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have outstanding at any time.is SEVEN THOUSAND EIVE HUNDRED {7, 500) shares‘,j -
of common stock each share ha ing tha pa ‘lue of-ONE DOLLAR ($1 :00)."

7.2 No holder of shares of stock of any class'shall have any preemptrvo rlght:?

to subscribe to or purchase ‘any additional shares’ of any: class;’ of ‘any-bonds or ;"

‘convertible securities of any nature; provided, however, that the Board of Drrector(s).‘-v

may, in authorizing the issuance of shares: ’of stock ‘of - any class, ‘confer" any_..‘-“:';-"

preemptive right that the Board of Drrector(s) mav deem ad\nsable ln connectlon with
such issuance. :

7.3 The Board of Director(s) of the Corporation may authorlza the issuance . i
from time to time of shares of its stock of any class, whether now or, Jhereafter: =
authorized, or securities convertible into shares of its stock of any class, whether now .
or hereafter authorized, for such consideration as the Board of Drrector(s) may deem”

advisable, subject to such restrictions or hmltatlons, if any, as may be set forth in the’- '
bylaws of the Corporatron. . : :

'FL 33134 - (305) 445-2700 800) 603-3900 - . FAcerlLB (305)‘447 8900
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8.1 The shareholders of this Corporatron may elec, an
continue such election to be an S Corporation as prov e ,-m'Sub Ci apter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

8.2  After this Corporation has elected to be an'S Corporatron, none of the
shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or other disposition of _
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporatlon, as provrded in Sub- :
chapter S of the Internal Revenue Code of 1986, as amended :

8.3 Once the Corporation has elected to be an' S Corporatlon, each share of o
stock issued by this Corporatron shall contain the' foliowmg Iegend

R

"The shares of stock represented by ‘thlS certrflcate cannot'
be transferred if such transfer:would: void the electlon.'of
the Corporation to be taxed under ‘Sub- Chapter S af the
Internal Revenue Code of 1986 as; amended "

ARTICLE 9 - SHAREHOLDERS' RESTRIGTIVE AGREEMENT

All of the shares of stock of this Corporatlon may be subject toa Shareholders
Restrictive Agreement containing numerous restrictions on the nghts of shareholders
of the Corporation and transferabrhty of the shares_of st
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ARTICLE 12 REGIS'i‘EhED'OWNER(S}

The Corporation, to the extent. permltted by aw, ‘shall e-entltled to treat the
person in whose name any share or right is reglstered on’ the books of the’ Corporatmn
as the owner thereto, for all purposes, and ‘except as may he agreed in writing:by the
Corporation, the Corporation shall’ not be bound o recognlze any- equuable or other
claim to, or interest in, such share or nght on; the part of any other person, whether’
or not the Corporation shall have notlce thereof T :

ARTICLE 13 REGISTERED OFFICE AND REGISTERED AGENT :

The initial addrass of regtetered off:ce of thls Corporation is,AmertLawver@
Chartered, located at 343 Almeria Avenue, | Coral Gables, Florida 331.34, The, name-
and address of the registered agent of thls Corporatlon is” AmenLawyer@’ Charter
343 Almeria Avenue, Coral Gables, Flonda 331 34 G Uy ;

ARTICLE 14 - :;mws

The Board of Director(s) of the Corporation-shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vots of a number of Directors equal 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 repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effectlve |mmed|ately upon approval of .
the Secretary of State, State of Florida. -

ARTICLE 16 - INDEMNIFICATION B

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, an the merits or otherwise, inthe defense of .any proceedmg to
which the director or officer was a party because the dlrector or officer is. or, wasa o
director or officer of the Corporation against reasonable attorney ‘fees and expenses
incurred by the director or officer in connection. with the proceedlng The Corporation,., e
may indemnify an individual- made a party | to a proceedlng because the indlwdual lsor
was a director, officer, emplovee or agent of the corporatson agamst Iiabllltv if N
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autharized in the specific case after determination, inthe manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employee or
agent of the Corporation, as the case may be, as a director, officer, partner, trustes,
employee or agent of another foreign or domestic corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
well as in their official capacity with the Corporation. The Corporation alse may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Carporation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase
and maintain insurance on behalf of an individual arising from the individual’'s status
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in these Articles of
Incorporation shall limit or preclude the exercise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was a director,
officer, employee or agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advance expenses to any such person by contract or in any
other manner. If any word, clause or sentence of the foregoing provisions regarding
indemnification or advancement of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall ba severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
"director”, “officer", "employee" and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any ST
provision contained in these Articles of Incorporation, or in any amendment hereto, or 'Jij’;ﬁ
to add any provision to these Ariicles of Incorporation or to any amendivient herato, UL
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 herato are granted subject to this
reservation.
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