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STATE OF ELORIDA
ARTICLES OF INCORPORATION
OF

CMB GROUP, INC,

The undersigned, desiring to form, organize and incorporate a corporation under the laws of
the State of Florida, hereby adopts the following Articles of Incotporation and cerfifies:
ARTICLEX
=
The name of this corporation shall be: ;g b
=5 F
CMB GROUP, INC. =2 . =
' oz ¥
The principal office of the corporation is located at: e g M
: g -
255 University Drive, Coral Gables, Florida 33134 =% @
— > 8

This corporation may Sgage it amy activity ot business permitted under the faws of the State
of Florida, and shall enjoy all the rights and privileges of a corporation granted by the laws of the
State of Florida.

ARTICLE XTI

The nurnber of shares of stock which the corporation shall have authority to issus
is One Million (1,000,000} shares of capital stock, at $0.001 par value, divided into:

A statement of the preferences, privileges, and restrictions granted to or imposed upon the
respective classes of shares or the holders thereof is as follows:

FILED BY: ENRIQUE J. VENTURA, JR., ESQ., FBN 794937
255 University Drive

Corsl Gables, Florida 33134 / (305)444-0032
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A,  Common Shares. The tams of the Cormon Shares of the corparation shall be ag

(1)  Dividends. Whenever cash dividends upon the Preferred Shares of all series
thercof 2t the time ontstanding, to the extent of ihe prefirence to which anch shates are eatitled, shall
have been paid i full for a1l past dividend periods, declared aud set apart for payment, such
dividends,WIcmmh,stock,orumuwisa, asmaybedetemh:ﬁdbymnBoaxdchirMmay
be declared by the Board of Directars and paid from time to time o the holders of the Common
Shares out of the remaining net profits or surplus of the corporation.

(2)  Liquidation. T the event of 2ny liquidation, dissolution, or winding up of the
affuirs of the corporation, whether voluntary or involuntaxy, al] asgets and funds of the corporation
remaining after the payment to the hoiders of the Preferred Shazes of all geries thereof of the full
amounts to which they shall be entiticd as hercinafter provided, shall be divided and distributed
amoong the holdexs of the Common Shares according fo their respective shares.

Voting fights. Bach bolder of 2 Common Share shall have one voie in respect
of each share of such stock held by him There shall not be cumulative voting.

B.  Preferred Sheres. Priorto the issuance of any of the Preferred Shares, the Board of
Directors shail determine the number of Preferred Shares to then e jssued from the Preferred Shares
then authorized but unissued, and such shares shall constitute 8 series of the Preferred Shares. Such
series shall have such prefevences, :mitations, and relative rights as the Board of Directors shall
determine and such series shall be given a distinguishing designation. Fach share of a eeries shall
have preferences, limitations, and relative rights identical with thase of all other shares of the same
series. Except ta the extent otherwise provided in the Board of Directors' determination of a series,
the shares of such series shall have preferences, fimitations, and relative rights identical with il other
series of the Preferred Shares. Preferred Shares may have dividend or liquidation rights which are
prior {superior or seniot) t the dividend and liquidation rights and preferences of the Class B
Preferred Shares. Also, any series of the Preferred Shares may have voting rights.

ARTICLEIV
The corporation is to have perpetual existence,

ARTICLE Y

So long as all the shares of this corporation are owned beneficially and of record by only one
or two shareholders, the business and property of the carporation shall be managed by a Board of
ot fower than the mmber of shareholders. At such time a3 the shares are owned beneficizlly and
of record by more than three or e sharcholders, the busincss and property of the corparation shall
be managed by a Board of not fewer than three (3) nor more than twenty-one (21) directors, who
shall be natural persons of full age, and who shall be elected annually by the shareholders having
voting rights, for the term of one year, and shall serve until the election and acceptance of their duly

: 00000036932
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qualified successors. Tn the event of any delay in holding, or adjounmment of, or failure to hold an
annual meeting, the texms of the gitting directors shall be mm:mﬁmiiycominuzdindsﬁ:ﬁ.tclylmﬁl
theirsumasmmele:tedandqualiﬁed. Dimcwmncednotbcresidmt&ofthas-tateofmaﬂdanm
shareholders. Any yacaneies, inclading vacancies resulting from at increase in the number of
direﬁmrs,maybeﬁﬂedbymma!dofbimcms.thmghhssﬁmnaquom for the unexpired tezt.
The Board of Directors shall have full powes, and it is heteby expressly anthorized, to increase of
Jecrease the number of directors from time to time without requiring a vote of the ghareholders.

The name(s) and address(es) of the member(s) of the first Board of Dixectors, who, subject
to the provisions of the Articles of Incorporation, the By-Laws, and the corporation iaws of the State
of Florida, shafl hold office for the first year of the corporation’s business anid existence, or until their
SnCCessors aceelectedandhavequsliﬁedare:

NAME ADDRESS
Harry Guewitch, ' 255 University Drive

Coral Gables, Florida 33134
ARTICLE VL

This corporation, and amy af a]l of the sharcholders of this corporation, may from time to
time enter into such agreements ag they deem expedient relating to the shares of stock held by them
and limiting the transferability thereof: and thercafter any iransfer of such shares shall be made in
accardance with the provisions of sach agreement, provided that hefore the actual transfer of such
shares on the books of the corporation, written sotice of such agreement shall be given to this
corporation by filing a copy thereof with the secretary of the corporation and a reference to such
agreement shall be starnped, written or printed upon the certificate representing such shares, and the
Z‘y-lm of this corporation may likewise include provisions for the making of such agreement, a8
oresaid.

ARTICLE VL

The private property of the sharcholders of the corporation shall not be subject to the
payment of the corporation’s debts to any extent whatever.

ARTICLE VIII

" The corporation hereby designates, as it Registered Agent, and as its Resident Agent to
accept gervice of process within the State:

Enrique J. Ventura, Jr., Esq-
255 University Drive
Coral Gables, Florida 33134
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ARTICLE IX

The following indemuification provisions ghall be deemed to be coptractual in nature and 5ot
subject to retroactive reoval or reduction by gmendment.

() This corporation shall indemnify amy director who was or it a paxty or is threatened
to be made a party to any {breatened, pending or completed action, suit or proceeding, whethet civil
or crixginzl, judicial, administrative or investigative, by reason of the fact that he/she is or was
serving at the request of this corporation as a dixectar Of officer or membez of another corporation,
partnership, joint venwre, trust, or othet entexprize, against expenses (including attorneys' fees),
judgments, fines, and amounts paid in seitiement, actually and xeasonably jncugred by him/her in
mnnecﬁonwiﬂlauchacﬁon,mﬁiorpmcwding,indndinsany thereof, if he/ehe acted in good
faifh or in a manner he/she reasonably believed to be in, or not opposed to, the best interests of this
corporation, and with respect to any criminal action or proceeding, ifhe/she had no reasonable cause
1o believe his/her conduct Was unlawful. Howeves, with respect to any action by or in the right of
this corporation o procare & judgment in its favor, 1o indemmification shall be made in respect of
amy claim, issue, or matter as to which such person is adjudged liable for negligence or misconduct
in the petformance of his/her dutytntheomporaﬁonunim, andonlytothsextmtthat.thcwurtin
which such action or suit was brought detcomines, on lication, that despite the adjudication of
liability, such person is fairly and reasonably enfitled to indemnity in view of all the circumstances
of the case, Tenpination of any action, suit or proceeding by judgment, ordef, gettlement,
conviction, orin apleaof nolo gontenydere or its equivalent, shail not, ofitself, create a presumption
that the party did not mest the applicabls standard of conduct. {ndemnification hereunder may be
paid by the corporation in advance of the final disposition of any action, suit of proceeding, on 2
preliminery determination that the director, officer, employee or agent et the applicable

of conduct.

() The corporation shall also indemmnify any director or officer who has been suceessful
on the mexits or otherwise, in defense of atry action, suit, of proceeding, or in defense of any claim,
iseue, or matter therein, ggainst all expenses, including attorneys' fees, actuzlly and reasonably
incurred by him/ber in copnection therewith, without the necessity of an independent determination
that such director or officer met any appropriate standard of conduct.

() The indemmification provided for ferein shall continue 25 o amy persan. who has
ceased to be a director or officer, and shall inure to the benefit of the heirs, executors, and
administrators of such persans. '

(@ Inadditionto the indemmification provided for herein, the corporation shall bave
power to make any other or further indempification, except an indemnification against gr0ss
negligence or willful misconduct, under any resojution or agreement duly adopted by the Board of
Directors, or duly authorized by & majority of the ghareholders.
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ARTICLE X

No Mofmsmrpomﬁnnshaﬂhpmnﬂlyﬁnﬂem&:mxpomﬁmmisshﬂehom
for monetary damages for breach of fiduciary duty as a director; provided, that the foregoing clause
shallnotapplymanyﬁahiﬁtyofaditmrfmanyanﬁonforwhiuhmemﬂdnGmeﬂlCmpomﬁun
Act pmb:n‘hﬁ this limitation and then only o fhe extent that this limitation is specifically
proscri

ARTICLE XI

In furthersnce, and not in Jimitation, of the po-wm conferred by the laws of the State of
Florida, the Board of Directors is expressly ized:

(@) To maks, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting pewes 1o alter, amend, or repeat the By-Laws raade by
the Board of Directors. '

®) Todemminﬂandﬁxmcvﬂn:nfmypmpatymbeacquiredbymewrpomﬁmwd
toinsueandpayinexchangetherefnte, stock of the corparation; and the judgment of the directors
in determining such value shall be conclusive.

() Tosetapartout of any funds of the corporation available for dividends, a reserve ox
reserves for working capitalort‘nranyotherhwﬁﬂ purposes, and also to aholish any such ressove
hxthcsamemannainwhichitwascrmed.

@ To dﬁuminefmmtimctoﬁmewhether and to what extent, and at what titne and
places, and under what conditions and regulations the accounts and books of the corporation, or any
of the books, shanbuopmfmmspeaionbyme shareholders and no shareholder shall have any Tight
to inspect any account or ook or document of the corporation except a8 conferred by the laws of
the Stats of Florida, unless and until authorized to do sobyresoluﬁonofﬂmBoardofDimctOrsor
of the shareholders.

(¢  The Board of Directors nuay, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE Xt

If the By-Laws so provide, the charehoiders and the Boand of Directors of the corporation
shall have the power to hold their meetings, io have an office or offices, and 1o keep the boaks ofthe
corporation, subject to the provisiogs of the laws of the State of Florida, outside of said state at such
place or places as may be designated from time to time by the Beard of Directors,

. The corparation may, in its By-Laws, confer powers upon the Board of Directors in addition
to those granted by these ‘Arficles of Incoxporation, snd 1 addition to the powers and autbority
expressly conferred upon them by the laws of the State of Florida

5 Hmooa)?@q\ﬁ}

lIM J1HH04H0D T T3 PPl BEEC-PT-INL



HOOODOO 3693~
Election of directors need not be by ballot unless the By-Laws so provide,

Directors shall be entitled to reasonable fees for their attendance at meetings of the Board of
Directors.

In case the corporation enters into conitacts or trapsacks business with one or morc of its
divectors, or with any firm of W ich one or more of its directors are raerabers, or with any other
corporation or association of which coe or more of its directors are shareholders, directors, or
officers, surhcontactsorumﬁonsshaﬂmtbeinvaﬁdawdwinanywayaﬂectedbythc fact that
sach director or directors haveurmayhaveanhhemtthaminwhichisor might be adverse ta the
interest of this corporation, provided that such contracts or transactions are in the usnal course of
business.

In the shaence of fraud, no contiact or other fransaction between this corporation and any
other corpotation or any indi : qual or firm, shall in any way be affected or invalidated by the fct
that any of the directors of this mrporn!ianisinmestedinsmhcontractor transaction, provided that
such interest shall be fully disclosed or othetwise known to the Board of Directors in the mesting
of such Board at which time such contract or fransaction was authorized or confirmed, and provided,
however, that any such directors of this comporation who are so interested may be counted in
determining the existence of 2 quorum at ey meeting of the Board of Directors of this corporation
which shall enthorize or confirm such contract or transaction, and any such director may vote thereon
to authorize any such contract or transaciion with the like force and effect as if he were not such
directar or officer of such other corporation or 1ot 50 interested,

ARTICLE X1V

The corporation reserves the right o amend, alter, change or repeal any provision contained
in these Articles of Tncorporation in the mammer HOW Ot hereafter prescribed by law, znd 21l xights
and powers conferred herein upon harehalders, divectors end officets are subject to this reserved

ARTICLE XV
The effective date of these Articles of Incorporation shall be July 1 4, 2000

° 10000003132
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IN WITNESS WHEREOE, I, the undersigaed, for the purpose of forming a corporation

to the laws of the State of Florida, have hereunto duly executed the fotegoing Articles of

ion to be filed in the Office of the Secrotary of the State of Flarida for the purposes thersin
set forth this 14 day of July, 2600.

Coral Gables, Florida 33134
Tel. (305) 444-0032

ACCEPTANCE OF DESIGNATION
Having been named to accept service 0f process for the above stated corporation, at the placs
designated, [ herchby accept to act in this capacity, and agree io
48,091, Florida Statutes, relative to keeping open said

y with the provisions of Section
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