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ARTICE ¢
Q i
ENTERERISES GROTP, INC.

Iy g

We, the undersigned, 4o hereby associate curselves urdey
the Ffollowing Articles, for the purpose of forming a
corporation under tha laws of the State of Florida.

PREAMBLE

ARTICLE T
NAME
L]
Tne mame Of the corporatioen shall be: REM ENTERPRLSES pad
GROUE, INC. A

ARTICLE JIL
GENERAL NATURE OF BUSINESS

The general nature of the business to be transacted by
+his corporation is: S

1h:8 WY 5133

(1) To engage in any activity or business permitted uhdex
the laws of the United States and the State of Flozida.

ARTICLE IJI
CORPORATE POWERS

This Corporation shall have all powers now and hersafber
granted corporations for profit under the laws of the Stave of
Tlorida, imeluding, but not limited to, pewer to:

& Elect or appeint such officers and agents as its
sffairs shall require, and aliow them suitable compensatiqa.

{21 Adopk, change, amend and repeal By-Laws, znot
inconsistent with law or its Certificate of Incorporaticn, for
rhe exercise of its gorporate DpOWers, +rhe managemnent,
regqulation and government of its stocks or other evidende of
inrerest, and the calling and holding of wmeetings of its
gtackholders.

{3] Increasse oY diminish, by vote of its atockholdexs ©OX
shareholders, change as the By-Laws may direct, the numper of
directors.-

(4} Make and enter into 21l contracts necessary and
proper fox the conduct of its business.

(5) Conduct business, have ome ©F meze officers, and
buy, held, mortgage, sell, convey, lease oT otherwise dispose
of real and personal {tangible and intangible) propexty oF any
interest therein of any mature whatsoever, in this state and
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in any of the several states, merritories, possessions and
dependencies of the United States, the Distriet of Columbia,
and foreign countries. \

(e) Purchase the corporate assets of any other
corporation and sngage in the same character of business.

{(7) Acguire, take, held. se11 and dispose of patents,
copyrights, trade marks and any licenses or other interests
shereunder or therein.

(8) 2Acquire, take, hold, sell and convey such property
as may be necessary in ordex to obtain or sSecure payment of
any indebtedness or liability %o it.

(9) Guarantee, endorse, purchase, deal in, heold, sell,
transfer, mortgage, exchauge, pledge or cthexrwise dispese of,
alcne, in syndicate, or otherwise in conjunction with othgrs,
the shares of the capital stock of, ox any bonds, securities
or other evidences of indebtedness creatgd by any oiher
corporation, assoclatien, partnership. syndicate, entiky,
persen or gavernmental, wunicipal ox public authority in this
state or any other state oX government and, while owner
thereof, ewereise all the rights, powers and: privileges of
ownership, including voting rights.

(10) Purchase hold, sell and transfer shares of its own
capital stock, provided that it shall not purchase any of its
ewn capital stock except from the surplus of its assebts pver
irg liabilities including capital. Shares of its own capital
atock owaed by the Corporation shall mot be voted directly or
indireetly or counted as outegranding for the purpose of any
stockholders’ guorum or vote.

{11} Contract debts and borxow money at such rates of
interest mot to axceed the lawful interest rate and wupon such
rerme as it or its Board of Directors may deem necessary oxr
expedient and shall authorize and agree upen, issue and gell
or pledge bends, debentures, notes and other evidences of
indehteduess, whether secured or wsecured, inclyding
obligations which are cenvartible intc the capital atock of
the corporation, and execute such mortgages and othex ingtra-
ments upon or encumbering its property or credit to secure the
paywent of money borrowed o¢r owing by it, &S occasion wmay
recuire and the Board of Director may deem expedient; and

(a} Provide in such jnstruments for transferring
Corporate prepexty of every kind and nature
then belonging to or thereafter acquired by ik,
as security for any bonds, notes, debenture ©T
cther evidence of indebtedness issued or debts

or sums of money owing by it; and
(b)Y Provide in case of the sale of any property

by virtue of any such instrument of or any
Foreclosure, the party acquiring title shall have
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the same rights, privileges, grants. Eranchisea,
{mmunities and advantages, im and by such
instruments enumerated or comveyed, as belonged
to and were enjoyed by it.

(12} Lend and advance WORRY. extend credit, take nates
and any kind or nature ef evidence of indebtedness therefozn.

(13) Meke gifts f£or educational, scientific " ox
charitable purposes.

(14} Indemnify any person made a party, or threatened to
he made & party, To any threatened, pending or completed
action, suit or proceeding:

{a) Whether civil criminal, administrative, oX
investigative, other than one by or in he right of the
corporaticn to procure a judgment in its faveor, brought
o impose a liability ox penalty on such person for ap
act alleged to have been committed by such person in
his capacity of director, officer, employse, OT

agent of the corperation, or of any other sorparation,
partnership, joint venture, trust, or other entexrprise
which he ocerved as such at the request of the
carporation, against judgments, firnes, amounts paid in
gectlement and reasconable exXpenses, including
attorneys’ fees, actually and necessarily

inourred as & reault of such actien, suit, proceeding,
or any sppeal therein, if such person acted in good
faith and in the reasonable belief that such action 9as
im the best interest of the corporation, and in
eriminal actions or proceedings, witheut

reasonable ground for belief that such action was
wnlawful. The termipation of amy such action, suik, or
proceeding by judgment, order, settlement, conviction.
or upon plea of nolo contendere or its equivalent shdll
oot in itself create a presumption that any

such director or officer did not act in good faith im
the reascnable belief that such action was in the bebt
jntersst of the corperation or that he had reasonable
grounds £or belief that such acticn was unlawful;
(b) By ox in the right of the corporation To procur
a judgment in its favor by reason of his being i
or having been a direc¢tor, officer, employee ar

agent of the corporation, or of any other coxpora-
tion, partmership, joimnt venture, trust, or other
enterprise which he served as such at the reguest
gf the corporatio, against the xeasonable expenses,
ineluding attorney’'s fees, actually and neceasarily
incurred by him in connection with the defense or
ecettlement of such actionm, or in cennaction an appeal
therein, if such person acted in good faith and

in the reasomable belief that such accion was in

the best interest of the corporation. Such person !
shall not be entitled to indemnification in zelation
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to matters as te négligence or migcpnducc in the
performance’ of his duty to the corporation unless, ard
only to the extent that, the court, administrabtive
agsncy, or investigative bpdy before which such .
action, suit, or proceeding is held shall determine
upon applisation that, despite the adjudication of
liability but in view of all circumstances of the
cage, such person is fairly and reascnably entitled

to indemnificatien for such expemses which such
£ribunal shall deem proper. ' . ’

(c) To the extent that a director, officer, enployse
or ageat of a. corporation has been successful on the .
merits or otherwise im defense of any action, suit, °
or procecding referrad to in Paragraph (R) or (D), ox
in any defemse of any claim, issue, or matter thereily,
he shall be indemnified against the reasounable
expenges, including attorneys’ fees, actually and
necessarily incurred by hkim in connection therewith.

(d) If a determinatiom ies made thak indemnificatiom
of the director, officer, employee, or agent is
proper in fhe circumstances because such perscn has |
met the applicable standard of comduct set farth 1
in Paragraph {(a) oxr (b), unless indemnification is
ordered by the tribunal before which such action, :
suit, or procesding is held.'- Such determination shall
be made either by the Board of Directors by a majority
vate of a guorum consisting of directors who were 1
not parties to such action, suit, or proceeding, ox
by the shareholders who were not partieés to such
action, suit or procesding.

{15] Pay expenses incurred in defending any action, suit
or proceeding in advance of the final digposition of such
action,. snit, or proceeding as authorized in the mafmer
previded in Paragraph {d) of Subsection {14) upon receipd of
an undertaking by or on behalf of the director, offiéer,
employee, o agent £O Yepay such amount unless it shall
wltimately be determined that he is eptitled to be indemnizied
by the corporation as authorized by this gectiom. ;

(16} Indemnify any person, if the requirements; of
subsections (14) and {15) are met, without affecting any cther
rights to which those indemmified may be entitled under jany
By-Law, agresement, vote of shareholdexs or disinterested
directors, or otherwise, both as to acticon in another capadity
while holding such cffice and shall continue as to a pe¥son
who has ceased to be a dirsctor, efficer, employee, ©r agent
of the corporation and shall inure to the benefit ©f the
heirs, executors.and administrators of such a parson. '

{17) ©Purchase and maintain insurance on behalf of any
person who 1ls or was a directer, officer, employee, or agent
of another corporation, partnership, joimt venturs, trust or
other enterprise against liability asserted against him and
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incurred Ly him in any euch cdpocity or arising out of his
Status as such, whether or not the corporation would have the
power to indemnify him against stech liahility under the
provisions of Subsectien (12). ,

{18) Enter inte general partnerships, limited
partnerships (whether the corporation be a limited or general
pactner), jeoiat ventures, syndicates, poels, associations, and
other arrangements for cazrylng Oh ene or moxe of the purposes
set forth in its Artieles of Incerporation, Jjointly or in
common with others, se long as the participating corporation,
person, or association would have powex ta do so alome.

ARTICLE TV
CAPTTAL SEQCK

(1) This &crpora‘:‘inn‘ ghall be authorized toc have
outstanding -at any time a2 maximum of 6,000 shares of stockx of
the par value of $1.00. ' . :

(2) Shares of stock may be issued in consideration of
the payment o©f.the entire purchase prive oxr only part of the
purchase price, as may be determinéd by.the Board of Birsctorg
which paywent may be maede in cash, property, or in servipes.
Shares issued in consideratien of the payment of only part of
the purchase price: o

{a) shall be subdect to calla thereon, in amounts
and at such times ag the Board of Directors may
determine until the whole thereof shall have been
paid; and , ) L. '

(b} shall partiecipate in dividends upon the basis. of
the ameunt actually paid on the raspective shares; anfl

(e} Certificates issued therefor shall bear endorgse-
ment as o the actual amount paid thereen, o .

{3) No steeck in this. corporation shall ke sold or
transferred other than by opewation of law, unless and umtil
the record owner thereof shall have given written notice, by
cextified wail, te the corporation at its principal affice
setting forth a desire ko sell such stock, together with the
price, terms and conditions wupon which said stock shall' be
effered £for sale. The corporation, if it eleets, or its
stockholders, if it shall not elect, shall have an exciludive
right to purchase said stock at the price and upon the tdérums
and eonditions se% forth in. said -motice at any cime within
thizty (30) days of the corporation’s receipt thereof. Upon-
failure of the corporation or its stockholders to exercige
such rights within such thirty (30) day period, said atock may
be offered for sale to others, but only at the price and upon
the terms and conditions stated in said notice.

{4] Anything to the contrary netwithstagding, the
original subscribers hereto shall, prior to issue . of

5
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cercificates thorofeor, have :hef:ighn.uo aysign their ztock
subscriptions without regard to the limitations . on gtock
transfers contained in Section (3) above. .
TERM OF k3

This epzporation shall exiat perpetually.

" ARTECLE Vi | :
DIRECTORS . ‘

{1) The business of this corporation shall be condycted
by a Boaxd of Directors c¢omsisting of ode or mere Directoxns.

(2) Members of the Board of Directors or an Execytive
Committee of such Board will be deemed present and may comduct
business at any weeting of -such, Board or Committee by means of
a conference telephone or similar comunication equipment if
used so that all persons participating in the meeting can hear

each other. : C ey

{3) The pames and striest addreszas of the members aof the
first Board of Directors of this corperation, who shall .hold
cffice for the first wyear of itz existence or until their
successors are elected and qualified are as follows:

nams . ... anomess
RONIN MOLGHO : 16710,%,B. Sth Avenue
Apt, 711 T

. Worth ijsmi ‘Beach, FL 33162
. * . N I

CLE VIY . |
OFPICER]

The name and address of the initia) officers of this
corporation ig as follawa: DR . !

Pregident: . * Ronin Mgolehs ’
1671e ¥.E. 9th Avenna
Apt. 711 . .
Horth Miami Beack, FL 33162 .

Vice President/Secyetary: EKarem M. bigaesu :
16710 X .E. 9th Avenuva
Apt. 711
North Miami Beach, FYL 33162
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| ARTTOLE. VITT - -
STREET ADDRESS AND_DESTGNATION OF REGTSTERED BGENT

RKM ENTERFRISES GROUP, INC., desiring to organize undex
the laws of the State of Floridz, has designated ivs prindipal
offiee at 16710 N.E. 9th Avenue, Ap%, 711, North Miami Beach,
Plorida 33162 and has named ds 'its initizl Reglstered adgent,
EANCHELIMA & ASSOCIATES, P.A., 235 8.W. LeJeune Road, Miami,
Florida 33134. ' —

BRTICIE TX -
SUBSCRIBERS _ ‘.
The name and addyess of the Subscriber to these Rrtieples
of Irncorporation is as follows:

NAME ADDREZS
RONIN MOLCHO : 16710 N.B. 9th.Avenue

North Miamri Beach, PL 33182

AFTYCLE X .
COMNENCEMENT OF CORPORATE EXTSTENCE

In accordance with the provisions of Sectiom 607.1687, the
effective date of incorporatien ic- gpecified to be the j4th
day of December, 2000, which-is the date on whbich these
2zticles have been asubscribed and acknowledged.

WITNESS my hand and officisl seal this 14th day of |
December, 20040. ’ .

RONIN  MOLCHO, Subscriber amd
FPresident

STATE QF FLORIDA )
) 88.:
COUNTY OF DADE )]

The foregoing instrument was ac]gﬁ:wle&ged before me, on
this 14th day of December, 2000 by 'RONIN MOLCRG, who is
4

persvnally known to me or who has produced- e
as identifigation and who did oz did not take and
cath, ' )
NOTARY. FUBLLC =
MY #ission Expizes i
. o aagfaek refs -
LA g s ooy
BT sesiie ot
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CERTIEICATE OF DESTONATION
REGISTRRED AGENT/HECISTRERED QFFICH

Pursuant to the provisions of section 607.0501, Fldrida
Statutes, the wundersigned ecorporation, organized under. the
laws of tha State of Florida, submits the following statément
in degignating the registered office{registered agent in the
state of Florida. .

1. The name of the corporaticn is RKM ENTERPRISES GROUP,
INC. .

2. <The pame and address of the Tegistered agent. and
office is: SANCHELIMA & ASSOCIATES, P.A., 235 5.W. Lejeune
Road, Miami, Flerida 33134, _ i

RORISES .

IN Subscriber
. and Presgident

Dated: December 14, 2000

ACKNOWLEDGMENT OF REGISTERED AGENT

SANCHELIMA & ASSOCTATES, P.A. having been named to adcept
Service of Process for REM ENIBERPRISES GROUP, INC., a Flgrida
corpoxation, at the place designated in Article VII of the
attached Articles of Inceorporaticm, hereby accept te act ia
this capacity, and agzree to comply with the provisions of said
act ralative to keeping open sald affice.

DATED this 14th day of December, 2000.

& ASSOCIATES, P.A.

oo
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