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ARTICLE 1.
I Name.
The name of the Corporation is ASBOCIATED AYPRAIBLRA, INC.
. ARTICLE 1L
2.1 General.

The purpose for which the Corporation is organized is to transct all lawful husiness for
which Corporations may be czganized under the laws of the State of Florids.

ARTICLE II.

3.1 Powen.
As needed to pursue the corporate purposce, the i~ llowing powers sre horeby gruanted to the
Board of Directors:

(=) To stte, complain and defend! in the corperate name.

1) To adopt a corjorate seal which may be altered at
Plensure, and to use the same by causing it, or a facsimile theseof, to be impressed or affined or in any
other manner reproduced.

{C) To purchase, take, receive, lease, or otherwise aoguire, own, hold, improve, use and
otherwise deal in and with, real or personal property, or any interest thenin, wherever situated,

(d}  To wll, convey, mortgage, pledge, lense, exchange, transfer and otherwise dispose of all
or any part of the corporate property and aseets.

{e) To lend money and use its credit to assist corporm= employens.

{n To purchase, take, receive, subscribe for, or otherwisw .oquire, own, hold, vote, use,
employ, sell, mortgage, lend, pledge, or otherwiss dispose of, and otherwise uswe and deal in and with,
shares or other intz. *x In, or obligations of, other domestic or foreign corporstions, sssocistions,
partunershipe or individuale, or direct or indirect obligations of the United Sistes or of any other
government, stats, territory, governmaental district or municipality or of any instrmentality thereof.

(73] To make contracts and guarantoes and incur limbilitics, borrow money &t such rates of
interest as it may determine, issue its notes, bonds, and other cbligatioas, snd secure any of its
obligations by mortgage or pledye of all or any of the Corporation's property and income.

(b} To lend money for any corporate purpose, inveat and reinvest its funds, and teke and
hold their payment of fonds so loaned or invested.

[{}) To conduct its business, carry on its operations and have offioss and cxercise the powers
granted herein, within or without this state.

) To make donstions for the public welfare or for charitable, scientific or educational purposss.

(k) To transact any lawful business which the Board of Directors shall ind will bhe an aid of
governmental policy.

(1) To pay pensions and establish pension plans, pensiona trsts, profit sharimg plans, stock
bonus plans, stock option plana and other incentive plans for mny or gl of its Directors, Officers and

employees.




' ARTICLE IV.

BHARES
4.1 Authorized Hhares,

The total authorized stock is: 1,000 shares of $1.00 par value per share,
ARTICLE V.
CONMENT MEETINGS
8.1 Mujority Consent Meetings.

Any action required or pormitted to bo taken at an annual or special meeting of Stockholders
may be taken without a meeting, without prior written notice and without a vote if consented to in
writing by the holders of outstanding shares having at least the minimum number of votes necesssary
to authorize or ratify such action if taken at a meeting at which all shares entitled to vote were
pressnt and voted. Prompt written motice of the taking of said action shall be given to the non-
consenting Stockholders by (among other methods) mailing said notice to sald Stockholders by first
clans mail, postage prepaid, to the address of record,

ARTICLE VI.
AMERDMENT OF ARTICLES OF INCORPORATION
6.1 Amendments to Articles.
The Corporation may amend its Articles of Incorporation, from time to time, so ast
(a) To change its corporate name.
(b) To change its period of durstion.
{<c) To change, enlarge or diminish its corporate purposes.

{d) To increase or decrease the aggregute number of shares, or shares of any class, which the
Corporation has authority to isaue.

{e) To limit, deny or grant t6 Stockholders of any class the preemptive right to acquire
additional or treasury shares of the Corporation, whether then or thereafter authorized.

n To increase or decrease the par value of the authorized shares of any class haviag a par
wvalue, whether issued or unissued.

[71] To exchange, classify, reclassify or cancel all or any part of its shares, whether lssued or
unissued.

(h) To change the designation of all or any part of its shares, whether issued or unissued,
and to change the preferences, limitations, and the relstive rights in respect of sll or any part of its
shares, whether issued or unissued.

(1) To change shares having par value, whether issued or unissued, into the same or
a different number of shares without par value, and to change shares without par value
into the same or a different number of shares having a par value.

[))] To change the shares of any class, whether issued or unissued, and whether with
or without par value, into a different number of ahares of the same class or into
the same or a different number of shares, either with or without par value, of other classes.

(k) To create new classes of shares having rights and preferences either prior and
superior or subordinate and inferior to the shares of any class then authorized, whether issued or
unissued.

(1) To cancel or otherwise affoct the right of the holders of the shares of any class
to receive dividends which have accrued but have not been declared.

{m) To divide any preferred or special class of shares, whether issued or unissued, into
serios and fix and determine the designations of such series and the variations In the relative
rights and preferences as between the shares of such series.




. v (n}) To authorize the Doard of Directors to establish, out of authorized hut unissued shares,
o series of any preferred or apecinl ciase of shares and fix and dotormines the relative Hghte and
preferences of tho shures of any serien so established,

(o} To authorise the Board of Directom to fix and determine the relative rights and
preforonces of the authorized but untmsued sharen of series theretofore catablished in reapect of
which ecither the relative rights and preferences have not been fined and determined or the
relative rights and preferences theretofore fined and deterniined are to be changod.

i) To revake, diminish, or enlarge the authority of the Board of Directors to establish a
series out of authorised but unissued shares of any preferred or special olass and fix and determine
the relative rights snd preferences of the shares of any series so established,

ARTICLE V1
DIRECTORS

7.1  Directors,
The following are the iames and addresses of the persons who shall serve sa Directorm
until the first annual mesating of Stockholders or until their successom be elected and qualified:

NAME ADDRESS
Anthony Rosales 9370 Sunset Drive Ste. A-102 Miami, FL 33173

7.2 Number of Directors.

The Board of Directors of the Corporation shall consist of one or more members. The numbher of
Directors shall be fixed by, or in the manner provided in, the By-Laws, exoept as to the number
constituting the initial Board of Directors, which number has boen fixed by these Articles of
Incorporation. The number of Directors may be increased or decrsased from time to time by
amendment to, or in the manner provided in these Articlies of Incorporation or the By-Laws, but no
decrease ahall have the effect of shortening the term of any incumbent Director. In the absence ui a
By-Law providing for the number of Directoms, the number shall be the sam» as that provided for in
these Axticles of Incorporation.

ARTICLE VIII

BY-LAWS
8.1 Initial By-Laws.

The initial By-Laws of the Corporation shall be adopted by the Board of Directors. The
power to alter, amend or repesl the By-Laws or adopt new By-Laws, subject to repenl or change by
action of the Stockholders, shall be vested in the Board of Directors. The By-Laws msy contain any
provisions for the regulation and mansgement of the affalrs of the Corporation not inconsistent with
law or the Articles of incorporation.

ARTICLE IX

DIVIDENDS
9.1 Dividends in General.

The Board of Directors of the Corporstion may, from time to time, declare and the
Corporation may pay dividends in cash, property, or its own shares, except when the Corporation is
insolvent or when the payment thereof would render the Corporstion insolvent, subject to the
following provisions:

(=) Dividends may be declared and paid in cash or property only out of the unreserved and
unrestricted earned surplus of the Corporation, or out of the unreserved and unrestricted not earnings
of the current flacal year and the next preceding fiscal year taken ss a single pariod, emcept as
otherwise provided in this ssction.




v b} Dividends may be doclared and paid in ossh out of depletion reserves, but onch such
dividend shall be identificd an a distribution of such reserves and the amount per share paid from such
rescrves shall be disclosed to the Btookholders receiving the same concurrently with the distribution
thereof,

(o) Dividends may be declared and paid in trensury sharen.

(d) Dividends may ba declared and pald in authorized but nnissued shares out of any
unteserved and unrestricted surplus of the Corporation upon the following conditionm

(1) If n dividend is payable in shares having a par value, such shares shall be Issued
at not lons than the par value thereof and thore shall he transforred to stated oapital at the time such
dividend as  paid in amount of surplus equal t the aggregate par value of the shares to he iasued an a
dividend,

(2) If m dividend in payable in shares without par value, such shares shall bo lssued ut
such stated value as shal. be fixed by the Board of Directors by resolution adopted st the time such
dividend is declared and tlere shall be transferred to stated capital at the time such dividend is paid
an amount of surplus equal to the aggregate stated value o fixed in respect of such shares; and the
amount per share so transferred to stated capital shall be disclosed to the Btockholders receiving such
dividend concurrontly with the payment thereof,

ARTICLE X

CONFLICTS IN INTEREST
10,1 Contracts with Directors and Officers.

No contract or other transaction between the Corporation and one or more of its
Directors or any other corporation, flrm, association or entity in which one or more of its Directors
are Directors or officers or are financially interested, shall he either void or voldable because of such
relstionship or interest or because such Director or Directors are present at the meeting of the Board
of Directors or a committee thereof which authorizes, spproves or ratifies such contract or transaction
or because his or their votes are counted for such
purpose if:

in) The fact of such relationship or interest is disclosed or known to the Board of Directors
or committee which anthorizes, approves or ratifies the contract or transaction by a vote or consent
sufficient for the purpose without counting the votes or connents of such interested Directors; or

] The fact of such relstionship or interest is disclosed or knuwn to the Stockholders
entitled to vote and they authorize, approve or ratify such contract or transaction by vote or written
consent; or

{c) The contract or transaction is fair and reasonable to the Corporation.

Common or interested Directors may be cotnted in determining the presence of a quorum at a
meetits{ of the Board of Directors which authorizes, approves or ratifies such contract or transaction.

10.2 Lending to Directors.

The Corporation shall not lend money to or use ita credit to assist its Directors
without authorization in the particular case by its Stockholders, but may lend money to and use its
credit to assist any employee of the Corporstion or of a subsidiary, including any such employee who
is a Director of the Corporation, if the Board of Directors decides that such loan or assistance may
benefit the Corporation.

ARTICLE X1
BOARD HAS POWER TO APPOINT A COMMITTEE
11.1 Committees.

The Board of Directors shall have the power t dczignute oue or more committees,
cach committee to consist of one or more of the Directors. of the Torpumstion. The Board may
designate one or more Directors as altermate members of a conuritiee, wio may replace an absent or
disqualified member at @ meeting of the committee. The By-Lavs. 'va.y provide that in the absence of
disqualification of a member of & committee, the member= : ozt Lresent at a meeting and not
disqualified from voting, whether or not they constitute a 7« s 207, + «ay ananimously appoint another
member of the Board to act at the meeting, and each meahv.. ~ur seof, shall serve at the pleasure of




. the Board, A comunittes designated pursumnt to this paragraph, to the extent provided in the
rosolution of the Board or in the By-Laws may exercise all powers and authority of tho Doard in
managemont of the businesn und affairs of the Corporation not prolilbited by the relevant Floridn
Corporation Act,

11,2  Dontal of Authorlty.

Provided that no such committee shall hnve authority to (m) doclare dividonds or
dintributions, (b) approve or recommond to Stockholders actions or proposals required to he npproved
by Stockholders, (c) designate candidutos for the office of Director, for putposes of proxy solicitation
or otherwise, or fill vacancies un the Board of Directors, or any ~ommitteo thereof, {d) amend the By-
Laws, (¢} approve a plan of mergor not requiring Stockholder upproval, () reduce earned or cspital
surplus, (g) suthorize or approve the reacquisition of stock unless pumuant to a gonoral formuls or (h)
aithorize or approve the issuance or sale of, or any contract to {ssue or sell, shares or designate the
terms of a series of a class of sharce; provided that the Board of Directors, having moted regarding
goneral suthorization for the issuunce or sale of shares, or any contract therefor, and, in the case of a
neries, the designation themof, may, pursuant to a general formuls or method specified by the Board
by resolution or by adoption of a stock option or other plan, suthorize a committee to fix the terms of
any contract for the sale of the shares and to fix the terms upon which such sharces may be issued or
sold, including, without limitation, the price, the dividend rute, provisions for redemption, sinking
fund, conversion, voting or preferential rights, and provisions for other features of a class of sharos, or
n series of n class of shares, with full power in such committee to wdapt any final resolution setting
forth all (1o terms thereof and to authorize the statement of the terms of u serien.

ARTICLE XII

PREEMPTIVE RIGHTS
12.1 Preemptive Rights.

Except to the extent limited or donled by this section or by thc Articles of
Incorporation, Stockholders shall have » preemptive right to acquire unissued or treasury shares or
securities convertible into such shares or carrying a right to subscribe to or acquire shares.
Unless otherwise provided in the Articles of Incnrporation,
(=) No preemptive right shall exist
(1) to acquire any shares issued to Directors, Officers or employees pursuant to
approval by the affirmative vote of the holders of a majority of the shares entitled to vote thereon or
whern authorized by and consistent with & plan theretofore approved by such a vote of Stockholders;
or

(2) to acquire any shares sold otherwise than for cash.

(h) Holders of shares of any class that is preferred or limited as to dividends or assets shall
not be entitled to any preemptive right.

(c) Holders of shares of common stock shall not be entitled to any preemptive right to
shares of any class that is preferred or limited as to dividends or assets or to any obligations, unless

convertible into shares of common stock or carrying a right to subscribe to or aequire shares of
common stock.

{d) Holders of common stock without voting power shall have no preemptive right to shares
of common stock with voting power.
ARTICLE XIIl

: DISSOLUTION
13.1 Non-judicial Dissolution.

Upon the following event, the Corporation shall be dissolved:

A vote of 100% of the outstanding common shares.




ARTICLE X1V

REGISTERED OFFICE
14.1 Offive.
Thoe address of tho prinoipal office Is1 9370 Bunset Drive Bto.A-102 Miami, FL 33173
The malling address of the principal office ist 9370 Bunset Drive Ste.A-102 Miaml,
33173

The name of the initlal resident agent at the registored office in; Anthony Ronales

ARTICLE XV

INCORFORATORS
18.1 Inocorporators.

The names and addresses of the incorporator({s) are as follows;

Name Resident or Business Address
Anthony Rosales 9370 Bunset Drive Bte.A-102 Miami, FL 33173
ARTICLE XVI
TERM
16.1 Term.

The tern of existence of the Corporation shall be perpetual,

IN WITNESS WHEREOF, the undersigned, the Incorporator(s) of the sbove-named
Corporation, have hereunto, signed thesa Asticles of Inccrporation on the day of

—
Juangl 197,

ya ANTHONY ROSALES
(print name)

@,
|




CERTIFICATE DESIGNATING PLACE OF BUBINESS OR
DOMICILE FOR THE BERVICE OF PROCESS WiTHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY DE BERVED

IN COMPLIANCE WITH SECTION 48,091, FLORIDA STATUTES, THE FOLLOWING
I8 SUBMITTED;

1 -
FIRRT, THAT &/ 5‘“\“""/“{ Cl ey e T pes

QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA WITH 118 PRINCIPAL PLACE OF BUSINEBS
PROCESS WITHIN FLORIDA.

» DESIRING TO ORGANIZE OR
AT CITY OF MIAMI, STATE OF FLORIDA, HAS NAMED ANTHONY ROBALES, LOCATED AT 9370

GUNSET DRIVE STE.A-102 MIAMI, FLORIDA 33173, AS ITS AGENT TO ACCEPT SERVICE OF

Title: President

Datet :.T L (’)

, 197¢
HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1 HEREBY AGREE TO ACT IN
THIS CAPACITY AND | FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL BTATUTES
RELATIVE TO THE PROPER AND COMPLETE PERFORMANCE OF
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