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ARTICLES OF INCORPORATION
OF
DOWNTOWN BULDING, INC,
Peadriddbidink i

tiesrteneeititiisen
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ARTICLE L
1.1 hnmo.

The nama of the Carporation Is Downtown Building, Inc.

| ARTICLE I
21 General.

- The purpose for which the Comoration is organized is nsact ail la
business for which Companations may be ompanized under the of the State

ARTICLE .
3.1 Powers.

As nesdad to pursue the corporate purposes, the following powers are hers
gramed to the Board of Dirsctors: oF 4

() To sua, compiain and defend in the corporals name.

{b) To sdopt a oorporate saal which may be

ay be aiterad al pleasure, and 1o use the
same by causing it, or & facsimiie thersct, to be Imprassed or affixed o in any other
manier reproducad.
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{c) Ta purchaso, take, racelve, leass, or ctharwise acqulra, own, hoid, improve,
use and otherwiae daal In and with, real or personal property, or any iriterast therein,
wherever situated.

(d) To aall, convay, mortgags, pledge, leass, axvhange, transfor and otherwice
dispose of all or any part of tha corparate proparnty and assats.

(e} To lond money and use ils oredit to assist coporate omployees.

(D To purchase, take, receive, subscribe for, o otherwise acquire, own, hold,
vole, usa, employ, sall, mertgags, lend, pledge, or otherwise dispose of, and othorwiso
us® end deal in and with, sharos or other Interests in, or obligations of, othar damastin
or foreign comporations, assoolations, partnerships or individuals, or direct or Indirect
obligations of the Unitad States or of mny other government, stale, territory,
govammental district or municipality or of any Instrumentallty theraof,

H9500000007 4%

() To make contracts and guaranteas and Incur abilities, borrow mongay at such
rates of nterest s it may detarmine, Issue its notes, bends, and other obligations,and
secure any of ils cbligations by mortgage or pladge of all or any of the Comoration's
property and income.

(h) To lend monay for any corporate purposs, invast and reinvast lta funds, and
take and hold thalr paymetit of funds so loaned or invasted.

(1) To conduct its business, camy on its operations and hava offloee and exsrclse
the powers grentad herain, within or without this stata.

{1 ) To muke dJdonutions for the public weifare or for charitable, sciontific or
sducational pupPCses.

(k) To transact any lawlul business which the Boarg of Directors shall find will
be an aid of govemmental policy.

(1} To pay pensions and establish pension plans, pension trusts, profit sharing
plans, stock bonus plans, stock option plans and other neantive plans for any or ail of
its Directors, Qfificers and smployess.

H95000000074&
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ARTICLE IV,
S SHARES
" 4.1 Authorized Shares.
 The total authartzed stook is: One Hundrad (100) comman sharos of $1.00 par
. value per share, '

ARTICLE Vv,

B . CONSENT MEETINGS
8.1 Majortty Consent Mestings.

Stockholders by
to said Stockholders by first olass mail,

© 7. AMENDMENT OF ARTICLES OF INGORPORATION
1 Aranima o i

el LTﬁd Corporation rhlymndlsAniclesorlnoo:pomlm from tima to time, 20

"_(a_) To change its orporate name.
(6) To change ks period of duration,
(c) To change, uniamge or Sminish its Corporate puwposes.

o (d)'l‘oinmmordacrmmc &goregate number of sharas, or shares of an
olnu.whlchﬁmcorpomtimtmauﬂwmytobsue. y

3
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(0) To kmi, deny ot grant ¥ Slockholdara of any cluss the presmptive right to
mulro additional or treasury shares of the Comoration, whathar then or thereafter

(N To increass or inoreace the par value of the authorized shares of any class
having & par value, whether issued or unissued,

(@) To exchange, Qlassity, mclagsity or cancct all or any pat of its shares,
whather isausd or unissuad.

{h) To change the ﬁimmion of all or any part <f its shares, whether issued or
unissuad, and to ohangs prefarances, limitations, and the ralativa rights in respact
of all or any part of its ahares, whathar Issued or unissued.

) To changa sharas having par valua, whather ls};ued or unissuad, Into the sams
or a diffarant number of shares without per value, and to change shares without par
value into the same or a differsnt number of shares having a par value.

95000000074

() To ohange the shares of any elass, whether issued or unissuad, and whothar
with or without par value, into a diffarent number of shariss of the sama class or into the
same or & dfferent number of sharas, either with or withicut par vaius, of other classas.

(k) To oraate new classes of shares having rights and preferences either prior
and auperior or subordinae and Inferior to the shares of any class then authcrized,
whethar issuad or unissuod.

(1) To cancel or otherwise aifect the right of tha holders of the shares of any
Clase to rece!ve dividends which hava accrued but have not been declarsd.

(m) To divide any preferred or spacial olass .of shares, whather issued or
unisauad, into serles and fix and detemina the designations of such sefieé and the
variations in the rolativa rights and preferences s between the shares of such cerles.

(") To authoriza the Baard of Dirsctors 1o establish, out of authorized bt
shares, a sarles of any preferred or special class of sharea and fix and
detemmine the relative rights and prefarencas of the shares of any sories so established.

(0} To authorize the Roard of Directers to fix and daterm Ine tha relative rights and
preferences of the authorized but unissued shares of serigs theratofore estahlished In
respect of which eithar the relative rights and preferences have net been fixed and
:i-t:ennlmd ;:d the relative jights &nd preferancas theretofore fixed and determinsd ars
o ba changed.

(p) To revake, dimihish, or enlarge the authority of the Board of Directors to

4
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estabiiah & serias out of authorized but unissued shares of uny preforrad or spacial clagg
and fix and datarmine the telativo righta and relerencss of the shares of any sorios 8o
eatablished.

ARTICLE Vi

PRECTORS

H9500000007& .

7.1 Directors.

The fallowing is the name and acidrass of the pamon who shall sarve as Diractor
until the first annual meat{:n of Stockholders or until hia auocessors be elocted and
Qualified:

NAME o ARDRESS

M. Ronald Krongold 201 Alhambra Cirols, 8th Floor
Coral Qables, Florida 33134

7.2 Number of Directors,

Ths Board of Dirsctors of the Corporation shall censist of ona or mora members.
The number of Directors shall ba fixod by, or in the manner provided in, the By-Laws,
Sxo0pt a5 to the number conatititing the inltia! Board ¢f Directors, which number has
bean fixad hy thess Articles of incorporation. The‘number of Directors may be
inoreased or decreased from {ima 1o lime by amendment to, or in the manner providad
in thews Artioles of Incorporation or the By.Laws, but nG dacceass shall have the effect

8.1 Initial By-Lows.

The initial By-Laws of the Corporation shali be ad¢pted by the Board of Directors,
powar to altor, amend or repsal the By-Laws or adopt new By-Lawe, subject to
repeal or change by aotion of the Stockhaldars, shall ba vested in the Board of
Directors. Tha By-Laws may contain any provisions for the requiation and managermant

5
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of the atfairs of the Corporation not Inconsistent with law or the Articles of Incorparation.
ARTICLE IX

DIVIDENDS
.1 Dividends in Genorsl,

The Board of Directars of the Coporation may, from time to tirr
gomsmjm may pay dividends in cast

H9500000007+

18, doclare and the
1, property, or its own shares, except when the

Ofporation i ingolvent or when the peyment therect would rendsr the Corporation
insoivent, aubjest to the following provisions;

{c) Dividands may b declared and Paid In treasuiry ahares.

#  (d) Dividends may be deciared and paid In autherdzed but un

isguad sharag out
unreaarved and unrestricted sumius of

the Comoration upon the following

pe such shates; @ amount per share
80 transfarred to stated capital shall ha disclosed to tHe Stockhokiers receNing such
dividons Soncurrently with the payment thergof,

H95000000074
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ARTICLE X
CONFLICTS IN INTEREST
10.1 Contracts with Dirextors and Officers,

No ocontract or othet transaction between the Corporation and one or more of Its
Directors or any other corpomtlon, fimn, association or dntity in which ona or mora of its
Directors are Direclors or officors or are financially inferested, shall be either vold or
Voidable bacauge of such relationahip o interest er bacausa suoch Direotor or Directors
&re prasent at the moeting of the Board of Directors or a committes thareo! which
authorizee, approves of ratifios such contract of iransacfion or because his or thalr votes
e oounted for such purpdse i:

H95000000074

(a) The fact of suoh relationship or interast is disklcsed or known ta the Board of
Directare or cemmities whith autharizas, appraves or ratiiies the contract or transaction

® vote or consent sufficlant for the purposa without vounting tha votas or consernts
of such intercated Diractors; or

(o) The fact of such relationship or Interest 1s disclosed o knewn o tho
Stockholdars entilled to vete and they authorize, approve or ratify such contract of
transaction by vote or written consent; or

(c) The contract or ransaction is fair and roasonable o the Corporation.

Commcn or interestad Directors may be counted in datarmining the presence of
& quorum af & mesting of the Board of Diractors which authorizes, approves or ratifies
8such oontract or transaction.

10.2 Lending to Directors.

. 1118 Corporation shall not lend maney to or use its credit 1o asslst ke Diractors
without authorization in thel partioular case by its Stockholdars, but may land monsy to
and use its credit to assist dny employee of the Corporalion or of a subsidiary, including
any auch empioyoe who & a Director of the Corporation, if the Soard of Directors
decides that such loan or dssigtance may benefit tha Comporation,

195000000074
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ARTICLE X1
BOARD HAS POWER TO APPOINT A COMMITTEE
11.1 Committess.

The Board of Dirdctore shall have the powsér to dosignate one or more
Sommittess, each commites o consist of one or mare of the Diroctors of the
Comoration. The Board may designate one or more Directors as allamate members
of a committes, who may replace an ahsent or disqualified member at a meating of tha
committcs. The By-Lawa may provide that In tha absence of disqualification of &
membar of & committas, the membars thoreof prosont &t a meeting and not disquallfled
from voting, whathor or not they constitute a quorum, may unanimously appoint another
mamber of the Board to ac) at the meating, and sach mémber theracf, shall serve at the
Pleasuro of the Board. A committee designated pursuant to this paragraph, to the
extant provided In the resolition of the Board of in the By-Laws may exerciee all powers
wnd guthority of the Board Ih managemant of the buslness and affairs of the Comporation
not prohibited by the relavant Florida Corporation Act.

11.2 Denlal of Authority.

#9500000007:4

Provided that no such commlttee shall have authority 10 (a) deciare dividends or
distributions, (b) approve of rocommend to Stookholderds actions or proposals requlired

to be approved by Stockhdiders, (c) daesignate candidates for the office of Director, for
Purposes of praxy solicitation or ctherwlsa, or fill vacanties on the Board of Directors,
oF any committee thereot, (d) amend the By-Laws, (e} approve a plan of merger not
requiing Stookhoider approval, f) reduce eamed or dapital surpius, (g) autharize or
approve the reacquisition of stock unlass pursuant to @ gonera! formula or (h) authorlze
OF Rpprove the lsauanoe or'sale of, or any contract 1o lssue or sall, shares or designate
the tarms of a serles of a class of sharas; provided that the Board of Diractors, having
8cted regarding general authorization for the Issuanoe of sale of shares, or any contract

» and, in the case of a sarlas, the dasignatioh thereof, may, pursuant to a
Qeneral formula or method Specifiad by the Board by rasblution or by adoption of a stock
option er cther plan, authofze a committee to fix the tefms of @ny contract for tha aale
of the ahares and to fix the terms upon which such sharos may be Igsuad or sold,
including, without limiatien, the price, the dividend rata, provisions for redemption,
sinking fund, eonversion, voting or pratersntial rights, and provisions for other fsaturas
of a olass of shares, or a serles of a class of shares, with full power n such committes
1o adopt any final resolution setting forth ali the terms thereot and to authorize the
statement of the terms of & series.

H95000000024
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ARTICLE Xil
PREEMPTIVE RIGHTS
12.1 Preemptive Rights.

Exoaptbmmitlhnttodordonltdbyrhlq saction or by the Artloles of
incorporation, Stookhoiders shall have a preamptive right to aoquire unissued or treasury
shares or securlties convartible into such ahares or carTying a right to subsoribe to or
aoquire shares.

Unless atharwise providod in the Aiticles of Incdrporation,

(2) No praomptive right shall extst

(1) to soquire any sharea issued to Diractors, Otficers or empioysss
pursuant to approval by the affimative vote of the hoidors of a majority of the shares
sniitied to vote therecn or when authorlzed by and consistent with a plan theratofore
approved by such a vote of Stockholders; or

(2) to noquire any shares soid ctharwige than for cash,

®) Holders of shares of any class that Is preferrsd or limited as to dividends or
axasta shall not ba entitlad to any proomptive right.

(0) Holders of shares of common stock shall not be enthiad to any preamptive
right to sharas of any class that is proferrad or limited aa to dividends or assets of to
any obligations, unless ootvertibie into sharss of common stock or canrying a right to

to or ucquire ahires of cemmon stook.

(<) Holdars of common stook without voting power shall hava o preemptive right
to shares of common stack with voting powsr.

ARTICLE Xt
DISSOLUTION
13.1 Non-Judicial Discolation.
Upon the following avent, the Corporation shall be dissoved:

. A vote of one hundred (100%t) percant of the cutstanding common
- ghares:
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ARTICLE X1V

REGISTERED OFFICE,
- 141 OMca.

The address of the initlal registered office !a:

201 Athambra Circle, 8th Floor
Conal Gabios, Florida 83134

The mailing address of the in'tial principal office is:

201 Alhambra Circle, 8th Floar
Coral Qablas, Flodda 233134

The name of the Inifia! resident agent at the reglstered cifice Is:

M. Ronald Krongold

ARTICLE XV
INCORPORATORS

15.1 Incorporators,

The Name and address of the incorporator is as foliows:

Name Residant or Business Address

201 Athambra Circle, 8th Floor
Coral Gablas, Florlda 33134

M. Ronald Krongold

10
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ARTICLE XVi

-~ TER:A

P

g 16.1 Term.

s Tha term of existance of tho Gorparation shall be parpetual.

o

< IN WITNESS WHEREOF, the undersigned, the Incorporator of the
FA above-named rtl;N has hareunto signod these-Articles of Incorporation en the
= 16th day of ber, 1

/A

M. RONALD KRONGOLD

STATE OF FLORIDA )
COUNTY OF DADE )

8S.

BEFORE ME personally appaared M. AONALD KRONGOLD, personally
known to ma, ahd known tq mae to be the peraon descritied as *Subscriber® In, and who

exsoutad the foragoing Articies of Incorporation, and he acknowledged before me that

he subsorbed to sams. _
WITNESS my hand and official seul ilu 16th day of Dacembar, 1894.
Print Nama: '

NOTARY PUBLIC, State of Florida
My Coinmission Explres:

11
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CERTIFICATE DESIGNATING PLACE QF BUSINESS OR
FOR THE $ERVICE OF PROCESS WITHIN FLORIDA,
AGFENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING
IS SUBMITTED: ’

FIRST, THAT DOWNTOWN BUILDING, INC., DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE 8TATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BUSINESS AT CITY OF GORAL GABLES, HAS NAMED M. RONALD
KRONGOLL, LOCATED AT 201 ALHAMBRA CIRCLE, 8TH FLOOR, CORAL GABLES,
FLORlDt 33134, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN

M. RONALD KRONGO
Title: Prasident

Date: Docember 18, 1904

HAVING BEEN NAMED T0 ACCEPT 5ERVICE OF PROCESS FOR
THE ABOVE STATED CORPORATION, AT THE PLAGE DESIGNATED IN THIS
CERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY AND | FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THE PROPER AND COMPLET:: PERFORMANCE OF My DUTIES,

‘M RORALD KHOWLD
Date: Dacesnber 16, 1804

(downtwn.act-mopaa)
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