given within ten (10) days of the date of such
action to thase Shareholders entitled to vote thareon who did not give their written consent.

ARTICLE XIl.
TRANSFER OF BTOCK

If all, or any, of the Shareholders or Subseribars to the stock of the Corporation shall enter
into any agreement betwsan themselves or with the Corporation or third persons,
abridging, limiting, restricting or changing the rights or interest of any one ur more of the
Stiareholders or Subscribers 1o sell, assign, transfer, morigage, pledge, hypothecate or
transfer on the books of the Corporation, any and all of the stocks of the Corporation held
py them, and i & copy of the agreement is filed with the Corporation, ali certificates of
shares, subject to such agreement or restriction, shall have a reference thereto endorsed
thereon by an officer of the Corporation and such stock ahall not thereafter be transfarred
on the books of the Corporation except in accordance with the terms and pravisions of the
agreement. |f the agreement so provides, the cerificates of stock shall be registered so
that shares standing in the name of any person as pledgee, trustee or other fiduciary may
be voted, in person or by proxy, and without proof of authority.

ARTICLE Xill.
AFFIRMATIVE VOTE OF SHAREHQLDERS

The affirmative vote of holders of fifty-one percent (51%) of the outstanding sheres of all
classes of stock entitled to vote shall be necessary for the following corporate action:

(a)  Amendment, alteration, change or repeal of any provision of the Articles of
incorporation;
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{b)  Reorganization, merger or consolidation of the Corporation;

(¢) Sale, lease or exchange of the major portion of the property or assels of the
Corporation; and

{d)  Dissolution of the Corporation.

ARTICLE XIV.
LIABILITY OF SHAREHOLDERS

A Sharaholder shall not be liable for dividends illegally declared, distributions liegally made
to Shareholders or any other action taken in reliance in good faith upon financial
statements of the Corperation represented to him to be correct by the President of the
Corporation or the officer having charge of the books of account, or certifisd by an
independsnt or certified accountant to cleary reflect the financial condition of the
Corporation; nor shall there be any liability if in good falth in determining the amount
available for dividends or distribution, the Sharaho!der considers the assets to be of ample
value.

ARTICLE XV.
SHAREHOLDERS AUTHORITY TO AUTHORIZE

The Shareholders may authorize the Corporation to enter into employment contracts with
any executive officer for periods longer than cne (1) year, and any Aricle or By-law
provision for annual election shall be without prejudice to the contract rights. if any, of the
exgcutlve officer under such contracts. '

ARTICLE XVI.
IN OR

The name and street address of the lricorpcrator of these Articles of Incorporation is as

follows:
Name Street Address
JAMES V, WALKER 1102 A1A Narth, Sufte 108

Ponte Vedra Beach, Florida 32082
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ARTICLE XVil.
3 RES D

This Corporation reserves the right to amend, alter, change or repeal any provisions
contained herein In the manner now or hereafter prescribed by law, and aif rights conferred
on Shareholders herein are granted subject to this reservation.

N WITNESS WHEREOF, the undarsigned subscn‘bing'ln corporator, has heraunto set his

hand and seal for the purpose of forming this Corporation under the laws of the State of
Florida, and does hereby make, subscrbe, acknowledge and file in this office of the

Secratary of State of the State of Florida these Articlas of incorporation and does certify
that the facts herein stafed are trua, sl on this (ST day of  xotPE@. ., 2008.

STATE QF FLORIDA }
COUNTY OF ST. JOHNS )
before methis_(TH _ day

The foregoing Articles of incorporation were scknowled
, 2008, by JANES V. WALKER, P\ who i3 personally known 1o me
ification, and who ackrnowledged

of _

or[ who has produced as iddntifi ,
3 guch ipstrument of his own free will. fr:‘»t ol
AURIE A. GREEN =
Notm\lf' public, State of Flonds 7 g:,
' My camm. axp. Apri 1 27, 2012 S
Notary's printéthu stampad name; Comm. No. DD 76 Py :—4
My commission expires: @Bl

T
. 3 "77 = 2’":_2”:
e —n
ACCEPTANCE OF REGISTERED AGENT _:5 ; S

Having been named In the foregoing Articlas of incorporation 1o accept service of proceé?éﬁ
for the above stated Corporation at the place designated therein, and being famiilar with
the duties and responsibilities as registared agent for said Corporation, t hereby agree to
act in this capacity and to comply with the provisions of the Fiorida Business Corporation

Act,

JAMES V, WALKER, Registered Agent

G:\5504-800005054 MAS EnargyiDB10DE 5651 Arlitoas MAS Univer<e, Inc
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