VIG00uRT2Y A

KLRCTRONIC FPILING COVRR SHEET
4 {{ (H9G0000L5249 1)))
TO: DIVISION OF CORDPORATIONS FAX #: (904)922-4001

FROM: EMPIRE CORPORATE KIT COMDANY ACCTIt: 07245000325%
CONTACT: RAY STORMONY

PHONE: (305})541-31694 FRX {t: (305)541-3770
NAMB: AMNISIA REAL BSTATE, INC., (l/

AUDIT NUMBER......H96000015249
ROC TYPR.,........FLORIDA PROFIT CORFORATION OR D.A.
CERT. QOF STATUS..0 BAGES......, 11
CERT. COPIES......1 DEL.METHOD., FAX
BET.CHARGE,, $122.50
NOTE: PLEASE PRINT THIS PAGE AND USE IT AS A COVER SHEET. TYPE THE TFAX
AUDIT NUMBER ON THE TOP AND BOITOM OF ALL PAGRS OF THE DOCUMENT

** ENTER 'M!' FOQR MENU. **

ENTER SELECTION AND <CR>:
Help F1 Option Menu F2 NUM CAPS Connackt: 00:08:08

LIA 3108000 3¥idW3 : SE6T-62-120




H96000015249

PREAMDLE
Wo, the unduraignod, do heraby aspoclate ourselves
undor Lthe followlng Axticles, for tha purpowu of forming a
corporation uwnder the laws of tho ftatu of Florida,
ARTICLE 1
HAME

The name of tho corperation shall be AMNEHSIA REAL
EHTATE, 1INC,

ARTICLE IX
QENERAL NATURE DF BUSINESS

The gonwral natuxe of the bupinass to be transactud by
thle corporation imi

(1) 7o cngaga in any activity or bupiness permitted
undor the lawa of the United Stntes and tho State of

Florlda,
ARTICLE IXI

CORPORNTE POWERS

This Corporxation shall have all powexs now and
hereatter granted corporations for profit under the laws of
tho State of Florida, including, but not limited to, powsr

tos

{1} Bleot or appoint such officers and agonts as Lta
affalrs shall require, and allow chem guitable compesneation.

{2) Adopt, change, amend and repoal By-laws, not
incongletent with law or ite Certificate of Incorporation,
tor the oxorcise of its corporate powers, the management,
regulation and government of its stocks or other avidence of
intexoot, and the calling and holding of mootingo of itsm
Stockholders,

{3) 1Increase or diminish, by vote of {ts stockholders
or sharcholders, changs as tho By-Laws may direct, the
nimber of diractocs.

(4) Nake and entexr Into all contraots nocesamary and
propasr for the conduct of its business.
Instrument Prapared by:
. 8. HORE DR. #2410 1 .
MIDWMI PL 3313 HBBOOOOlB
TE: (305) 372-2800
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{3) ConduclL buslness, hava ono or mova officora, and
buy, hald, wortgege, «oll, convay, Llnana or othorwiso
divposo wf zrueal and pursenal (tangible and {ntangibloe)
proparty or any intoerest therein of any nature whatoosver,
in this statu and Ln any of the paveral status, territorios,
ponnenuions and dependenoles of the Unlted Btates, tho
Dlotrlet of Columbla, and fureign countrion,

{6) Purchasa the corporata anaets of any other
corporation and engage in the pamu character of buuinenn.

{(7) Acgulre, take, hold, sell and dlupove of patonts,
copyrights, trade marke and any licenses or other
Intaraat:n Lhareundor ar tharain.

(UL Acqulre, take, hold, well and convey such prupurty
an may be hocansary in order to obtaln or ascure payment of
any lndobtednoos or llability to it.

9) duarantes, endorss, purchase, deal in, hold, soll,
transfoer, mortgage, exchange, pledgo or otherwise dispose
of, alone, ln Byndicate, or otharwise in conjunction with
others, the shares of tha capltal stock of, or any bondm,
socurltios or othor evidences of tndebtednoss oreated by any
othor corporation, association, partnerahlp, aeyndicate,
ontity, ©person or governmental, munlcipal or public
authority Iin this state or any othex wtate or govornment
and, whilo owner thereof, exercise all the rights, powers
and privileges of ownership, including voting righta.

{10) Purchase hold, sell and tranafor sharee of its
own capital stock, provided that it shall not purchase any
of lts own capital stock except from the surplus of its
assets ovor its liabilitiles Iinoluding capital. Shares of
ite own capltal atock owned by the Coxporation shall not ba
voted directly or indirectly ar countad as outstanding for
the purpose of any stockholdexrs’ quorum or voto,

{1l) Contract dobts and borraw money at such rates of
interest not to exceed the lawful {nterest rate and upon
such terms aAs it or its Board of Directors may deen
nacassary or oxpedient and shall authorize and agree upon,
isaue and scll or pledge bonds, debentures, notes and other
evidences of indebtemdness, whether secured or unsacuread,
including obligations which are convertible into the oapital
stock of the corperation, and executs asuch mortgages and
other inetruments upon or oncumbering its property or credit
t0 secura the paymsnt of monay borrowed or owing by it, ag
occasion may require and the Board of Director may deem
expadiont; and
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(a) Provido in wuch instruments tor transfourring
Corporato proporty of overy kind and nature
thun bolonging to or thereafter acquired by it,
as pecurity for any bondn, noteo, debunture or
other ovidence of indobtodnenn Lusuud or dobtuy
ar puman of monuy owing hy ity ond

{(b) Providoe in casa of the pale of uny proporty
by virtuo of any such lnstrument of or any
foroclosure, the party acquizing title shall havo
tho samo xights, privilegos, granta, franchinon,
immunitlos and advantages, in and by such
inptruments pnumorated ox convaeyod, as belongud
to and were onjoycd by lt.

(12) Lend and wdvance money, extand credit, tLake notes
and any kind or nature of evidenco of indabtodneus tharafor.

{13) Mako glfts for educational, sciontifie or
charitable purposes.

{14} Indomnify any porson made & party, or threataned
to be made a party, to any throatensd, panding ox comploted
action, vult or proceading:

{(a) Whathar c¢ivil criminal, adminlstrative, or
investigative, othor than one by or in he right of the
corporation to procure a judgment In ltw favor, brought
to impose & liabllity or penalty on such person for an
act allmged to have been committed by such person in
his capacity ©f diractor, officer, employee, or

agant of the corporation, or of any other corporation,
partnerxsehip, Joint venture, trust, ox othar enterpriso
which he sorvod ap puch at tho request vf the
corporation, against judgments, finos, amounta pald in
pettiemant and raansonhable expeneco, Including
attorneys’ fesg, actually and naceasarily

incurrod as a result of such action, suit, procoeding,
or any appeal therein, if such person acted in good
faith and in the reasonable bellaf that such action was
in the best intexrest of the corporation, and in
criminal actionp or proceedings, without

reannonable ground for belief that such action was
unlawful. The termination of any such actlon, suit, or
proceeding by judgment, order, saettlement, conviction,
or upon ples of nole contandare or its eguivalent shall
not in itself create & presumptlion that any

Buch director or officer did not act in good faith in
the reascnable balief that such actlon was in the best
Y interent of the corporation or that ho had reasonable
grounds for belief that sauch action was unlawful}

) H9600001524%
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{b) By or in the right of tho corporatiuvn to procure
a judgmont in ito favoxr by reason ol his boing
or having baan a director, officor, omployvu or
agant of tho corporalion, or of any othor corporu-
tlon, partuership, jolnt ventura, trust, or othor
untorprise which ho served ae much ut tho roguanit
of tho vorpuration, againot tho roaanonablo axponnan,
including attocnoy’s feas, actually and nooeanardly
dnourred by him in wonnucltlon with the defenee orx
nottlomunt of such agtion, or in connaction an appoal
theroin, Lf wuch parson actud in yood Laith and
in the reasunable buellel that guch unction wan in
the bast lntereut of thu corporation, Buch porson
shall not ba entitled to indamnification in rolatlion
to matters as to negligonco or minconduct in tha
performenca ol his duty to the corporation unleso, and
only to the oxtont that, the court, adminlstrative
agancy, or inveatigative body beforv which such
anction, buit, or procuuding ls held shall datmrmine
upon appllcotion that, despite the adjudication of
liability but in view of all circumstancas of the
caso, ouch persen is falrly and reascnably ontltled
to indemnliflcatlion for such wxpwnwes whlch auch
tribunal shell dusm proper.

{(0) To the oxtoent that a directer, officer, employwsn
or agent of a corporation has been successful on tho
morito or athorwine in defonae of any action, suailt,

or procesding roforred to in Paragraph (a) or (bj, or
in apy dofaonsa of any claim, lapue, ox matter thorein,
ha shall be indumnifiocd against the reasonable
expenses, including attornays' fees, actually and
necegsarily lncurred by him in connection therowlth.

{d) If a determinaticn lp mado that indemnification
of the director, officer, employee, or agont is

proper in the circumstancas bacauss guch person has
moet the applicable standard of oconduet mat forth

in Paragraph (a) or (L), unless indamnification is
vrdored Ly the trlbunal bwlvze which such actlon,
psuit, or proconding is held, Such detexmination shall
be made eithor by the Board of Directora by a majority
vote of a quorum conaisting of. directors who ware

not partias to such action, suit, or progesding, or
by the shareholders who were not parties to such
aation, suit or proceeding.

00152, 9

(15) Pay wsaponses Iincurred in defonding any action,
Bult or proceeding in advanco of the f£inal disposition of
guch action, muit, or procooding as authorized Ln the manner
provided in Paragraph (d) of Subsacticn (14} upon roceipt of
an undertaking by or on behalf of the director, afficer,
employes, or agent to repay auch amount unless it ghall
uitimately be ~daetermined that he 4¢ entitled to be

.
H96 000015249~
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indemniCled by thoe corparation an authorized by thiso
saction,

{16) tndomnify any porscn, Llf the roquiremontu of
Bubnectlionu ({14) and (152 are mot, without affecting any
othor zights to which those (ndemnified may be ontltlod
under ony Dy-Law, agroement, vato of oharchuldors or
disintervstod directors, or othexrwiss, both as to actlon in
anothor capncity while holding wuch office and whall contiine
ue an to a porson who has coased to ba a director, offioer,
omployoo, or agant of the corporation and shall lnuxe to tho
bunofit of the hulrw, exocutors and administratorw of wuch a

parnon,’

(179 Purchase und maintaln insurance on behalf of any
purson who is ox wan a director, officer, omployao, Or & ent
of anothur corperation, partnorchlp, joint ventuge, trust or
othor enterpriue against llability acsertod agalnst hlm and
fncurrod by him in any such capacity or arlasing out of his
statua as such, whothor ox not the corporation would have
the powor to indemnify him against wuch liability undar the

provisions of Subsaction (13).

{18) Intar into gencral portnerships, limitod
partnarships (whuther the corporation be & limited or
gonupal partner), 3jolnt venturca, syndicates, pools,
spoociations, and other azrangemuntn for carrying on one or
mora Of the purposes 4wt forth In its Articlos of
Incorporation, jolntly or in common with others, so long aa
tho participating corporation, person, or assoclation would
havo powar to do wo alone.

ARTICLE IV

CAPITAL HTOCK

{1} This corporation shall ba authorized to have
outstanding at any time a maximum of 6,000 sharos of stock
of the par value of $1.00. N

(2) Shares of stock may ba issusd in consideration of
the payment of the entire purchasa price or only part of the
purchase price, ac may be detormined by tho Board of
Directoras which payment may bo made Ln cash, propexty, or in
servicos. Shares ilssued in consideration of the payment of
only part of the purchase price:

(a) shall be subject to calls thereon, in amounts

and at such times as theo Board of Diractora may

datarmine until the whole thereof ahall have been

paid; and

(b} shall participate in dividands upon the baais of
the ampunt actually paid on the respective shares; and

5
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(c) Cortlficates innuud thorefor chall koar ondorpo-
ment ag to Lhe actual amount. paid thoruon.

(J) No ntock in this corporation rhall be 0old or
transferred other than by operation of law, unlean and until
the rocord owner thoeraof ahall hava glven written notlca, by
cortifiod mall, to tho gorporation ot ita principul office,
gotting forth a domire tov swll nuch stook, togoeLthor with the
prico, termm and cunditionn upon whiah nald stock shall be
offerasd for pala. Thoe corporation, if it alectd, or ite
stockholders, Lf it shall not olect, ahall have un axcluslive
right to purchase said otook at the prico and upon thu torms
and aonditions ot forth in said notion at aux‘timo within
thirty (30) dayws of tho corporation’s roceipt t oxoof. Upon
follure of the corporation or its stockholders to oxercinn
auch rights within wuch thirty (J30) day pbriod, sald mtook
moy ba atfared for ssle to others, but only at the prico and
upon the torms and conditlons stated in sald notice.

(4) Anything to the contrary notwithatanding, the
original pubsoribors hexata nhall, prior to lssus of

certificates therefor, liave the right to annlgn Lhulxr atock
subgoriptions wlthout regard to the limitations on atock

tranafera contalned in Saction (3) above.

ARTICLE V

TERM OF EXISTENCH
This corporation ghall exist perpetually.

ARTICLE VI

RIRECTORY

(1) The buminesm of thid corporation shall be
conducted by a Board of Directors consiating of ane or moro
Directora.

{2) Members of tho Board of Diractors or an Exccutive
Committee of such Board will boe deomed prasent and nay
conduot buuiness at any meeting of such Board or Comnitiee
by means of a conferoncoe telephone or similar communieatlon
equipment if umsed so that all poraons participating in the
moeting can hear sach other.

{3) The namen and street ndd:nsées of tho membora of
tha £irst Board of Diractoxs of thls corporation, who shall

H96000015249
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hold offive for the fixst year of its axigtanco or untlld
tholr sucoupmors ara alonoted and qualificd ara ao followat

HANE ADDREASD

MANUEL A. RAMIREE 1001 BOUTH BAYSHORE DRIVE

BUITE 2810
MIAMI FLORIDA 33131

ARTICLE YIL
PTREET ARDAESS AND RESXGNATION OF BEGISTERED AGENT

AMNESIA NBEAL EBTATE, INC., dnlirlnr to organise under
the laws of tha ftate of Florida, has duslgnated its
principal offico At 100} EOUTH BAYSHORE DRIVE, SUITE 2410,
MIAMS, FLORIDA 33131, and has npamed as lts initial
Regimtered Agent, MANUEL A. RAMIREZ, 1001 SOUTH BAYENORE
DRIVE, SUITE 2410, MIAMI, FLORIDA 33131.

ARTICLE VIIX
EUBSCRIDBERS '
Tha name and addgess of éh- Subscriber to these
Axticles of Incorporation is as follows:

NAME ADDRESE

1001 SOUTH BAYSHORE DRIVE

SULTE 2410
MIAMI FLORIDA 33131

H9600007152239

LI JLIROS0D L8 25:91  9661-62-100




H96000015249

- ABTICLE. XX
HﬂEHEEHEHI_QﬂwﬂﬂnﬁnBAIE_HKIHREHQH
In souordance with tho provisiona of Bection G07.167,

the offactiva date of i{ncorporation in spogified to bo the
tho day of Outober, 1990, which im the date on which

thos® Articles have been subsoribed and acknawlaedgad.

WITNESS my hand and otficial wseal this A9._ day off

Octobar, 199G,
el fnsi4
. HAMIAEE

Subacxiber

STATE OF FLORIDA
B8.1
COUNTY O¥ DADE

BEYORE NE, the undorslgned authority, this day
parmcnally appaared, MANUEL A. RANIREZ, to me well known to
be the person who axaoutud the above and foragoing Arciclos
of Inoorporation oOf AMNEBIAR REAL ESTATE, ING., and who
atates that he oxocuted the same for the purposocs thereln

gxpressed,
AWORN TO AND SUBSCRIDED befora me this 89 aay oz

OTopg2, . 1986,

Ny Commission EXpizes:

FATRICIA AVEREKOFD )

: \
ALZY FLIMIC TATY. OF FIOR
MR HON MO, CLASET7S

IaMEEIN MO,
LTRAMMSIDN EXP,

=]

H96 000015259
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Pursuant to tho Froviaionn of meatlon H07,0801, kKlorida
gtatutes, tho undozelgnod corporation, organizad undor the
laws o©of the 8tate of Floxida, osubmito the followlng
ptatement in doolgnating the registored office/ragistorad
agont: in tho atate of Florida.

1, Tho namo of thu curporation is AMNEZIA REAL EBTATE,
IRC.

2. 7The naone and addrews of the registorod agent/ and
offica im: MANUEL A. RAMIREZ, 1001 SOUTH BAYGHORNE DRIVE,

SUITE 2410, MIAMI, FLORIDA 12 W

9 H96000015249 .
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. ACKNOWLEDGMENT OF WEGIBTENIR AGKNE H96000015249

Y, MANUEL A. NAMIREZ, having beon namod GO a0Uept:
Borvico of Procovns for ANNESIA NEAL ERTATE, INC., a Florlda
corporation, at tho plave designated in Articlo VI1 ot the
attacliod Artiglos of 1ncorporation, I horeby ncoept to act

in this capaclty, and agrae to comply with tha provislonw of

pald act rolativu to keuping opon sald offico. /A

DATED this O/  day uf Ootober, 1996.
Moo - QA
FANL ., NAMIRRZ

nogioterod Agent

H96000015249
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