G 000031318

N & LANCANTIER

PHOFEBDIOMAL ANBOCIATION

BuUITE Aot
MARDHALL HING BOUTS DUNTET DIV
PETEN 0. LEAVY SO MIAML PLOIRIDA DD
:S:"";—;':Irn*'::::::*mm TELEHHONE (J08) noa-aoo00
HHE : - rax (305) cno-0am
OFr CtiuNBEL,
WALTEN W HALIN L] 'AI.I!O HEMBEN OF PEHHBILVANIA LA
JANL M. LTAVY
April 11, 1995
Secretary of State T P B Lo T |
Corporata Division ~D4Z17295--01050--01 5
Post Office Box 6327 PORI22.50 w22, 51

Tallahassee, FL 32314

Re: Articles of Incorporation of Anesa Associates Limited,
Inc.

Dear Sir/Madam:

Enclosed please find an original and one copy of the Articles
of Incorporation for the above-named corporation, together with our
check in the amount of $122.50 representing the fee for filing the
enclosed. I would appreciate your returning to the undersigned a
certified copy of the Articles. Enclosed also please find
certificate designating place of business or domicile for the
service of process within this state, naming agent upon whom
process may be served for this corporation.

Thank you for your cooperation and consideration in this

matter.
Very truly xyours,
TER H. LEAVY
or the Firm .
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ANESA ASSOCIATES LINITED, INC.

ARTICLE I = NAME

The namae of this corporaticn is ANESA ASSOCIATES LIMITED,

ARTICLE II =- ADDREOS

The principal address of ihis corporation is 9801 S.W.
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This corporation shall exist perpetually, unless sd—d_heiu':';

dissolved according to law.
ARTICLE IV - PURPOSE

This corporation is organized for the purpose of all lawful
businesses permitted under the laws of the United States and the

State of Florida.

CLE V - 810

This corporation is authorized to issue 100 shares of $1.00




par valua common stock, which shall be designated "Common Shares"
and 0 shares of praferred shares of (SN/A) per share par value,

which shall be designated "Preferred Shares®.

ARTICLE VI - PREFERENCES. LIMITATIONS AND
RELATIVE RIOETS OF SHARES OF CAPITAL STOCK

Soction 1, Dividends,

The holders of record of the Preferred shares shall be
entitled to cash dividends when and as declared by the Board of
Directors at the rate per share per annum and at the time and in
the manner determined by the Board of Directors in the resolution
authorizing each series of Preferred Shares. Such cash dividends
on Preferred Shares shall be cumulative so that if for any dividend
pericd cash dividends at the specified percentage rate per share
per anhum shall not have been declared and paid or set apart for
payment on the Preferred Shares oﬁtntanding, the deficiency shall
be declared and paid or set apart‘tor payment prior to the making
of any dividend or other distribution on the Common Shares. Cash
dividends on Preferred Shares shall accrue from the date of issue.
Upon the payment or setting apart for payment of all dividends,
current and accumulated, at the specified percentage rate per share
per annum upon the outstanding Preferred Shares, the directors may

declare and pay dividends upon the Common Shares.




Saction 2. Rights upon Liguidatjon or Dissolution.

In the avent of any voluntary or involuntary 1liquidation
dissolution, or winding up of this corporation, the holders of
record of the outstanding Preferred Shares shall be entitled to be
pald $0.00 for each of such Preferred Shares, plus accumulated
dividends thereon up to the date of such liquidation, dissolution,
or winding up of this corporation, whether or not this corporation
shall have a surplus or earnings available for dividends, and no
more. After payment to the holders of Preferred Shares of the
amount payable to them as abeve set forth, the remaining assets of
this corporation shall bea payable to and distributed ratably among

tha holders of record of the Common Shares.

Section 3, Voting Rights,

Except as otherwise provided by law, the entire voting power
for the election of directors and for all other purposes shall be

vested exclusively in the holders of the ocutstanding Common Shares.
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Preferred Shares may be issued from time to time in series.
All Preferred Shares shall be of equal rank and identical, except
in respect to the particulars that may be filed by the Board of

Directors herein. The Board of Directors is authorized and




roquired to fix, in the manner and to the full extaend providoed and
peramitted by law, all provisions of the shares of each series sot
forth below!

1. The distinctive designation of all series and the number
of shares which shall constitute such seriaes;

2. 'The annual rate of dividends payable on the share of all
peries and the time and manner of payment;

3. The 'r:edamption price or prices, if any, for the shares of
each, any or all series;

4. The obligation, if any,of the corporation to maintain a
sinking fund for the periodic redemption of shares of any series

and to apply the sinking fund to the redemption of such shares.
ARTICLE VIIX - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of
this corporation of the same kind, class or series as that:which he
already holds, shall have the right to purpose his pro rota share
thereof (as nearly as may be done without issuance of fractional

shares) at the price at which it is offered to others.
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The name and address of the initial registered agent of this
corporation is Peter H. Leavy, 5975 Sunset Drive, Suite 301, South

Miami, Florida, 33143.




ARTICLE X = INITIAL BOARD OF DIARCTORS

This corporation shall have one director initially. The
number of directors may ba either increased or diminished from time
to time by the By-Laws but shall never ba lass than one. The name
and address of the initial director of this corporation is:

John Graff 9801 S.W. 106 Court
Miami, Florida 33176-2757

ARTICLE EI = INCORPORATOR

The nama and address of the person signing these Articles is:

John Graff, 9801 S.W. 106 Court, Miami, Florida, 33176-2757.

ARTICLE XII = BY=LAMS

The power to adopt, alﬁer, amend or replead By-Laws shall be

vasted in the Board of Directors and the shareholders.
ARTICLE XIIXI - RESTRICTIONS ON TRANOFER OF STOCK

Shares of capital stock of this corporation shall be issued
initially to the following person and in the amounts set opposite
his name:

John Graff 100%




ARTICLE XIV - CUMULATIVE VOTING

At each elaction for directors every sharsholder antitled to
vote at such aelection shall have the right to cumulate his votes by
giving one candidate as many votes as the number of diraectors to be
alected at that time =multiplied by the number of directors to be
aelacted at that time nultiplied by the numbar of this shares, or by
distributing ‘such votes on the same principle among any number of

such candidataes.
ARTICLE XV - CALLING OF BSPECIAL MEETINGO

Special meeting of shareholders may be called by forty percent

(40%) of the sharas entitled to vote.
ARTICLE XV - SHARENOLDER QUORUM AND VOTING

Fifty one percent (51%) of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at a
neeting of shareholders.

If a quorum is present, the affirmative vote of Fifty One
Percent (51%) of the shares represented at the meeting and entitled

to vote on the subject matter shall be the act of the shareholders.




ARTICLE XYII - APPROVAL OF
ABARRHOLDERS® REQUIRED FOR MEBROBA
The approval of the shareholders of this corporation to any

plan of merger shall be required in every case, whether or not such

approval is required by law.

ARTICLE XVIII - RIGHT QF SHARRNOLDERS 70 DISSENT
The sharesholders of thie corporation shall have the right to
dissent from any corporate actions from which sharcholders are
entitlad to dissent under the Florida General Corporation act, even
though on the date fixed to determine the shareholders entitled to
vote on such corporate actions the shares of this corporation were
registered on a national securities exchange or hald of record by

not less than 2,000 shareholders.
wmmmmﬁn
BY SEARBHOLDERS

All corporate powers shall be exercised by cor under the
authority of, and the business and affairs of this corporation

shall be managed under the direction of, the shareholders of this

corporation.

TICLE XX - POWE

This corporation shall have the corporate power:
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(a) To have perpetual succession by its corporation name
unless a limited paeriod of duration is stated in its Articles of
Incorporation.

(b) To sue and be sued, complain, and defend in its corporate
name in all actions or procsedings.

{c) To have a corporate seal, which may be altered at
pleasure, and to use ths same by causing it, or a facsinile
thereof, to " be iopressed, affixed, or in any other manner
reproduced.

(d) To purchase, take, receive, lease, or otherwisa acquirs
own, hold, improva, use and otherwise deal in and with real or
personal property or any interest therein, vharever situated.

(e) To sall, convey, mortgage, pledge, creata a security
interest in, lease, exchange, transfer, and otherwise dispose of
all or any part of its property and assats.

(t); To lend money to, and use its credit to assist its
ofticera:and employees in accordance with §607.0833.

(g) To purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, or otharwise dispose of, and otherwisz use and deal in and
with, shares or other interest in, or obligations of, other
domestic or foreign corporations, associations, partnerships, or
individuals, or direct or indirect obligations of the United States
or of any other government, state, territory, governmental
district, or municipality or of any instrumentality thereof.

(h) To make contracts and guarantees and incur liabilities




borrow monay at such rates of interest as the corporation may
determine, issue its notes, bonds, and other obligations, and
socure any of its obligations by mortgage or pledge of all or any
of its property, franchises and incoas.

(1) To lend money for its corporate purposes, invest and
rainveat its funds, and take and hold real and personal property as
security for the payment of funds so loaned or invasted,

{J) To conduct its business, carry on itc operations, and
have offices and exercise the powersa granted by this act within or
without this state.

(k) To elect or appoint officers and agents of the
corporation and define their duties and fix their compensation.

(1) To make and alter By-Laws, not inconsistent with its
Articles of Incorporation or with the laws of this state, for the
administration and regulation of the affajirs of the corporation.

{m) To make donations for the public welfare or for
charitahle, scientific, or educational purpocses,

(n) To transact any lawful business which the board of
directors shall find to be in aid of governmental policy.

(o) To pay pension and establish pension plans, profit
sharing plans, stock bonus plans, stock option plans, and other
incentive plans for any or all of its directors, and employees of
its subsidiaries.

(p) To be a promoter, incorporator, partner, member,
associate, or manager of any corporation, partnership, jeoint

venture, trust or other enterprise.




(g) To have and exercise all powsrs necessary or convanient

to effect its purposss.
ARTICLR XXI - DIRRCTORS COMPENSATION

The shareholders of this corporation shall have the exclusive

authority to £ix the compensation of directors of this corporation.

ARTICLE XXII - REDUCTION IN STATED CARITAL
The stated capital of this corporation shall not be reduced by
action of the Board of Directors where such reduction is not

accompanied by any action raquiring or constituting an amendment of

the Articles of Incorporation.

ARTICLE XIIXI - INDEMNIFICATION
The corporation shall indemnify any officer or director or any
former officer or director, to the full extent permitted by law.
The private property of the stockholders shall not be subject to
the payment of the corporate debts in any manner whatscever. The
corporation shall have a first lien on the shares of its members

and upon the dividends due them for any indebtedness of such

members of the corporation.
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ARTICLE XXIV -AMENDMENT

This corporation reserves the right to amend or repeal any
provisions contained in these articles of i.ncorporat.lon,l or any
amendment hereto, and any right conferred upon the sharsholders is
gsubjact to this reservation.

IN WITNESS WHEREOF, the undersigned subscriber has exacuted

these Articles of Incorporation this 13 day of April, 1995.

Ok 2
J@GRAFF / 0

STATE OF FLORIDA

COUNTY OF DADE
The foregoing instrument was acknowledged before ms this _{_3_

day of April, 1995, by John Graff, who is personally known to me,
and whe did take an oath.

| NOTARY 17/5;).7 Z
Sign: i/ 4, D~

Print:_//pf:'Téﬁl i LEAIA[;

STATE OF FLORIDA AT LARGE (SEAL)
My Commission Expires:

P

ARY PUPLIC STATR OF FLORIM %
COMMEBERON BEXF.NOV. 16,192
GENRRAL ING. UNE.
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FAUSER\DERRAART-INCANESA
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CERTIFICATE DBSIGNATING (OR CHANGING) PLACE OF BUSINESS OR
DOMICILE FOR THE BERVICE OF PROCESS WITHIN THINS OTATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In purpuanca of Chapter 48.091, Florida 8tatutes, the
following is submitted, in compliance with said Act:
ANESA ASSQCIATES LIMITED, INC.
desiring to organize under the laws of the State of Florida, with
its principal office, as indicated in the articles of incorporation

incorporation at city of Miami, County of Dade, State of Florida,
has named Pater H. Leavy, located at 5975 Sunset Drive, Suite 301,.
city of South Miami, County of Dada, State of Florida, as its
agent to accept service of process within this state.

Having been named to accept service of process for the above
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with the

provision of said Act relative to keeping open said office.
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