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FLORIDA DEPARIMENT OF STATE
Sandra B,
Hecretary of Stato

Februery 24, 1897

EMPIRE

’

SUBJECT: TEJA & ASSOCIATHS, INC.
REP: H97000004328

We recaivad your slectronically transmitted dooument. Mowaver, the
doousont has not been filed. Planza make tha :ouowing aocrrections and
refax the conplets document, ingluding the elactronic #iling cover shaeat.

The document submitted doas not maet legibility requirements for
alactronic £lling. Please do not attempt to refax this dooumont until the

quality has baan improvad.

Pleass raturn your dooumant, along with a copy of this letter, within 60
days or your filing will be considared abandonad,

If you hava any questions concerning the filing of your dooument, please
call (904) 487-8067.

Neyea Culligan FAX Aud. §: H97000003072
Document Specialist Latter Number: 597A00005486

Division of Corporations - P.0. BOX 6327 - Tallshassee, Florida 82814
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The name of this Corporation is TéJA & AéSOCIA'I'ES, INC. and its principal office and
mailing address shall be P.O. Box 601683, Miami, Florida 33160-1683,
ARTICLE I
DURATION
This Corporation is to have perpetual oxistonce,.
ARTICLE Il
PURPQSE
This Corporation is organized for the purpose of transacting any or all lawful business,
ARTICLE IV

CARITAL STOCK
This Corporation is authorized to issue One Hundred (100) shares of common stock, One
Dollar (£1.00) par value. All such shares are of one class and are common stock.

ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of this Corporation is 200 South Biscayne
Boulevard Suite 2100 Mijami, Florida 33;131. The name of the initial registered agent of the
Corporation at that eddress is Norman C. Powell 200 South Biscayne Boulevard Suite 2100

Miami, Fiorida 33131.
Prepared By: Norman C. Powell

0 072 200 south Biscayne Boulevard, Sulte 21
H 97000003 . Mismi, Florida 33131 ... - ‘
| Plorida Bar No, 870536/ .-  — +»

(305) 574, 1222
1
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" RIGHTS OF SHARES OF GAFIIAL STOCK

No holder of any of the shares of the stock of the Corporation, whether now or heroaﬂc_r
authorized and issued, shall be entitled ns of right to purchase or subscribe for (1) any unissued
stock of any class, or (2) any additional shares of any olass to be issued by reason of any incrense
in the authorized capital stock of the Corporation of eny class, or (3) bonds, certificates of
indebtedness, debentures or other securitics convertible into stock of the Corporation, or carrying
any right to purchase stock of any class, but any such unissued stock or such additional
authorized issue of any stock or of other securities convertible into stock, or carrying any right
to purchase stock, may be issued and disposed of pursuant to resolution of the Board of Directors
to such persons, firms, corporations or associations and upon such terms as may be deemed

advisable by the Board of Directors in the exercise of its discretion.

ARTICLE VNI
INITIAL BOARD OF PIRECTORS

This Corporation shall have one (1) director initially. The number of dircctors may be
increased from time to time by the By-Laws but shall never be less than one. The name and
address of the initial director of this Corporation‘ is as follows:

Alben K. Duffie

790 N.w. 153rd Street
Miami, Florida 33169

H 97000003072
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Tho name and address of the porson signing these Articles of Incorporation is Alben K.
Duffie, Alben K. Duffie, Minmi Florida 3313].
ARTICLE IX
SPECIAL PROVISIONS

The following additional provisions for the regulation of the business and for the conduct
of the affairs of the Corporation and creating, dividing, Mﬂng and regulating the power of the
Corporation, its stockholders and directors, are hereby adopted as part of these Articles of
Incorporation.

l (1) Whenover a compromise or arrangement is proposed betwoen thls Corporation and
its creditors or any class of them or between this Cortporation and its stockholders or any oclass
of them or both, on the application of this Corporation any creditor or stockholder heroof, or any
receiver or receivers appointed for this Corporation under the applicable provisions of the laws
of the Stats of Florida any court of equitable jurisdiction in the State of Florida may order a
meeting of the creditors or class of creditors, the stockholders or any class of stockholders of this
Corporation, or both, as the case may be at such time and in such manner as the said court may
direct. If a majority representing three fourths in value of the creditors or class of creditors, in
number shares or classes of shares of this Corporation, or both as the casc may be, agree to any
compromise oy arrangement and to any reorganization of this Corporation, as the case may be,
the said compromise, arrangement or reorganization shall, if sanctioned by the court to which the
said application has been made, be binding on all the creditors or class of creditors, on all
stockholders or class of stockholders of this Corporation, or both as the case may be, and also

on this Corporation.

H 97000003072
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(2) The management of the business and the conduct of the affairs of tho Corporation,
including the clection of the Chairman of the Board of Dircctors, if nny, the President, the
Troasurer, tho Secretary, and other principal officers of the Corporation, shall bo vested In it
Board of Directors. The number and monner of clection of the Board of Diroctors shall be
determined in accordance with the By-Laws.

(3) The original By-Laws of the Corporation shall be adopted by the Incorporator.

(4) Any action properly taken by the stockholders at a meeting may be taken without a
moeting if either all of the stockholders entitled to vote upon the action ot any such meeting
consent in writing to any such corporate action being taken or any such action is consented to
and receives the affirmative vote of not less than the minimum percentage of the votes required
to be cast to anthorize any such action under the provisions of the Florida General Corporation
Act. Prompt notice shall be given to all stockholders entitled to vote on any such action or the
taking of such action without a meeting and by less than unanimous written conscnt.

(5) No contract or transaction between the Corporation and one or more of itg directors
or officers, or between the Corporation and any other corporation, parmership, association, or
other organization in which one or more of its directors or officers are directors or officers, or

. have a financial interest, shall be void or voidable solely for this reason, or solely because the
director or officer is present at, or participates in, the mecting of the Board of Directors or a
committee thereof which authorizcs the contract or transaction, or solely because his or their votes
are counted for such purpose, if:

(a) The material fact as to his interest and as to the contract or transaction are

disclosed or are known to the Board of Directors or the committee, and the Board or committee

H 97000003072 4
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in good faith authorizes the contract or transaction by a vote sufficient for the puipose without
counting the vote of the Intercsted director or directors; or

(b) The material facts as to his interest and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction
is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Oomomﬁon a3 of tho timo it is
authorized, approved or ratified, by the Board of Directors, a committee thereof, or the
stockholders,

Common or interested directors may be counted in determining the presonco of the
quorum at the meeting of the Board of Directors or of a committee which authorizes the contract
or transaction,

(6) (a) The Corporation shall have power to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that he is or was a director, officer, employee
or agent of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attomeys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good .fa.ith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any criminal action or

proceeding, has no reasonable cause to believe his conduct was unlawful. The termination of any

H 9700000307 2 5
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action, suit or procoeding by judgment, order, sottlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act
in good faith and in @ manncr which he reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respeot to any criminal action ‘or procoeding, had
reasonable cause to believe that his conduct was ualawful,

(b) The Corporation shall have power to indemnify any person who was or is a
party or is threatencd to be made a party to any threatened, pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that
he is or was dircctor, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or egent of another corporation, or is
or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys’ fees) actually and reasonably incurred by him in connection with the defense
or settlement of such action or suit if he acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the Corporation and except that no
indemnification shall be made in respect of any claim, issus or matter as to which such person
ghall have been edjudged to be liable for negligence or mi.;sconduct in the performance of his duty
to the Corporation unless, and only to the extent that, the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of
all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for

.such expenses which the Court of Chancery or such other court shall deem proper.

H 97000003072
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(0) To the extont that a dircotor, officcr, cmployse or agent of the Cosporation has
been successfitl on the merits or otherwise in defonse of any action, suit or proceeding referred
to In paragrophs (a) and (b) hercof, or in defense of any claim, issue or matter therein, he shall
be indemnified against expenses (including attomeys' fees) actually and reasonably incurred by
him in connection therowith,

(d) Any indemnification under paragraphs (a) and (b) hereof, unless ordered by
a cowt, shall be made by the Corporation only as authotized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in paragraphs (a)
and (b) hereof.

Such determination shall be made by the Board of Directors, by a majority vote
of a quorum consisting of directors who were not parties to such action, suit or proceeding; or,
if such a quorum is not obtainablo, or, sven if obtainable a quorum of disinterested directors so
directs it shall be made, cither by indcpendent legal counsel in a written opinion, or by the
stockholders.

(e) Exj)enses incurred in defending a civil or criminal action, suit or proceeding
may be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directors in the specific casc upon receipt 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 is entitled to be indemnified by the Corporation

as authorized in theso Asticles of Incorporation.

H 87000003072
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(f) The indemnification provided by those Articles of Incorporation shall not be
deemed cxolusive of any other rights to which those sceking indomnification may be entitled
under any By-Law, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in his official capacity and as to action in another capacity while holding such office,
and shall continue as to a parson who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person,

(g) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or
is or was scrving at the request of the Corporation as a director, officer, employee or agent of
any other corporation, partnership, joint venture, trust or other enterprisc against any lability
aggerted against him and incurred by him in any such capacity or arising out of: his status as such,
whether or not the Corporation would have the power to indemnify him against such liability
under the provisions of this Article.

ARTICLE X
AMENDMENT

From time to tim¢ any of the provisions of these Articles of Incorporation may be

amended, altered or repealed, and other provisions authorized by the laws of the State of Flerida

at the time in force may be added or inserted in the manner and at the time prescribed by said
laws, and all rights at any time conferred upon the stockholders of the Corporation by thesa
Articles of Incorporation .are granted subject to the provisions of this Article X,

IN WITNESS WHEREOQF, the undersigned incorporator has executed thess Articles of

Incorporation this&f day of February 20, 1997.

H 97000003072
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ALBEN K. DUFFIE

STATE OF FLORIDA)
COUNTY OF DADE ))SS:

BEFORE ME, a Notary Public authorized to take ackmowledgments in the State and
County set forth above, personally appeared Albon K. Duffie, known to me and known by mo
to be the person who executed the foregolng Articles of Incorporation, and he acknowledged
before me that he executed these Articles of Incorporation,

IN WITNESS WHEREOF, | have hereunto sct my hand and affixed my official seal, in

the State and County aforcsaid, this % ¥day of February, 1997,

g Q ’
Notary Public, State of Flo

My Commission Expires:

PROCESS MAY BE SERVED
IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED:
' TSJA & ASSOCIATES, INC.
DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINCIPAL PLACE OF BUSINESS AT DADE COUNTY, FLORIDA HAS NAMED
NORMAN C. POWELL, 200 SOUTH BISCAYNE BOULEVARD, SUITE 2100, MIAMI,

¢

9
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FLORIDA 33131, STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE OF

PROCESS WITHIN FLORIDA.
A
Bl %37
SIGNATURE: (.g;; 2 KO
7% ¢ O
S
o #
DATE: Fbruaty 2D 1997 S, &
G
TITLE:  Subseriber to Asticles of "%«‘

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CEI'KTIFICATE, 1,
NORMAN C. POWELL, HEREBY AGREE TO ACT IN THAT CAPACITY AND 1 FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE

PROPER AND COMPLETE PERFORMANCE OF MY D

SIGNATURE:
NORMAN C. P

DATE: FEBRUARY 2071997

H 97000003072 10

TOTAL P.12




