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We, the underaigned, do hereby associate ourselves fa P
under the following Articles, for the purpose of forming a LT
corporation under the laws of the State of Florida. ey ﬂ
soe L et
ARTICLE 7 o
RAME .
The name of the coxporation ghall be: HIRAM COLAS,
mcl

ARTICLE I

GENERAL NATURE OF BUSINESSH
The general nature of the business to be transacted by
this corporation isi

any activity or business permitted

(1) To engage in
United States and the Btate of

under the laws of the
Florida.
ARTICLE IIX
CORPORATE POWERS
Thip Corporation shall have all powexrs now and

hereafter granted corporations for profit under the laws of
the State of Florida, inocluding, but not limited to, powar

to:

(1) Elect or appoint such officers and agents as ita
atfairs shall reguire, and allow them gultable componsation.

These Articles Prepared by:
Jeffrey E. Reichenbacher, Esq.

1001 Bouth DBayshore Drive-Bulte 2410 .
Miami, Florida 3313) %
Fla. Bar No. 65-050-7630 ;
1

1
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970000057 42

{2) Adopt, change, amend and repsEal Sy-Laws, not
jnconsigtent with law or 1ite Coartificate of Incorporation,
for the exercise of its corporate powera, the nanagement,
regulation and government of lts stocks or other evidence of
{ntorest, end the calling and holding of meetings of its
gtockholders,

{3) Increaga Or diminish, by vote of its stockholders
or sharehalders, changs as the By-Lews may direct, tha
number . of directoXrs.

(4) Make and entex into all contracks negessary and
proper for the conduct of its business.

{5) Conduct husiness, have one or more officers, and
buy, hold, mortgage, sell, convey, lease Or othervise
dispose of real and personal (tangible and intanglible)
propexty or any interast therein of any nature whatgsoever,
in this state and in any of the several states, territories,
possesslons and dependencies of the United States, the
District of Columbia, and foreign countries.

(6) Purchase the corporate asapts of any other
corporation and engage in tha game character of business.

(1) Acquire, take, hold, sell and dispese of patents,
sopyrights, trade marks and any llcensas ox other
intarasts thereundar or theroein.

(8) Acquire, take, hold, ssll and convey such property
a5 may be necessary in order to obtain or secure payment of
any indebtadness or liability to it.

(9) Guarantee, endoraea, purchase, daa)l in, hold, =ell,
transter, mortgage, exchange, pledge or otherwise dispose
of, alona, in syndicate, or otherwiss in conjunction with
others, the shares of the capltal ptock of, or any bonds,
pocurities or other evidencas of Indebtedness croated by any
other corporation, association, partnership, syndicate,
entlty, person or govexnmental, municipal or public
authority in this state or any other state or goverament
and, while owner thereof, exsrcise all the rights, powers

2
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1970000057 42
and privileges of ownership, including voting rights.

(10) Purc¢hase hold, gell and transfer shares of ita
own capital stock, provided that it shall not purchase any
of i1ts own capltal stock except from the surplusn of its
asgets over its liabilities including capital. Bhares of
its own capital stock owned by the Corporation shall not be
voted direatly or indirectly or counted as outstanding for
the purpose of any gtookholders' quorum Or vote.

{11) cContract debts and borrow money at such rates of
interest not to exceed the lawful intereat rate and upon
such terms as it or its Board of Pirectors may deam
necessary or expedient and ghall avthorize and agree upon,
i1ssue and gsell or pleddgs bonds, debentures, notea and other
evidencez of indebtedness, whether secured or unsecured,
including obligations which are convertible into the capital
stock of the corporatlon, and execute such mortgages and
other Instruments upon Or encumbering lts property or credit
to secure the payment of money borrowed or owing by it, as
occaslon may require and the Board of Director may deem
expadient; and

Provide in such instrumenta for transferring
Corporate property of every kind and nature
then belonging to or thereafter acquired by lt,
as security for any bends, notes, dabenture or
other evidence of indebtednesas issued or dehts
or sumes of money owing by it; and

provide in case of the sale of any prxoperty

by virtue of any such inatrument of or any
foraclosure, tha parcty &cquiring title ahnll hawve
the same yights, privileges, grante, franchises,
immunitlios and advantages, in and by such
instruments enumerated or conveyed, asd belonged
to and were enjoyed by it.

(12) Lend and advanca maney, extend oredit, take notes
and any kind or nature of evidence of indebtadness therefor.

H 970000057 42
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970000057 42

(13) Make gifes for educational, scientifleo or
charitable purpones.

(14) Indemnlfy any person made a party, oF threatenad
to be made a party, to any threatened, pending or conpletad
action, suit or proceeding:

(8) W¥hather civil criminal, administrative, Or
investigative, other than ona by or in he right of the
corporation to procure & judgment in ita faver, brought
to impose & liability or penalty on Fuch person for an
act alleged to have been committed by such person in
his capaolty of diresator, officer, employee, o

agent of the coxporation, or of any other corporation,
pactnexBhip, joint venture, trust, or other enterprise
which he served as such at the requagt of the
corporation, agalnst judgments, Ifines, amounts paid in
settlement and reasonable expenses, incluwding
attorneya' fees, actually and necessarily

incurred as a result of such action, sult, proceeding,
or any appnal thexeln, Lf such poreon acted in good
£alth and in the reasonable beldef that such action was
in the best interest of the corporation, and in
oriminal actions or proceedings, without

reasonable ground for bellef that guch action was
unlawful. The termination of any guch action, suit, or
proceeding by judgment, order, settlement, conviction,
or upon plea of nole gontendere or lts equlvalent shall
not in itself oreato & prasumption that any

such director or pfflcer did not act in good faith in
the reasonable belief that such action was in the best
interest of the corporation or that ha had reasonable
grounds fox belief that such actlon was unlawiunl;

{b) By or in the right of the corporatlion to proguxe
a judgment in ite favor by roason of his being
or having been a director, offlicer, employee or
agent of the corporation, or of any othex corpora-
tion, partnership, joint venturae, trust, or other
enterprise which he served as such at the request
of the corporation, against thae raasonsble oxpenses,
inclnding attorney's fees, actually and necessaily

L]

¢
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incurred by him in connection with the dsiense oOr
gattloment of auch action, or in connection an appeal
theorein, 1f such person acted in good faith and

in the reasonable belief that such action wag in

the pest intsrest of the corporation. guch person
shall not be antitled to indemnification in relation
to mattere as to negligence oI misconduat in the
performance of hib duty to the corporatlion unless, and
only to the extent that, tho court, administrative
agency, or investigative body before which such
action, sult, or proceeding is held shall determine
upon application that, despite the adjudication of
1iability but in view of all circumstances of the
case, such person is falrly and xeasonably entitled
to indemnigication for such expenses which puch
tribunal shall desm proper.

(¢) To the extent that & direoctor, officer, employee
or agent of a corpoxration has been guccessful on the
merits or othezwise in defense of any action, suit,

or proceeding referred to in Paragraph (a) or (k). or
in any defense of any ¢laim, issua, or matter therein,
he shall be indemnifled against the reasonable
OXpPeNnses, including attorneys' faea, actually and
negessarily incurred by him in connectlien therewith.

(a) If a determination is made that indemnification
of the dirsctor, officer, employeae, O agent is

proper in the circumstances hecause puch person has
met the applicable standard of conduct set forth

in Paragraph {a) oxr (b), unless indemnification is
ordered by thoe tribunal bafore which such action,
suit, or proceading ig held. Such determination shall
be mads either by the Board of pirectors by a majority
vote of a quorum consisting of diroctors who were

not parties to such action, sult, or proseeding, or
by the shareholders who ware not parties to such
agtion, suit or procasding.

(15} Pay expenses inourred in defending any action,
suit or proceading in advance of the £inal dieposition of
gush action, sult, or proeeeding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undortaking by ox on behalf of the director, offinex,

H970000057 42
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employee, or agent to repay gsuch amount unless it ghall
ultimately be determined that he im antitled to be
indemnified by the corporation as authoriged by this
section.,

(16) Indemnify any pexrson, Lf the requirements of
gubsections (14) and (18) are met, without affecting any
other rights to which thosa indemnified may be entitled
under any By-law, agreemeat, vote of shareholders or
disintereated directors, or otherwisa, both am to actien in
another capacity while helding guch office and shall contin-
ue as to0 a peraon who has ceased to he & director, officer,
enployea, or agent of the corporation and ghall inure to the
penefit of the helrs, executors and administrators of such &
person.

(17} Purchage and maintain insuxance on bahalf of any
person who 18 or was a director, officer, employee ., OF agent
of another corporation, partnership, joint venture, trust or
other enterprise against 1iability asserted againat him and
ipcurred by him in any guoh capacity ox arising out of his
status as gsuch, whether or not the corporatien would have
the powar to indemnify him against Buch liability under the
provisions of gubsection (12).

{18) Enter lnto genaral partnershlps, limited
partnerships (whather the worporation be 8 limited or
general partnarc), joinkt ventures, syndicates, pools,
associations, and other arrangements for carrying on on& er
more of the purposes set forth in its Articles of
Incorporation, jointly ¢r in common with othexs, 80 long as
the participating corporation, peraon, or association would
nave power to do 30 alono.

ARTICLE IV

CAPITAL STOCK

(1} This corporation ghall be authorized to have
outstanding at any time a maximum of 1,000 sharem of stock
of the par value of $1.00.

(2) shares of stock may pe L{psued in consideration of
the payment of the ontire purchase price or pnly part of the

H970000057 42
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purchage price, as may be deternined by the Board of
Directors which payment may be nade in cash, property, or ln
gorviceas. Bharas issued Iln conglderation of the payment of
only parct of the purchase prigei

(a) shall be subject to calls thareon, in amounts
and at such tlmes as the Board of Directors may
determine until the whole thereof shall have been
paid; and

{b) shall participate in dividends upon the basls of
the amount actually paid on the respeative shares! and

(¢) Certificates ipsuad therefor shall bear endorse-
ment ag to the actual amount paid theraon.

(3) No stock in this corporation shall be sold ox
transferred othex than by operation of law, unlaess and until
the record owner thereof shall have given written notice, by
certified mail, to the corporation at its principal office,
setting forth a desire to sell such Btock, together with the
price, terms and conditions npon which said stock shall be
offered for sala. The corporation, if it elacts, or its
ptockholders, if it shall not aleat, shall have an exclusive
right to purchase said atogk at the price and upon the terms
and conditione met forth in sald notlce at any time within
thirty (30) daya of the corporation's receipt thereof. UpOn
fallure of tha corporation ox its stockholders to exercise
such rights within such thirty (30) day period, gald stoagk
may be offered for aale to othars, but only at the price and
upon the tezms and conditions stated in said notice.

(4) Anything to the contrary notwithstanding, the
original subscribers hergto shall, priocr to lssus of
certificates therefor, have the right to assign thelr stock
gubscriptions without regard to the limitations on stock
trapsfers contained in Section (3) abova,

ARTICLE V

P ————

TERM OF EXIETENCE

This coxrporation shall aexist perpetually.

H 970000057 42
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W 970000057 42 ARTICLE VI

DIRECTORS

(1) 'The business of this corporation shall be
conducted by a Board of Directoxs congisting of one or MOKe
Directors.

(2} Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephona or similar communication
equipment if used so that all persons participating in the
meeting can hear each cther.

(3) The names and gtreet addresses of the membare of
the first Board of Directors of this corporation, who ghall
hold office for the first year of its existence or until
their successors are elected and qualified are as follows:

NAME ADDRESS

Hiram Colas 32% Ocean Drive, Unit 500
Miami Beach, Florida 33133

RTICLE Vil
QFFICERS

The names and addressas of the initial officers of this
corporation is a8 followst

Presidani: Hiram Colaa
32% Ocenn Drive, Unit 508
Miami Boach, Fiorida 33132

H970000057 42
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H970000057 42 ARTICLE V11
TREET ADDRESS DESIGRATION OF REGISTE GE

HIRAM COLAS, IRC. desiring to organize under the lawg
of the State of Florida, has designated ita principal office
at 325 OCEAN DRIVE, UNIT 508, MTAMI BEACH, FLORIDA 33139,
and hag named as ite initial Regiatered Agent, Jetfroy E.
Reichenbachar, Beq., 10101 fo. Bayshoxre brive, gsuite 2410,
Miami, Florida 33131,

ARTICLE IX

RICRIBERS

The name and sddress of the Subgcribexr to theze
Articles of Incorporation is as follows1

HAMER RDDRESS
Jeffrey B. Relchenbacharx 1001 South Bayshore Drive
guite 2410

Miami, Florida 33131

ARTICLE X

COMMENCEMENT OF CORPORATE EXISTENCE

tn accordance with the provisions of section 607.167,
the effectlve date of incorporation Ls specified to he the
the 1T day of april, 1997, which i the data on which these
Articles have basn subscribed and adknowledged.

H. 970000057 42
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WITNESS my hand and officiel seal this 1st day of
hpril. 1997%7. )

STATE OF FLORIDA )

) 88.:
COUNTY OF DADE )

BEFORE NE, the undersigned aunthority, this day
personally appeared, JEFFREY E, REICHENBACHER, EER., tc me
well known to be the person who axecutad the above and
foregoing Artieles of Incoxrporation of Hiram Colas, InC.s
and who states that he executed tho same f£or the purposes
theraln expreased.

SWORN TO AND SUBECRIBED before me this lat day of
April, 1997.

Netary Public
My Commission Expirest

W 970000057 b2
10
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CERTIFICATE OF PESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

pursnant to the provisions of samotion 607.0501, Florida
Statutas, the undersigned corporation, organized under the
jaws of the Btate of Florida, aubmits the following
statement Ln designating the registexed offica/regiatered
agent in the state of Florida.

1., The name of the corporation i Hiram Colag, Ino.
2. fThe name and address of the reglstered agent and

office 181 JEFRREY E. REICHENBACHER, ESQ.. 001 SOUTiH
BAYSHORE DRIVE, SULTE 2410, KIANI, FIORIBEA 131.

april, 1, 1997
Date

H 97000005742 u
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H 970000057 Agnowpoouenr. or REGIETERED AGENT

1, JEFFREY B. REICHERBRCHBER, EfQ.. having been named tO
aceept Servica of Procecs for Hiram Colas, Ingd., 2 Florida
corporation, at the plage designated in Article VII of the
attached Articles of Incorporation, I hereby accept to act
in this cepacity, and agree to comply with the provisions of
galid act relative te keeping open sald office.

DATED this lst day of April, 1997.

CORPS4
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