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ARTIGLES OF INCORPORATION

oF
CELPLY, INC.

The undersigned subscriber to these Articles of Incorporation,

a natural person, conpatent to contract, hereby forms a corporation

under the laws of tha State of Florida.

ARTICLE 1 L3
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NAME bE =
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The name of the corporation shall be CELPLY, INC. EZ@; 23
=4
ARTICLE II Mg D
o =
PRINCIPAL PLACE OF BUSINESS a2
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——t
The principal place of pusiness shall be 1175 N. w.STssth
Drive, Miami, Florida 33169.

TICLE

PURPOSES
The purpose for which the corporation js formed and the

pusiness and cbjects to ba carried on and promoted by it are as

followse:

a) To transact any lawful business for which corporations may

pe incorporated under the Florida General Corporations Act.

b) To do guch cther things as are incidental to the foregoing

or neceasary o©F desirable in order to accemplish the foregoing.

Xathan I. Leder, Esg.

5200 Blue Lagoon Dr.., #600
Miami, Florida 33126

(305) 267-9200

Florida Bar #0168606
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ARTICLE LV
CAPITAL STOCK

The maximum number of shares that this corporation is to have
outstanding at any one time one thousand {1,000) shares of common
stock, having & nominal or par value of fifty cents ($.50) per
ghara. The considaration to be paid for each ehare shall be fixed

by the board of directors, but in no event shall be less than $.50.

ARTICLE V
TERM
This corporation shall have pexpetual existence.
ARTICLE VI
BEﬁI§2E3EQ_LQEEI.AED.EEQI&IBBEE_QEEIQE

The Registered Agent for this corporation shall be Nathan L.
Leder, and the Registered Office shall be located at 5200 Blue
Lagoon Drive, suite 500, Miani, Florida 33126, or at such othexr
place as the board of directors ghall from time to time direct,
with appropriate notice being given to the Secretary of State in
accordance with law.

ARTICLE VI
DIRECTORS

This corporation chall have not less than one (1) Noxr more
than nine (9) directors, as get forth in the By-Laws. The nanes
and street addresses of the ftirst board of directors of this
corporation who, subject to these Articles of Incorporation, BY-—
1aws of this corporation, and the laws of the state of Florida,

shall held office until their successors have Dbeen elected and
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qualified, are:

NAME ADDRESS
OSWALDO USATEGUI, JR. 1175 N. W. 159th Drive
Miami, Florida 33165
PEDRO ROFFMANN 1175 N. W. 159th Drive
Miami, Florida 33169
ARTICLE VIJI
SUBSCRIBER

The name and street address of the subscriber of these
articles of Incorporation is Nathan I. Leder, 5200 Blue Lagoon
Driva, Suite 600, Miami, Floxrida 33126.

ARTICLE IX

SPECIAL PROVISO
Any action taken by the diractors of this corporation which is

within their power taken at a meeting of such Qirectors shall be
valid for all intents and purpcses whether or not lawful notice of

said meeting shall have been given to all directors as required by
law or by the By-Lawe of this corporation, if at any time prior to,

auring or subsequent to such neeting all directors shall exacute &

waiver of notice of such meeting, in writing, and providing-a

majority of the directors shall hayé approved or approve the action

taken at such meeting.

When not prohibited by law, any action by the shareholders of
this corporation which is within their power taken at a meeting of
such shareholders shall be valid feor all intents and purposes
whether or not lawful notice of said meeting shall have baen given

to all directors as required by law or b¥ the By-Laws of this

H29000n1 5
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corporation, if at any time prior to, during or subsequent to such
meeting all shareholders shall execute a walver of notice of such
meating, in writing, and providing a majority of the shareholders
shall have approved or approve the action taken at such meeting.

When not prohibited by law, any action of the sharsholdexrs of
this corporation may be taken without a meeting if consent in
writing, setting forth the action so taken, shall be signed by all
the persons who would e entitled to vote upon such acticn at a
meeting and £iled with the Secretaxy of the corporation as part of
the corporate records. Such consent shall have the same forcs and
affect as the unanimous vote of the shareholders and may be stated
as such in any certificate or document filed with the Department of
State of the Stata of Florida or any other governmental agency of
any state, county or nation, or with any priﬁate erganization,
corporation, person Or persons.

Nothing in this Article shall be construed to allow any act of
the board of directors to be approved by less than a majority of
said directors, or wherever a greater vote is required by iau or in
the By-Laws, by that vote.

Nothing in this Article shall be construed to allow any act ef
the shareholders to be approved by less than a majority of =said

shareholders, or wherever a greater vote is reguired by law or in

the By-Laws, by that vote.
ARTICLE X
IH§BEQIIQH_QILEQQKE,AﬂE_Bgsgﬂgi

The corporation shall from time to time determine whether and
2
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to what extent and at what times and places and under what
conditions and regulations <the accounts and books of the
corporation (other than the stock bock) or any of them'shall bs
open to inspection of shareholders; and no shareholder shall have
the right of inspecting any account, bock or document of this
corporation except as conferred by statute, unless authorized by a
rasolution of the shareholders or board of directors.
ARTICLE XI
INDEMNIFICATION OF OFFICERS AND DIRECTORS

Every officer and every director of the corporation shall be
indemnified by the corporation, as pexrmitted by law, against all
expenses and liability, including counsel fees, reasonably incurred
by or imposed upon him in connection with any proceeding to which
he may be a party or in which he may beccme involved by reason of |
his being or having been an officer or director of the corpnr;tion,
whether or not he is an officer or director at the time such
expenges are incurred. The foregoing rights of indemnification
shall ba in addition to and not exclusive of all other rights to
which such officer or director may be entitled.

ARTICLE XI1
TELEPHONE MEETING AUTHORIZED

Mambers of the board of directors or of any executive
committee designated by the board of directors in accordance with
law shall be deemed present at any meeting of the board of
directérs or executive committee, as the case may be, if a

conferaence telephene ox similar communications equipment by means

5
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CERTIFICATE ACCEPTING DESIGNATION
AS
REGISTERED AGENT

T HEREBY CERTIFY that I have accepted the designation as

Registered Agent of CELPLY, INC., and agree to serve as ite agent
to accept service of process within this State as its Registered

Offica.

NATHAN I. LEDER
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