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ART;DR MDF :CEYES, ]?TAQ'IION

The undersigned, (a) natural person(s) competent to contract and acting a5 the Incorporator
of OCEAN EYES, INC., a Florida corporation organized and made existent pursuant to the Florida
Business Carporation Act, hereby adopts the following Axticles of Incorparasion:

ARTICILEX
CORFPORATION'S NAME & STREET ADDRESS:

The name of this Corporation is, OCEANEYES, INC,, located and operating at the following
address: 2 NLE. 40® Street, Miami, Florida 33137.

ARTICLE TI . ggq @
DURATION OF EXISTENCE: =
5 o
This carporation is to exdst perpetoally. §§ g
. e T S
o
CLF, pllly
PURPOSE: el =

This Corporation may engage in any activities or busiess permitted under the lavir B
United States of Americe or the State of Floddda, and has the power to transact national and
international business.

ARTICLE IV
INCORPORATOR'S NAME AND ADDRESS:

This Corporation’s ncorporator(s) name(s) & address(es) is/are as follows:
Depdat Karhoye, 2 NE. 40® Strect, Miami, Florida 33137,

ARTICEEV
REGISTERED AGENT'S NAME & ADDRESS:

This Corporation's registered agent apd addrrss is as follows:
CRAIGA.BRAND,ESQ,.. =~ - 1 -} Z23°°FLOOR, 80 5W, 878 5T, MIAML, -
FL. 33130,

Thesa articles of Incorparation wers prepared by:

BRAND & FERNANDEZ PA.

CRAIG A, BRAND, ESQUIRE

Florda Bar No.: 896111

30 SW, 8™ 8T, 23" FL o
Miami, FL. 33130

Tel. (3053 539-3700
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ARTICLE VI
INTTIAL BOARD OF DIRECTORS:

_ This Corporation shall have one (1) dircctor(s) initielly. The pumber of directors may be
either increased or decreased from time to time by amendment of the corporation’s bylaws in the
manner provided by law, but chall never be less than one (1).

The name(s) and address{es) of the initial board of director(s) is/are as follows:

Deodat Kachoye, 2 NE, 40% Strect, Miami, Florida 33137.

ARTICLE VIl
PROVISIONS GOVERNING DIRECTORS:

A QUALIFICATIONS: Initial Directors of this Corporation are not and shall not be
stockholders of this Corporation, but do not have to he United States citizens.

B, RELOCATIONOF OFFICES: Theboard ofdirectorsmay move the corporate office
to any other address, upon proper clection and vote of the shareholders.

C. VOTING: OnsBundred Percent (100%) of the directors shall constinute a quorum
for a meeting of the board of directors of this Corporation. Ifa quorum is present, the affirmative
vote of a majority of the directors present, or if a director has abstained from voting because of an
interest in the matter to be voted upon, the unanimous vote of the directors present and voting shall
be the act of the board of directors. A vate equal to guorumn of the shareholder’s can overturn and

everride director decisions,

D. INFORMAL ACTION: If the required majority of the shareholders severally or
collectively consent in writing to any action taken or to be taken by the corporation, and the writings
svidencing their consent are filed with the Secretary of the corparation, the action shall be as valid
as though it had been autharized at a meeting of the Board of Directors or Shareholders.

E. INDEMNIFICATION: Inorder to induce officers or directors of the corporation to
serve of continne to serve as such, the corporation shell indemnify and hold harmless each person’
who shall serve at any time as a director or officer of the corporation, and any person who serves at
the request of this corporation as a director or officer of any other corporation, from and against any
and all claims and Labilities to which such person shall become subject by reason of his having
heretofore or hereafter taken or omitted any legal action as director or officer, and shall reimburse
each such person for all legal and other expenses reasonably incurred by him in connection with any
such claim or Hability; provided that no connection with &ny finding or judgment of gross negligence
of willfsl misconduct in the performance of his duries,

The rights aceruing to any person under the foregoing provisions shall not exclude any other

HegannTo284T
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right to which he may be lawfully entitled, nor shall anything herein contained restrict the right of the
corporation to indemnify or reimburse such person in any proper case though not specifically
provided for herein.

F.CONFLICT OF INTEREST:

(A)  No contract or other transaction shall be either void or voidable because it js
between a corporation and one and more of its directors, officers, or between a corporation and any
other corporation, firms, entities, persons, individuals, partnerships, of assaciations in which one ar
more of its diractors or officers, are financially interested, or be reason alone that such directors
and/or officers is/are prasent at the meeting of the board of directors or of a committee or corporate
meeting which approves such contract or transaction, or that their vote is/are counted for such

purposer

1. Jthe fact of such common direstorship, officership, or financial interest is disclosed or
known to the board of directors or committee, and the corporate board of committee approves such
contract of transaction by vote sufficient for such purpose without counting the vote or votes of such

interestad party(s); or

2. If such directorship, officership or finangial interest is disclosed or known 10 the
shareholders entitled to vote thereon and such contraet or transaction is approved by vote of the
shareholders; or )

3. 1fthe contract or transaction is fair and reasonable as to the corporation at the time it is
approved by the board of directors of corporate committee or shareholders.

(8) Common orinterested directars may be counted in determining the existence of a quorum
at a meeting of the corporate board of committes which may ratify such contract or transaction.

G. GROUNDS FOR REMQOVAL OF OFFICE: Atameeting ofthe shareholders, called
exprassly for this purpose, or any other purpose any and all directors or officers may be remaved with
or without cause by a majority vote of the shareholders. A majority of the sharcholders may cause
a vote for removal or other material issues at amy time.

ARTICLE: VI
ELECTION OF A TRUSTEE:

A majority of directors or shareholders individually or callectively may appoint a blank trust
at their discretion, at any fime, if a conflict of ownership arises. The named trustee will have the
manzping and decision making power and all other powers otherwise inherent in the corporate board
of directors. The trust will serve until such time that there is o longer a conilict of ownership and/or
until the appointing board of directors elects to relieve the trustes of hiz duties or a court order, at
which such time the appointing board will resume power and duties.

* Ho99QCClC28h
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The maximum nuraber of shares of common stock that this corporation is initially allowed to
jssue is One-Hundred (100) shares. Said shares shall be of single class and shall have a par value of
One Dollar (51.00) per share,

+ X
CUMULATIVE VOTING:

Tn any election of directors by the sharcholders, each shareholder of record shall have the right
to curmulate their shares and to give & ¢candidate &3 many votes as the number of directors to be
clected multiplied by the number of their shares, or to distribute them on the same principle among
as any candidates as they see fit, provided however, that notice shall be given by any sharehnlder to
the President or Board of Corporation not less than 48 hours befors the time fixed for the holding of
the meeting for the election of directors that he/she intends to cumulate their vates at such clection.
This right to vote cumulatively shall not be further restticted or qualified by any provision in the
bylaws of the corporstion. _

ARTICLE: X1
PRE-EMFTIVE RIGHTS:

Each shareholder of this corporation shall have the first right 1o purchase shares (and any
securities and/or bonds convertible into shares) of any class, issued (whether or not presently
antharized), inchuding but not lirnited to shares from the treasury of this corporation or shares issued
in exchange for services rendered, in the ratio that the nurmber of shares they hold at the ime ofissue
hears to the total number of sheres outstanding, exclusive of treasury shares. This right shall be
deemed waived by any shareliolder who does not exercise it and pay for the shares preempted within
thirty (30) days of receipt of 2 notics in writing from the corporation, stating the prices, terms, and
conditions of the jssue of sharee, and inviting him/lier to exercise their preemptive rights, This right
may also be waived by affirmative written waiver submitted by the sharshiolder to the corporation
within thirty (30) days of receipt of notice from the corporation or as so0n as said sharehalder is on
reasonable notice of his/her presmptive right's issuance eifect,

ARTICLE: X1E
SUBSCRIBERS:

The name(s) and address(es) of each and every subscriber hereto, is ag follows:
Deodat Kanhoye, 2 N.E, 407 Street, Miami, Florida 33137

4199000002841
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A SPECIAL MEETINGS: Special meetings of stockholders may be called upon by a
majority of the existing shareholders.

B. QUORDUM AND VOTING: A majority of the shares entitled to vote, xepresented in
peraon nr by proxy, shall constitute a quorum at 2 meeting of the stockhiolders.

If & quonmw is present, the affirmative vote of a majority of the shares rep;sémed at the
mesting and extitled to vote on the subject matter shall be the act of the stockholders,

K 1 quorum of the board of directors, are present, the affirmative vote of a majority of said
board of directors, represented at the meeting and eatitled to vote, on the subject matter shall be the
act of the board of directors, only when a board voteis applicable; however, a shareholders’ vote shall

always be controlling and dominating,

ARTICTLE XTV
RESTRICTION ON DIRECTORS' AUTHORITY
TO MORTGAGE OR PLEDGE ASSETS:

The Corporate Board of Directors may not authorize the mortgaging, pledging or creating
of a secunity interest and for financial interest, or any amount in ey and 81l of the corporate property
or assets for the purpose of securing the payment of performance of any obligation of the corporation,
without prior shareholder approval of each such transaction by the vote or written consent of the
holders of 4 majority of the shares of the corporation entitled to vote thereon and not otherwise.

ARTICLE XV
AMENDMENT OF ARTICLES AND BYLAWS:

A ARTICLES OF INCORPORATION: The power to adopt, alter, amend, or repeal
the Articles of Incorporation of this Corporation shall be vested in the Shareholders by a majority

vote of the stock.

B. BYLAWS: The power to adopt, alter, amend or repeal the Bylaws of this
Corporation shall be vested in the Shareholders by a majority vote of the stock.

N WITNESS WHEREOE. the Subscriber(s) of these Articles of Incorporation has heremto .
set hisitheir hand and seal on thi day of 999.

. H99000002851
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CERTIFICATE

DESIGNATION FLACE OF BUSINESS OF DOMICILE FOR
SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT TUPON WHOM SERVICE OF FROCESS MAY BE

SERVED IN COMPLIANCE WITH SECTIONS 48.091, §07-0501
ANT 607.0505, FLORIDA STATUTES, THE FOLLOWING
IS SUBMITTED:

FIRST, that, desiring to organize under the laws of the State of Florida, with its principal
office, a5 indicated in the Articles of Incorporation, at the City of Miami, County of Dade, Stats of
Florida, has named CRAIG A. BRAND, ESQ., located at 80 SW 8™ St., 23" Fl., Miami, FL. 33130,
as its agent to accept service of process within this State,

ACKNOWLEDGMENT:
Having heen namad to accept service of process for the above stated corporation, at the place

designated in this Certificate, I hereby accept to act in the capacity, and agree 1o comply with the
provisions of the aforementioned Florida Statutes relative to keeping open szid office. 1 am famitiar

with and accept the obligations of this provision. —
e

—f

CRAIG A. BRAND, ESQ/Registered Agent Eg b

ZE
SUBSCRIBER #1: =5 @
/ S L
Dt Fz & m
DEODAT KANHOYE m,, 2 0

: 58

STATE OF FLORIDA ) =&

Jss
COUNTY OF DADE )
The foregoing ARTICLES OF INCORPORATIQON was herchy ackpowdedged befere me on

O meor

this 2 day of _fedtre—, . 199§, by DEODAT RANHOYE iy peisonslly known
who has produced a Florida/Driver's License, as identification and wham did take an oath.

WITNESS my hand and official seal in the coupty and state named above on this 3 day
of ﬁé’ﬁé@&# , 1959

/ﬁdr.am' PUBLIC ~

B Faary 12, 1900
ot ety Prokc Ut Hnaanann2okt
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