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ARTICLES OF INCORPORATION S
OF o

ON-LINE GROUP, INC.

Tho undorsigned subscribor to those Articlos of Incorporation is o notural porson
competont to contract and horoby form a Corporation for profit under Chaptor 607 of

tho Flortda Statutes.
ARTICLE 1 - NAME

iIs ON-LINE GROUP, INC., {horeoinoftor,

The numo of the Corporation
"Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

Tho Corporation shall engago in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of tho principal office of this Corporation is 750 Northwast 43
Avenue, #203, Miami, Florida 33126 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez

343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Frank Ferrer
Vice-President: Ofelia M. Ferrer
Secretary: Ofelia M. Ferrer
Treasurer: Frank Ferrer
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ARTICLE 6_- DIRECTOR(S)
Tho Directar(s) of the Corporation shall bo:

Frank Forror
Olalin M. Ferror

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maoximum numbor of shares that this Corporation is authorized Lo
have outstanding ot any time is SEVEN THOUSAND FIVE HUNDRED {7,500} sharos
of commeon stock, cach share having tho par valuo of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptivo right
1o subscribe to or purchaso any additional sharos of any class, or any bonds or
convertible securities of any nature; provided, howevaer, that the Board of Diroctor(s)
may, in authorizing the issuance of sharos of stock of any class, confer any
preomptive right thaot tho Board of Director{s) may deem advisable in connection with

such issuance.

7.3 The Board of Director(s} of the Corporation may authorize the issuance
from time to timn of shares of its stock of any class, whether now or hereafter
authorized, or sacuritios convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such rastrictions or fimitations, if any, as may t - .et forth in the
bylaws of the Corporation.

7.4  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, conversions or other rights, voting powaers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Carporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharohaldors of this Corporation may eloct and, i elocted, shall
continug such eloction to be an § Corporation as provided in Sub-Chaptor 5 of tho
bitornal Rovonue Codo of 1986, as amonded, unless thae sharoholdors of tho
Corporaticn unanimously agrao athorwise in writing.

8.2 Aftor this Corporation has elected to bo on S Corporation, none of tho
shureholdaors of this Corporation, without the written consent of all the sharoholdors
ol this Corporation shall take any action, or makae any transfor or othor disposition of
the sharoholdors’ shares of stock in the Corporation, which will rosult in the
tarmination or ravocation of such olection to bo an S Corporation, as provided in Sub-
chaptor S of tho Internal Revenue Code of 1986, os amendoad.

8.3  Once tho Corporation has elected to be an S Corporation, oach share of
stock issuod by this Corporation shall contain the fellowing legond:

"The sharos of stock rapresentad by this cortificate cannot
be transferrod if such transfor would veid tho oleclion of
the Corporation to be taxed under Sub-Chapter S of the
internal Rovenue Code of 1986, as amonded."

ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have the samo powars as an individual to do all things
nocessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or thase Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 _- REGISTERED OWNER(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 Corporation
as the owner thereto, for all purposes, and except as may be agreec in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.
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ARTICLE 12 - REGISTERED OFF|CE AND REG|STERED AGENT

Thu initind address of registerud office of this Corporation is Tho Law Firm of
Lawrancoe J, Spiogoel, Charterod doing businoss s AmoriLawyar™, located ot 343
Almoria Avanuo, Coral Gablos, Floridn 33134, Tho namo ond addross of the
registorod ogont of this Corporation is Tho Law Firm of Lawroneo J. Spiegel, Chartorod
doing businoss as Amorilawyer®, 343 Almaorio Avenuo, Corol Gablos, Florida 33134,

ARTICLE 13 - BYLAWS

Tho Boord cf Director{s) of tho Corporation shall have powor, without tho
assont or vote of tho sharoholdars, to make, alter, amond or repeal tho Bylows of the
Corporation, but tho alfirmative vote of a numbaer ol Directors equal to a majority of
the numbor who would constitute a full Board of Diroctor{s} at tho timo of such action
shall be necossary to take any oction {or tho making, alteration, amendment or ropoal

of the Bylaws.

ARTICLE 14 - EFFECTIVE DATE

Those Articles of Incerp. - uwn saall be effective immediotely upon approval of
tha Socretary of State, Stato o’ Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Inccrporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorpeoration or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREQF, | havo horaunto set my hand and soal, necknowlodgod
and flled tho foregoing Articlos of Incorporation undoer the laws of tho Stoto of Florids,

this 28 Augqust 1995, '
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED o H_ﬂ_.;.

(N_ARTICLES OF INCORPORATION

Tho Law Firm of Lawronce J. Spiogol, Chartered doing business as
AmeriLawyer®, having a busingss offico identicol with the registered office of the
Corporation name abovo, and having boen designeted as the Rogistared Agontin the
above and forogoing Articles of Incorporation, is familiar with and accepts the
obligations of tho position of Registered Agent under Soction 607.0505, Florida
Statutos.

Thao Law Firm Of Lawrence J. Spiegal,
Chartoered doing business as
AmeriLawyer®

By: /
NataliaL[jM(a, Vice President
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