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ARTICLE I. :
1 v Nm.n ":.:.i‘:

. The nano of tha Corporaticn im Hawkes, Nartin & Associntes,
ne,

ARTIGLE IZ.
2.1 Geosrsl. '

" The fu osa for which the Corporation ig crganised im bo
transaot all lawful business for whiah rperations may be
organiged undar the laws of the Atate of Florida.

ARTICLE TII.

3.1 Powara.

An ziesded to pursus the Sorporate purposas, the following
POWAIs are hareby granted to the Boszd of Dixectoxs:

(&) To mus, complain and defend in the corperate name.

{B) To edept a carpora'te saal whith may be altazed a¢
pleasure, and to use the wsme cauging i, or a facmimila

thexsof, to be impresged oy affixed or in any other manner
reproduced.

{C} To 58, take, raceivo, leass, or otharwise acquire,
own, hold, improve, use and cthexwise desl in and with, rsal or
parscnal property, or any intarest therein, wheraver situataed.

(4} To aell, convey, mortgage, plodge, laease, exchanga,
transfer and otharwise disposs of all o» any patt of the corparata
Property and aggets.

(¢) Te lend meney and use its credit to assist eorporate
amployres. * ‘

{£) To purchase, taoka, receive, subsoribe for, or orherwise
acguire, hold, wota, snploy, sell, mortgaga,
Pledge, or ctharwise disposs of, and otharvigs Vs and deal in and
with, shares or other intezests in, or ohlifations of, other
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domoutlc or forelgn coxporutiony, uswoolatiohs, partnorahips or
individuala, or diroot or indirest obligations of the United
Btateo or of any other governmeat, otate, terzitory, govornmontal
district or muniecipality or of uny inutrumcatality thercof.

(g) To make contraote and gueyanteoy und incur limbilitise,
borrow noney at such rutes of interast as it nay dezermina, inaue
its notas, bonde, and other obligations, and pocure any of ltw
obligatlons by moxtgnge or pledge of all or any of the
Coxporation’s proparty and incoms, :

th) To lend money foxr any corporate purposo, invest and
reinveat ito funda, and take and hold their payment of funde so
loanad or invested. -

H G 00000 SS66

(L} To oonduot its buginopp, oarry on its' operatiocns and have
:ﬁiicon and exexclos the powars grunted heroin, within or wirhout
N stata.

{3 ) To make donatlons for the public welfare or for chari-
table, wsolentific or educational purpomem.

(k) To transmet any lawful businasa whish the Boaxd of
Directors shall find wil) be an aid of governmontal policy.

(1} To pay pansionp and sstablish pungiun plang, peneion

tyusts, profit sharing plann, stock bonus pglane, stook option
plans und other incentive plana fox any or all of its Directors,
Cfficers and amploymea. '

ARTICLE IV.
SHARES

4.1 Authorisad Bharaes,

The total authoerizad stoek is 1,000 ghares of $1.00 par
valus pux ghure. )

ARTICLE V.
CONSENT MEETINGS
5.1 Majority Comsent Meetingm,

Any action raquired or permitcad td be taken at an annual
or special meeting of Stockhiolders may ba takas wirhout a meaeting,
without prior written notice and without a vorh if gongentod to in
writing by che holders of cutstanding shares having at laast the
minimum number of votes nacessmry to authorize or ratify such
action if taksen at a meeting at which all shares entieled to vote
ware prageht and voted. Prompr written noti¢e of tha taking of
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vaid action whall be given to ths aon-aconsenting Stookholders by
(Among othox machodn) mailing said notice to 'wuid Btockhuldaxn by
firvat glaas maidl, postage propaid, to ths adiress of ragord.
ARTIOLR VI,
AMENDMENT OF ARTTICLES OF INCORPDRATION

6.1 Amandmenta to Articlue,

H S OOL0CSSEE

Tha Corporation may amend its Artleles of Incorporation,
from time to time, wo aa;

{a) To changm ita oorpoxute name.

(b} To ohange ite pexiod of duration.

() To change, enlavge or diminish ita gorporate purposns,

{d) To inoresme or decreasm the agyregain number of shures,
gr shares of any olass, which the Corporatibn has authority to
REUO, :

(@) To limit, deny or gzant to Stockholders of any olaee tho
preemptive right to asquive mddicional or E¥dasury sharam of the
Corporation, whather then or thoreafrer autharized.

(£) To ineramse o inarease the par valts of the authorized
sharos of anmy class having a par value, - whether issued or
uniapuad, ;

(gl To exchange, classify, reclassify of cancel all or wuy
part of ite shares, whether ilssued or unissued.

(2) To change tha designation of all or any part of its
shares, whethar issued or unissued, and to chadge tha profarences,
limitations, and the relative zights in raspact of all or any part
of its shares, whathar issuad or unissued,

(1) To change shaves navipy par value,: whether iggued or
unissued, into the sams oy g Qifferent numbexr of chares without
PAY value, arnd to changa mhavas witheut par value into the same or
a different number of shares having a par valua.

{]) To changs the shargs of any class,: whether iseued or
unlggsued, and whether with or without par valup, into a diffarent
purber of sharas of the same clags or inte the samg or g differsnt
nfmbar of shares, either with or without paAr value, of other
CLASEeR.

(k) To oreate naw olasses of shayes fhaviug rights and
Preferencen either prior and superior or subordinate and inferior
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to the shares of uny clasa thun authorized, whother lsguad or
unlygsuad,

{1) To cancul or othorvige affoct the right of the holdars of
tho sharcs of way olugs to receive dividends which hava scerued
but have not bean duolared. '
() To divide any prefarred or opoaial claco of sharew,
whethur Llogued op uniswued, into saries and fix and determine tha
dapignations of such weries and thy variationg in che relabive
rights and proforencen wa botwoon the characiof such yeries,

HGo0000055¢¢

(n} To authorize the Hoard of Divceroys ko eatablish, out of
avthorisgd but unissued ohuros, a asries of any preferrad op
upaoinl claos of shares mnd fix and dotezmine the relative righto
and preferences of the phares of any sories so actablishnd,

(0) Te authorigu tho Board of Directors tg £ix and dotermine
tha ralative rights and prafersnces of tho authorissd but unissuaed
shares of gorien theratofore cstablishod 1 rappeat of which
alther the relutiva riqhts And preforencas havie not bean fixed and
determined or tha relativa r ghts and proforences tharatofors
fixed and determinad are te he changed, '

(P) To raevoke, diminiwhk, op enlarge the authority of the
Bourd of Dirscrers to estobliah g Baxive out of authorized but
determine the ralative rights and preferances bf the sharen of any
serisn so cgtablishad,

unissued chares of any preferred or -paainlbalnsu and fix and

ARTICLE VIX
DIRBCIORS
7.1 Dizectovs.
parsons who Tﬁﬁaﬁﬂlﬂrﬂg ::.Diiﬁ%tg:mggtiinlh:dgg;::e:rm?.:iltho

meating of Stockholders or until thelr succespors be elected and
qualifiod: :

HAME ADDREES

Kenncth Gale Hawkeg 1450 Madyuga Avenua, E300
Coral Gables, PL 33146

Bdith Williams Mortin 1450 Medryga Avenue, #3100
Coral Gables, ® 33148
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7.2 Numbexr of Directors.

The Board of Dirgctors of thn Corporution ghnll
conmint of one ox moxe membwxs. The number of Direwtore whall be
£ixeqd J:l%, oxr in the manher provided in, chu Wp=Imwe, except as to
the numbar conscituting the initial Hoard 0t Dirsctorm, which
nurbor hms been fixed by these Articlens of Incorperation. The
numbor of Divectors may be inewcased or deckansed from timo to
time by amandment to, o¥ in the manner provided in thago Articles
of Incorporation or tho By-laww, but no dec age azhall have the
altact of shortoning the Lurm of any inoumbert Diroctor. In the
absencw of n By-Law providing Lor the numbet of Diregtorsa, the
Numbsyr shall ba thw wame ms that provided Eor in thase Artisles of
Ingoxporation,

00000 <<z,

ARTICLE VIII
BY-LAWB

0.1 Initial py-Laws,

The dinitdal By-tuws of the Cotporaticn ghall bha
weloptud by the Board of Directors. The powsx! to altar, amend or
repasl the By-Laws or RAOPt new By-Laws, subject to repaal or
change by action of the 8tockholders, ohull bo'vested in tha Board
of Dirggtors. The By-Laws may contmin any .provisions for the

regulution and management of the affairs of the Corporation not
inconsigtent with law ox tha Articles of Incokporation,

ARTICLE IX
DIVIDENDS

5.1 DBlvidends in Genezal.

The Board of Directora of the Coyporation may, from
tire to time, declars and the Corporation may pay dividends in
cach, property, or its own sharzes, eaxcept when' the Corporation is
ingolvent or when the paymant tharsos would render the Corporaticn
insclvent, subjeot to tha following provisions:

(&) Dividends may be declared and paid ﬁ;:canh or property
Only out of the unrsasrved and unvestricted eakned surplus of the
Corporation, or out of the unreserved aud unrggtricted net
earningy of the current figeal year and the nait preceding fiecal
year takan as a singla period, execept g otherwice pravided in
thie section,

(b) Dividends may be deelared and paif in cash out af

depletion resexves, but eack such dividend shall be identified ag
» distribubion of such reserves ang the smount per share paid from

HAe0000 0SS
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such remervas shull be disolosad to the Htockhblders rocaiving the
fans conuurruntly with the diwtribution thareof.

{a) Dividends may ba declared and paid in tremsury sharag.
(1) Dividends may be deelarsd and pald in authorized but

uninoumd shares out of any unresorved and Unreutriclted surplus of
the Coxporation upon tha follewing conditions;

HG6 000005

(X} If a aividend iw payabla in wharos hoving a par
value, ouch shares shall be iswusad at not looh than the par value
thareof and thwxe shall bo transferred to pruted capital at the
time suoh dividend ww @ puid in amounc of sivplus squal to Lhe

- dggregate par valuw of tha chares to be iouudd op o dividend,

{2) If£ a dividend ia payabls in chares without J=F ¥
valua, guch ghares shall Le ispuad at sauch stixted valus as ghall
ba fixed by the Doard of Direotoro by rosolution adepted at the
time auch dividend im deolared and there shall be trunaferred to
otated aapitml at the time such dividend in !pnid an amount of
Surplus equul to the aggregate stated value so' #ixad in reapoot of
such shares; and tho amount per ghure so trannforred to etabud
capital shall be disclosed to the Stockholdors receiving such
dividend concurrently with the paynant thareaf.

ARTICLE X
CONPLICTS IN INTEREST
10,1 Centrsates with Dircotors and officers,

No eentract or other transagrion batwegn the
Corporation and one or moxe of itw Directors or any othar
corporation, f£izm, associstion or entity in which one or more of
itc Directora are Direetors or officers or are !inanaiallg
intarcsted, shall ke either void or voldable bavauge of gue
ralationghip or interest or bmoausa such Diructor or Diractors are
present at the meoting of the Board of Directors or a committae
Chereof which authorizen, approves or ratifiés such contrace ox
Eranpaction or because hisg or thelr votep axa counted for such
purpose if, :

(a) The faot of such relationship or inteiaest is disclosad or
known to the Beard of Directore oy committed which authsrizas,
SFPzOVER ox ratifies the contxact or transméticn by a wvote or
consent sufficient for the purpose without oolinting the votes or
consenta of such intarssted Direators; or

(b} The £ack o2 mpuch relationship or intazest is discloasd or
known to the Stockholders entitled to vote ind they authorize,
approv: or ratify such eontract or transaction by vote or written
congent; or A

HG600000SS6 &




(T Rl S RF T LR [P Py

{¢) The contruct or transaction (s fair gnd ronmonuble to che
Coxporatlion,

Comnen or interosted Dircotera may ba cownted in determindng
thu ﬁroanna- of a quorum at @ mooting of tho Beerd of Diractorg
whlon authorises, oapproves or ratifiss such apiitract or

trangaction.

HGwt00c0SSEe

10,2 TnLonding to Direotors.

Tha Corparation shall wnot lend waney Lo or use lus
oredit to amslat its Directors without authoriration in the
Enrcicular caso by lts Stookheldezre, bub may lpnd money to and upo

tz oxadit to aspist any cmployes of the Cormorstion or of a
subsidiary, inaluding any suech employce who ds o Director of tho
Corporation, Lf the Board of Directors decideas ehat guch loan or
ageigtange may benefit the Corporation.

ARTICLE XTI

¢

BOARD HAE POWER TO APPOINT A COMMITTEE

1l.1 Committana.

The Beard of Direogters shall have the power to
demsignate one or morg committeas, each committwe to consist of ona
or more of the Directors of the Cozporatidm. The Joard may

dosignate one or mora Direoters as alter t.e mambers of a
committes, who may replace an absant or dig ified mambaxr at a3
maeting of the committea, The By-Laws may {ruvlde that in the

absenco of diaquulification of a mambar of g committes, tha
membore tharesf pregent at a maating and not disqualified from
voting, whather oy not they cenatitute a quortim, may unanimcusly
appoint another membar of the Soard to act at the mewting, and
eaoh womber theraof, shall serve at the Pleamjre of the Beaxd. A
committao decigmared pursuant to this paragraph, to ths extent
provided in the remolutisn of ghe Board or in the By-lLawa may
oxercigce all powers and authority of the Board in managwment of
the husiness and affairs of the Corporation ndt prohibited by the
ralevent Floxida Corporaticn Act.

1l1.2 Donimnl of Authboxrity.

Provided that no such committee shall have authoricy
to (a) declaze dividands ox distributiond, (b) approve o
racomend to 8tockhulders actions or proposals reguired to be
agpzoved by Stockholders, (c) designate candidatas for tho offics
o= Dixector, for purposes of proxy solicikaticn or otherwise, or
£111 vacanoies on the Beard of Directoxs,; or any committes
thereof, (d} amend eha By-Laws, (e} approva a plan of merger nok
requiring stockholdar approval, (£) reduce earned or capital
surplus, (g) authorize or approve the raunchuigition of gtock

7

HP600000 SS 64




HAC0000SSC6

HPO000 0SS6L,

PR - 1= 140 Jt )t

[

unless pursuant to a ganural formula or (h) authorize or approve
the iguuunce or sale of, or Any contkaot to lpoue or mell, ghares
or designate tho termn of a uoricen of a clawys of ghaxos) provided
that the Dourd of DNiractoers, having aetad regurding  genezul
suthorimation for tho losuanam or sulo of sh o8, or any contraaot
tharvfor, and, lun tho ocawe of a sexrieg, thuﬁjhlignahinn thexoof,
May, pursuant to o gonera) formula or mathad spacifiud by the
Board by ramelution or by adoption of a ptdck option vr other
plan, authories a committeo to fix the Lorms of any contraok for
the sale of the uhares wnd to £ix the narms %Fan which puch sharen
may ha lssued or sold, inoluding, without 1 mitation, tha price,
the dividend xate, provisions for vodomption, sinking fund, con-
versian, voting or praferantial righte, and provisions for othas
faatures of a oluus of sharaw, or a seriop of a ulams of sharuw,
with £ull power in such comnittos to adopt any Einul resolution
setting forth all the Lurme thureof and to authorize Lie statemant
of the torms of a waring.

ARTIQLR XII
PREEMPTIVE RIGHTS
12.1 Proamptive Rightp,

Rxcept to tha extent limited or denimd by this seation
or by the Articles of Incorporation, Stookholfers whall have a
preamptiva xight to oacquire unigsued or trensury sharam or
saguritios convertible into such gharoo or oarrying a right to
oubseribe to or nequira shares.

Unless otherwise provided in the Artialup of Incorpewratien,

(a) No preemptive right shall oxist

{1} to acquire any shares issbed to Directoza,
Officers or employecs pursuant t6 approval by the affirmarive vote
of the holderc of a majority of the whares entitled to vore
therecn or when authorized by and consistent with a plan
theretofozra approved by such a vote of Stockholders; or

" (2) to acquire any shares sold otherwinm than far
cagh,

(b) Holderns of mhares of any clags that ip prefarred or
limiced as vo dividerds or assety shall not be entirlsd to any
prasmptive right,

{e) Holders of shares of common stock shall not e entitled
to any preemptive right to sharas of any c¢lass that ias preforrad
or limited an to dividendg or asoars ar vo any ¢hligations, unlens
convextible into shaves of common steck o oprrying a right to
cubncribe to or aaquire shares of common gtock.
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(d) Holders of commen ateok withous vouing poWaxr ahnll have
RO precmptive right to shareg of common utoch with voting power,
MARTICLH XIIX

DISSOLUTION
13.1 Non-Judioial Diwkolution,

JAA000c0S St ¢,

Upon the following event, the Cérporation ghnll be
dissolved,

A vota of 100t of the cutstanding gommon sharas,
ARTICLE X1V .
REGISTARED OFFICE
14.1 oftica,
The addrass of the principal offita is:
o e e b0
The malling sddress of the princigal office is:

1460 Madrugn Avenue, Sutte 3do
Coral Gﬂhlll. FL 33148

The nama of the initinl zesident agant at the
reglotered office da:

Kenneth Gale Hawkes
ARTICLE XV
INCORPORATORS
15.1 Imcorporators,
The names and addregges of thy inaozpnrntér- 8x0 ag follows,

Name Resident of Business Address

Garry B. Schwartz 201 alhambéa Circle
Buite 803
Coral Gables, FL 33134
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ARTICLE XVI

TERM
16.1 Tarm.

H76000005<¢c,

The tarm of cxietenns of tha Corporation shall be
parpatual, .

IN WITNBSS WHRRYOF, the undersighsd, the Incorpora-
tors of the abova-namad Corporation, Jave hapaunts signad Ghese
Axticles of Incorporation on tho 15t @%y of April, 1996,

/7

STAIE OF FLORIDA )

H sa.
COUNTY OF DADE )

BEFORE MR perscnally ApPaaxed GARRY B, SCHWARTZ, known

ba the perscn described as "Subscriber® in, and who

sxecutead the fore-going Avticles of Incorporaticn, and ha
acknowledged bafora me that he subsoribad to mame.

o RITNESB my hand and offiaia) seal this 15th day ef April,
19 -

g

My Commimsion axpires:

DOINIZETTO
NOTARY
Lgﬂgbcsnuxcr
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CERTIFICATE DESIGNATING PLACR OF BUDINFSS O
DOMICILE FOR TIE SMRVICE OF PROCESS WINTIN PLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY DE SERVED

!
IN COMPLIANCE WITI! GHCTION 48.091, FLORIDA GTATUTES, THE FOLLOWING
18 8UBMYITTED: :

]
FIRST, THAT MNAWKRS, MARTIN & ! AGSOCIATES, INC.,
DESIRING TO ORGANIEZE OR QUALIPY UNDER THE LAWS OF THH STATE OF
FLORIDA WITH IT8 PRINCIPAL PLACE OF DUSINEHS AT OITY OF CORAL
QARLIA, @TATE OF PLORIDA, MAS NAMAD KENNETH QALE HAWKDZ, LOCATRD
AT 1450 MADRUGA AVENUR, SUITE 300, CORAL GABNES, FLORIDR 33146,
AS IT8 AGENT TO ACCEPT SERVIOR OF PROCESS WI FLOBIDA.

Signat

Title: .Inocorporator
Data: April 19, 1998

HAVING BEEN NAMED TO ACCEPT 8PRVICE OF FPROCESS POR THE
AROVE STATBD CORPORATION, AT THE PLACE DESIGRNATED IN THIS
CERTIFICATE, I HEREBY AGRER TO ACT IN THIS ACITY AND Y FURTHHER
AGREE TO COMPLY WITH THE DROVISIONS OF ALL WIATUTES RELATIVE TO
TRE PROPER AND COMPLETE PERPORMANCZ OF MY DUPIEE.

(3]
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=]
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