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PREAMBLE
Wa, tho undersigned, do hexeby aogocinte oursolvued

under tho following Articlesm, for the purpoase of tq{pln v &
corporation undor thu laws of the Btate of Floridn.i;u;

Q)
ARTICLE .1

RAME - o,
Tho name of the coxporation shall be: AUNEBIA I!OLI'J\IN;:, i

INC. UEAC S <3
LAY L]
AN

OENERAL_NATURE OF BUSINESS

The genoral nature of the business to be tranvaoted by
thin corporation is:

(1) To sengage in any activity ox businons permitted
under the laws of the United States and tho 8Stato of

Florida.
ARTICLE IIJ,

CORPORATE POWERS

This Corporation shall have all povers now and
hereafter granted curporations for profit undor the laws of
the State of Florida, including, but not limited to, power

to:

1) Elect or appoint such officers and agonts as its
affairs shall reguire, and allow them sultable compensation.

(2) Adopt, change, amend and repcal By-Laws, not
inconsistent with law or its Certificate of Incorporation,
for the exercise of its corporate powers, the management,
regulation and govarnment of its stocks or other avidence of
interest, and the calling and holding of wmeatings of its
Stockholders,

(3) Incroase or diminish, by vote of its stockholders
or sharsholders, change as the By-Laws may direct, the
number of directors.

(4) Make and enter into all contracts necessary and
proper for the conduct of ites business.
Prepared byt MANUEL A. RAMIREZ, ESQ. I'.B.N. 275794

1001 S. Bayshore Dr. #2410
Miami FL 33131 1
Tgr: (305) 372-2800
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{3} Conduot businuesy, have one or more oftlenrn, and
buy, hold, moxtgage, sell, oconvey, leases or othecwiue
dispooo of real «nd pexeonal ({(tangible and Lnrtungiblo)
Yroparty or any interent thersin of any nature whatsoaver,

n thin ntato and in any of the sovoral states, torritoriaon,
possvsosione and dependuncios of the United Btatus, tho
District of Columbia, and foruign countries.

(6) Purchase the corpuratu anvets of any othor
corporation and engage in the samo charactuer of businewso,

(7) Acquixa, tuke, hold, well and dispose of patents,
copyrights, trade marks and aony llcanses or othor
interegte therounder or tharein,

(8) Acquire, take, hold, sull and convey such property
up may bo nococsary in oxdoy to obtain or secure paymaont of
any indebtodnops or lilabllity to lt.

(9) Guarantea, ondorse, purchngo, deal in, hold, aoll,
tranafor, mortgaga, oxchange, pledge or othoxwise disposo
of, olone, in syndicate, or otherwivo in conjunction with
others, the shares of the capital stock of, or any bondo,
sedurities or other evidences of indebtednoss created by any
other corporation, assoclation, partnership, syndicate,
oentity, peroon or govornmental, municipal or public
authority in this state or any other state or government
and, while ownor theroof, oxercisc all tha rights, powore
and priviloges of ownership, including voting xights.

{10) Purchase hold, soll and tranafor shares ©f its
own capital etock, provided that it ghall not purchane any
of ltc own capital stock oxcoept from tho gurpluc of Lts
aspetp ovor ite 1liabilities lneluding capital. Shares of
ito own capital stock owned by the Corporatien shall not be
votod directly or indirectly or counted as outstanding for
the purpose of any stockholders’ quorum or vote.

{11) Contract debts and borrow money at such rates of
interost not to axceed the lawful interest rate and upon
guch torms as it or its Board of Dircctors may deom
necossary or expedient and shall authorize and agree upon,
issue and sell or pledge bondz, debentures, notes and other
evidences of indebtadness, whather sscured or unsecured,
ineluding obligations which are convertible into the capital
otock of the corporation, and oxccute such mortgages and
other jinhatruments upon or encumbering lts property or credit
to secure the payment of money borrowed or owing by 1t, as
occasion may require and the Board of Dirsctor may deem
expedient; and
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{n) Provido in wuoh instrumonta for transferying
Corporate property ol uvory kind and nature
then belonging to ox tharcaftor acguired by i,
as yocurity for any bonds, noteu, dabunture ox
other ovidencoe of indebtednusa fugund or dabtw
or sums of monoy owlng by lt; and

providu in oana of the 3ale of any proporty

by virtue of any such lnslrument of or any
foreclonurw, the part¥ agquiring titlo shall have
tho samu rights, privileges, granto, franchipea,
(mmunities and advantagos, in and by guch
{natrumonty enumoxated or conveyed, nn hulonyed
to and wers enjoyod by it.

(12) Lond and advance nonay, gxtend craeditl, take notoso
and any kind or nature of evidance of Lndebtedness therefor.

(13} Mako gqifts for educational, sciontific or
charitable purposos.

{(14) 1Indomnity any purson made a pariy, or threatonaed
to be made o party, to any threatoned, ponding or complelud

action, sult or proceeding:

{a} Whethar ocivil cximinal, adminiptrative, or
inveptigativae, other than one by or in he vight of the
corporation to grocure a judgment in its favor, brought
to {mpose o liability or penalty on such person for an
act alloged to have haen committed by such person in
his capacity of director, offlcer, employes, or

agent of the coxporation, or of any othexr corporation,
partnership, joint venture, truat, or other enterprise
which ho servod as such at the request of tho
corporation, against judgments, fines, amounto paid in
sottlemont and roasonable expenses, including
attorneys’ fees, actually and neceasaxily

tncurred as a result of such aotion, suit, proceeding,
or any appcal therein, i{f such peraon acted in good
faith and in the rcasonable belief that such action was
in the best interest of the corpeoration, and in
criminal actions or proceedings, without

reagonable ground for balief that such action was
unlawful. The termination of any such action, sult, or
procoeding by judgment, order, settlement, convictlion,
or upon plea of nolo contendere or its egulvaleont shall
not in itself crecate a prasumption that any

such director or officor did not act in good faith in
the recasonable bellef that such actlion was in the best
interest of the corporation or that he had reazonable
grounda for belief that such actlion was unlawful)

H96000015243
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(b} By or in the right of the corporatlon Lo procurns
a judgmunt in ite favor by roanon of him being

or having been u director, offlicer, employee¢ ox

ayanl of the corporatlion, or of any other corpura-
tion, partnersvhip, Jjolnt venture, trust, or other
onterprise which he sexved as such at tha raquonst

of tho coxporation, against the reasonablo uxpununsa,
including attornoy's feus, actually and necessarlily
tnourred by him in connuction with the defense or
pottleoment of cuch actlon, or in connection an appoal
thuzvin, Lf such porson acted in good falth and

In thea roasonable bollaef that such action wan in

the best inturvut of the corporation. &uch person
sholl not bo entitled to indamnification in relatlion
Lo mattors ag to negligence or misconduct in the
pertormance of his duty to the corporaticn unleos, and
only to the extant that, the court, administrative
agoncy, or Llnvestigativo body before which such
action, suit, or pruceuding is hwld phall determino
upon application that, despite the adjudlcatlon of
liubility but in view of all circumstances of the
case, such pexeon iv falrly and reavenably entitled
to Indemnification for such expensds which gsuch
tribunal shall doom proper.

(c) To tha eatent that a director, officor, amployee
or agent of a corporation has been succenaful on the
merits or otherwise in dofense of any action, sult,

or proceoding referrod to in Paragraph (a) or (b), or
in ony dofonse of any claim, iseuo, or matter therein,
he shall be indemnifiod againat the reascaable
expeneos, including attornoys’ fees, actually and
nocenoarily incurred by him in connection therawlith.

(d) If a determination is made that indemnification
of tho director, officer, employee, or agent 1is

proper i{n the circumstanceos bocauco such person has
met the applicabls standard of conduct set forth

in Paragraph (a) or (b), unless indemniflication is
ordorxed by the tribunal before which such action,
pult, oxr proceodiny 1s held. Such determination shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of directors who were

not parties to such actlon, suit, or pxoceeding, or
by the shareholders who were not parxtics to such
action, suit or proceeding.

(15) Pay expenses incurred in defending any action,
guit or proceeding in advance of the final disposition of
auch action, Buit, or proceeding as authorized in the manner
provided in Paragraph {d) of Subsection (14) upon raceipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unless it shall
ultimately be determined ¢that he 1s entitled to be

4
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indomnifiod by the corporailon ap authorizad by thin
uuotion.

(16} Indomnify any pureon, Lif the ruqulrements of
gubsect.iony (14) and (13) are mut, wlthout affocting any
othor rights to which thowe tndemnified may bo wontltled
undur any By~Law, agroement, vote of nahaveholders or
dininterasted directora, or othorwise, both as Lo aation in
anvthor capacity while holding such offico and shall contin-
wa ap to o pormon who has coasod to bo o dirgctor, offlcer,
employee, or agent of the gorporation and shall lnure to the
bmeflt of the helrs, executoxs and adminintrators of such a

purson,

(17) Purchase ond maintain insuxincv on behalf of any
pergon who 1 oy wan u director, officer, employece, or agent
of anothox corporation, partnership, joint ventuxe, truot or
other enterprise against liability aosoxted agalnet him oand
incurrod by him in any ouch capacity or ariging out of his
atatus as ouch, whethexr or not the corporation would have
the powor to indomnify him agninst guch liability under tho
provislons of Subgsection (12).

(18) Enter into general partnorships, limited
partnerships (whethor tho corporation be a limited ox
gunaral partner), jofnt venturos, syndicates, pools,
associations, and other arrangements for carrying on one orx
more of the puxposes weet forth In its Articlos of
Inco-poration, jolatly or in common with othexrs, ao long as
the partlcipating corporation, parson, ©X asgoclation would
have power to do so alone,

ARTXCLE IV
CARITAL STOCK

(1) This corporation shall be authorized to have
outptanding at any time a maximum of 5,000 shares of atock
of the par value of $1.00,

(2) Shares of stock may be isoued in considexation of
the payment of the entire purchass price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be made in cash, proparty, or in
pervices. Shares issued in conslderation of the payment of
only part of the purchage price:

(n) shall be subject to calls thereon, in amounts
and at such times ag the Board of Dlrectors may
determine until the whole therecf shall have been
paid; and

{b) shall participate in dividends upon the basis of
the amount actually paid on Lhe ruspective shares; and

5
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(c) Cortificatas lopuaed therafox ohall bear endoraa-
ment. an to the actual amount pald thereon.

(3) No mtock in thim corporation phall bu eold or
transforred other than by oporation ot law, unlosy and untll
the rocord ownor thoreof mshall have gqiven written notico, by
cortifind mail, to the coxporation at lims princlpal office,
potting forth a dosire to noll such ntock, togather with the
prico, terms and conditions upon which sasd ptock shall ba
offared for pale. Tho corporation, 1f It olectn, or its
otockholdexrs, if it shall not slect, shall have an oxcluaive
right to puxchase sald atock at the price and upon the termn
and conditionu sot forth in suid notico at nnﬁ time within
thirty (30) days of the coxporation’# rocelpt theroof. Upon

failure of tho corporation or its uvtockholdors to exoxcise

puch rights within ouch thirty (30) day period, naid otoak
may bv vifexed for sale to othurs, but only at tho price and

upon the terms and conditions stated in ca d notlice.

(4} Anything to the contrary notwlthatanding, the
original subpcribexs hereto chall, pxior to issue of
certificaten therefor, hava the right to assign thelr atock
gubseriptlons without regard to tho limitations on stock
transfers contained in Section (3) abovo.

ARTICLE ¥

TERM OF EXISTENCE
This corporation shall exist porpetually.

ARTICLE VI

RIRECTORS

{1) The business of this corporation sahall be
conducted by a Board of Directors conaisting of one or more
Directoxs.

{2) Mombers of the Board of Directors or an Executlive
Committea of souch Board will be deemed prescent and may
conduct buciness at any meeting of such Board or Committee
by means of a conference tolephone or similar communication
equipment if used so that all parsons participating in the
meeting can heaxr each other.

(3) The names and street addrasses of the members of
the first Board of Dirsctors of this corporation, who shall

HO60000152% 3
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hold office for thu first yoar of ito existoncu or until
tholr succensorn are eloctud and qualified ara as followsl

NAME ARRRENR

MANUEL A. RAMIRER 1001 SOUTH DAYHHORE DRIVE
BULITE 2410
NINMI FLORIDA 33131

ABRTICLE VLI,

STREET ADDHESH AND DESIGNATION OF REGISTERED AGENT

AMNESIA HOLDING, INC., desiring to organize under the
laws of the State of Floxida, ham designated 1ts principal
offico at 1001 BOUTH DAYSHORE DRIVE, SINTE 2410, MIAMI,
FLORIDA 33131, and hao named 4o its initial Registored
Agent, NANUEL A. RAMIREER, 1001 SOUTH BAYSHORE DRIVE, BUITE
2410, MIANI, FLORIDA 33131.

ARTICLE VII1

SUBSCRIDERS

The name and address of the Bubscribex to these
Articles of Incorporation is as follows:

NAME AURREES
MANUEL A. RAMIREZ 1001 SOUTH BAYSHORE DRIVE

SUITE 2410
MIAMI FLORIDA 33131

H?papoo15243
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DATLICLE T¥
COMMENCEMENT OF CORPRRATE DXIOTUNCH

tn accordance wlth tho provisions of degtion 607.167,
tha otfoativo date of incorpoxation im mpucifiaed to bo the
the _ day of October, 1996, whioh is the date on whiah
thoso Articluw have boen subsoribed wund acknowledged.

WITNESS my hand and official soal this _29  day of /

o el | P i A

MANUEL: A, RAMIRER
subscriber

STATE OF FLORIDA
SSI!

COUNTY OF DADE )

BEFORE ME, the undersigned authority, thiz day
porgonally appaarcd, MANUIL A. RAMIREZ, to me woll known O
bo the person who axecuted the above and furagoing Articlos
of Incorporation of AMNESIA HOLDING, INC., and who otatca
that he exocuted the wsame for the purposes therein

oxproocod.
SWORN. TO AND BUHSCRIBED before me this QQ day of

QrIOSFAL..  , 1996,
e

otary Public

My Commisslion Expiros:

CTFIIAL ROTARY SLAT,
PATRICIA AVENRIIORY
ROTALY IUBLIC STATH Uk FLONIDA,
COMMISCION MQY. CCau s

¥ COMMISSHIN FXI\ AR 41900

HI6000015243
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CERTIFICATE. Ot _DESLONATION
REQIOTERER. AGENT/REGISTFAER QNEICE
Puxsuant to tho provislons of pection 607.0501, Plorlida
gratuten, the undersignod corporation, vrganized undox the
lows of the Htate of Florida, submits tho fLollowing
ntotemunt in designating the roglutured offico/xogintexond
agent in the atate of Florida.

1. Tho numo of the corporatlon 1 AMNESIA HOLDING,
INC,

2. Thu namo and address of the ragistorod agent And
offlve Lvt MANURL A. RAMIRIZ, 1001 BOUTH DBAYSHORE ngsﬂ,
SUITE 2410, MIAMYI, FLORIDA 3

HP600001524'3
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ACKMOWLEDGHENT QF REGYSTEREN _DANNT
1, MANUEL A. BANMIREZ, having been named to agoopt
gervice of Procosp for AMNEGIA HOLDING, INC., a Florida
corpecation, at the placo donignated Jn Article VIl of the
attached Articles of Incorporatiun, 1 hexwby ascept to act

in thip capacity, und agree to comply with the proviuiun%ao!

AU

. f.l-\{‘ \

"

- (?\ =
L I

aald act rolativo to keoping opun said office.

DATED this gc; day of Ootobor, 1996.

NANUEL A, RAMIR
Ragisterod Agent

H26000015243
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