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MAGNOLIA MEMBER, INC >
THE LUUNDERSIGNED, acting as sole incorporator undet' Chapter 607 of the Flotida Business
Corporation Act (the “Act™), hereby adopts the following Articles of Incorpormtion (the “Articles™ for
MAGNOLIA MIEMBER, TNC,, a Florida corporation (the “Corporation’™)

NAME
‘The name of the Corporation is “Magnolia Member, Inc.” The name of the Corporation may bc
changed From time to time by a duly adopted amendment to these ‘Articles

ARTICLE II

PUREOSE

be organized under the Act.

The purpose of the Corpotution is 10 engage in any lawful act ar activity for which 2 corporation may
' ARTICLE IIT

SHARES

The anmber of shares of stock which the Corporaton shall have anthority o issue is One Hundred
-+ (100), consisting of a single ¢lass of common stock, One U.S. Dollar ($1.00) par valuc per share. Shares of
of the Corporation.

stock in the Corporation shall be issued solely with the prior written consent or approval of the shateholders

ARTICLE IV
MMENCEMENT OF CORP ‘EE
In accordance with Section 607.0203(1), Fla.Stut., the Corporation’s corporate existence shall be
Department of Smte of the Smite of Florida,

deemed to have commenced ar 12:01 a.m_ on the date of acceptance of these Articles for fling by the

\
|
ARTICLEV
PRINCTPAL OFFICE AND MAILTING AT

B E
The principal office and mailing address of the Corporation shall initizlly be as follows

2600 5. Douglas Road, Penthouse 5

Corul Gables, Flodda 33134-6143
the Corporation (the “Bylazws™).

DUrSEVSG 1

The locadon of the principal office shall ba qubject to change as pfovtdcd in Bylaws duly adopied by
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ARTICLE VI
INITIAL REGISTER T

The address of the initind registered office of the Corporation, and the registered agent at such
address, ate as follows: ]

Jeremy S. Sloane, Eaq.
Vasallo Sloans, P.L.
301 E. Pine Street, Suite 250
Orlando, Florida 32801

ARTICLE VII
BOARD OF DIRECTORS: OFFICERS

A The business and affairs of the Corporation shall be managed by or under the direction of &’
Board of Directors (tic “Bodrd™). In addition to the powers and authority conferred upon it by stamate or by
these Articles or by the Bylews of the Corporation, the Board is hereby empowered to exerdse all such
powers and do all such acts and things as may be exercised by or done by the Corporation. In addition, the
Board may elect such officers of the Corporation as the Boatd may from time to time determine (collectively,
the “QOfficers™. Such Officers shall have the pawer and authority delegated to them by the Board,

B The number of dircctors censtituting the initial Board of the Corporadon is one (1). The
number of directors may be increased or decreased from tirae 1o time pursuant to the Bylows, but in ho event
shall thc number of dircctors be less than one (1). Unless otherwise provided in the Bylaws, election of
directors need not be by wtitten ballot. The names and addresses of the petsons who are to acrve as inital
directors uniil the fiest annual meeting of the sharcholders of the Corporation or until theit curlier death,
resignaton or removal aze as follows: : - .

Carlos B. Rosules
2600 S. Douglas Road, Penthouse 5
Coral Gables, Flordda 33134-6143

C. Officers of the Corporation shall be elected, replaced and removed by the Bourd from time
to time in accordance with the Bylaws., Unless otherwise provided in the Bylaws, Officers need not be elected
by written ballot. The Officers shall possess the authority and powcr delegated w them by the Board from
time fo time in accordance with the Bylaws. The names and addresses of the persons who are to scrve as
initial officers undl the first ananal meeting of the Board or until their eatlier death, resignation or removal
are as follows:

Carlos B. Rosales President
Martha Fernandez Vice President / Secretary / Treasurer
ARTICLE VIII

The shareholders of the Corporation shall have the sole power to make, adopt, amend, altet or repeal
the Bylaws. ‘The Corporation resecves the rght to amend or repeal any of the provisions conlained in these
Artides in any manper now or hereafter permitted by law; provided, bowever, that any amendment to these
Articles shall be authorized if and only if such amendment is approved by the sharcholders of the
Corporation in accordance with the Bylaws.

GORSHNHA- | 2

({{H12000291871 3)))



+ ad

DEC-12-2012(WED) 20:00 P. 004

({(H12000291871 3)))

ARTICLE IX
[ OLDER

Unless otherwise provided in the sharcholders agreemen, if any, to which the shareholders of the
Corporation are a patty, the sharcholders of the Catporation shall have no precmptive dghts to purclmse or

subscribe for all or any portion of any srock of any class that the Corporation muy subsequenty issic-6r scll.%:? 0y
? ,";\ ) e
ARTICLE X T oo
INCORPORATOR U
: EERS O o
At s
The name and address of the sole incorporator of the Corporation are as follows: ;:':.::‘__‘ :fQ <. }
SAYTEI 1
Y g e
Jeremy 8. Sloane, Lsq. %3 f:_.‘,
301 E. Pine Street, Suite 250 e _

Ortlando, Flodida 32801 L |

I:N WITINESS WIHEREOF, these Articles have been mgncd by the undersigned incorporator this |
I day of IDecember, 2012

Jeremy 8. Sloane
[ncorporator

OB 3
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ACCEPTANCE OF APPOINTMENT
BYINITJAL REGISTERED AGENT £
TIIE UNDERSIGNED, an individual resident of the State of Flodda, having been ns.med'm

R

V1 of the foregoing Articles of Incorporation as initial registered ageat at the office designared thereify ‘hereby
acccpts such appointment and agrees ro act in such capacity. The undessigned heteby states
familiar with, and hercby accepts, the obligatdons set forth in Secton 607.0505, Florida Statutes, and the

at he is
undersigned will further comply with any other provisions of law made apphmblc’ to him ag repistered agent
of the Corperation.

DATED this Vaia day of December, 2012.

/@J%Z-

5. Sloane
chstc:cd Agent
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