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ARTICLES OF INCORPORATION

OF
FIRST CAPITAL VENTURES, INC.

The undersignad subscriber to thess Articiue ol incorparation is a natucel person
Corporstion for profit under Chapter 607 ol

cumpstent to contract and hereby form e
the Vlorida Statutes,
ARTICLE 1 - NAME
Corporation Is FIRST CAPITAL VENTURNES, INC., (heroinnfior,

The name of the
ARTICLE 2 - PURPOAE QF CONPORATION

=Corporation”).
The Corporation shall ongagoe in any octivity or businoss parmitted under the

{aws of tho United Statas and of tho State of Fionida.
fize of this Corporation s 2760 Southwest 74
ida 33314 and the maling address is the ssme.

b

The sddress of tha principal of
Way, Suite 2606, Fort Lauderdale, Flor
AHTICLE 4 - INCORPORATOR
The nmne and streat address of tha incorporatar of this Corporation I8
(ST
Eisis Sencher & 5 _é,'?
343 Almeris Avenue ‘:-' e
Corsl Gablas, Florida 33134 My w_.f;‘ ,
RN
ARTIGLE 5 - OFFICERS 2 Joll
T e
o i
':) 1

The olficers of the Corpotation shall ba:
Peter J. LoPrimo

President:
Secrolary: Peter J. LoPrimo
Peter J. LoPrimo

Trossurer;
whoae addrassas shall be the ssme a3 the prinolpal office of the Corporation,
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ARTICLE @ - PIRECTOR{E}
The Director{o) of tho Corporation shull bs:

Petur J, Lofrimo

whooeo addressus shall ba the sama os tho principal office of the Corporation.

ARTICLE 7 - CORPORATE CARITALIZATION

7.1 The maximum number of sharos that this Corporation Is autnorizod to
have outstanding ot any time is SEVEN THOUSAND FIVE HUNDRED (7,600) shares
of common stack, asach sharoe having tho par value of ONE DOLLAR {$1.00).

7 2 No holdor of shares of stock of any class shall have any preemptive right
to subseribe to or purchase any additional sharos of any class, or any bonds or
convortible securitic: of any naturo: providad, howovor, that the Board of Diractor(s)
may, in outhorizing tho Issuanco of ghoaros of stock of any cluys, confar any
proomptive right that the Board of Diractor(s) may deem advisable in connection with

such issuance.

7.3  The Board of Dircctor{s) of the Corporation may autherize the issuanco
trom timo to timo of shares of itg stock of any class, whather now or hersaftor
suthorizod, or socurities convertible into sharus of its stock of any class, whether now
or hereaftor authorized, for such considaration as the Board of Director(s) may doam
advisabls, subject to such restrictions or limitations, if any, as may be sot forth in the

bylaws of tho Corporation,

7.4 The Board of Directoris) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferances, conversions or ather rights, voting powars, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

LE 8 - SUB- ER Lid

The Corporation may clect to be an S Corporatlon, as pravided in Sub-Chapter
5 of the Internal Rovenus Code of 1988, as amended.




8.1 Tho shareholdors of this Corporation may clact and, H electod, shall
continue such oloction to be an 8 Corporation as providad in Sub-Chapter S af the
Intornal Rovenua Codo of 1986, os amendod, unloss tha sharcholders of tho
Corporution unanimously agroe otherwisa in writing.

8.2  Aftar this Corporation has elocted to bo an S Corporation, nong of the
sharaoholders of this Corporation, without the writton consont of all the shargholdors
of this Corporation shall take any action, or make any transfer or other disposition of
the sharcholdors’ sharos of stock in the Corporation, which will rosult In tho
tarmination or rovocation of such election 10 bo an S Corporation, as provided in Sub-
chaptor S of the Intornal Revenue Codoe of 1986, as amonded.

8.3  Onco tho Corporation has oloctod to bo an S Corporation, each share of
stock issued by this Corporation shall contain the following legond:

"Thao shares of stock representod by this cortificote cannot
be tronsferred if such transfor would void the elaction of
the Corporation to bo taxed under Sub-Chapter S of tha
Internal Revanua Code of 1986, as amendod."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subjact to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of sharehalders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Rostrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

@D AmeriLAWYER'

M3 Atstkria Avistr = Corat GasLes, FL 33134 - (305) 445-2700 » (800) 603-1900 + Facstvn g (305) 447-8900
MAILING ADDRESS - PosT OFAcE Box 144479, Coral Gancis, F1. 331 14-4479




ARTICLE 12 - REGISTERED OWNER(S)

The Corporation, to tho extont permttod by low, shall bo entitlod to troat tho
parson in whoso name any sharo or right Is rogistered on tho books of tho Corporation
os the ownor thoroto, for all purpeses, and oxcopt as may be agreod in writing by tho
Corporation, the Corporation shall not bo bound to recognizo any oquitabla or othor
claim to, or intorest in, such shore or right on the part of any other porsen, whothor
or not the Corporation sholl have notice thereof.

ARTICLE 13 - REGISTERED OFFJCE AND REGISTERED AGEN]

Tho initial addross of registerod office of this Corporation is AmariLawyor®
Charterod, located at 343 Almoria Avenuo, Coral Gables, Florida 33134, Tho name
and addross of tha registerod ngent of this Corporation is AmeriLawyer® Chartorod,
343 Almaria Avenuo, Coral Gables, Florida 33134,

RTICLE 14 - BYLAWS

The Board of Diroctor(s) of the Corporation shall have power, without the
assent or vote of tho shareholders, to maka, alter, amend or rapeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors aqual to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repoal

of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of iIncorporation, or in any amendment hersto, or
to add any provision to these Articles of Incorporation 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 Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOQF, | havo hereunto set my hand and seal, acknowledged

and flilad tho foragoing Articlos of Incorporation under tho laws of the State of Florida,
thig M2

Iy

e

/%/ O 2
_— Ny i
~

Elsio Santhez, Inc tor o T
£

oA

=

ACCEPTANCE OF REGISTERED AGENT DESIGNATED

AmeriLawyer® Chartered, having a business office identical with the registerad
offlca of the Corporation name above, and having been designated as the Reglstered
Agentin the above and foregoing Articlas of Incorporation, is familiar with and accepts

the obligatiors of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

t® Chartered

't‘r'era, Vice President
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