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Arficles of Incorpnration
of
The Emelio Group, Inc

Pursuant to the Florida Busmess Corporation Act the undersigned, acting as Incorporator of,
a corporation, hereby edopts the following Articles of Incorporation. for such Corporation:

The undersigned incorporators, for the purpose of forming a corporation under the Florda,
Business Corporation Act, hereby adopts the following Articles of Incorporation.

o Fha
Article § = BT
Name o ER
‘ v ! ag‘n
The name of the Corporation is The Emelio Group, Inc. Y1 s
m
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Articie T = i
Corporate Existence = 2o
& 55
The Corporation's existence shall be perpetual and effective upon, the filing of these articles. 3
Article ITT,
Stock
Section A, Authorized Common Voting Sharss The aggregate muyaber of comaon
voting shares which the Corporation is authorized 10 issue is 100,000 shares with oo par value,
1. Votipe Rights and Notice, At all meetings of Shareholders, each Shareholder shall
be entitled to one vote for cach share of common. voting stock beld by bim, which may be cast by the
Shareholder in person or by proxy. The holders of common voting shares issued and cutstanding,
exceps, where otherwise provided by law or by these Articles of Incorporation, shall have and possess
the exclusive right to notice of Shareholders’ mestings and the exclusive voting right and power.
2, Dividends. Except where otherwise provided by law or by these Articles of
Incorporation, dividends may be paid on the common voting sheres out of any assets at the time
legally available therefor. Any dividend so declared shull be distrifnited amang and patd to the holders
of the outstanding common voting shares without distinction aceording to their respective shares.
These Articles prepored by
Juse R. Pujols, Esq.
2701 8.W. Lejeusie Rood, Suite 401 1 1047692
Coral Gables, Floride 33134 H 0 D 0 B U
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3. Liguidation, Except where otherwise provided by law or by these Arlicles of
Incorporation, in the event of the veluntary or involuntary liquidation, dissolution, or winding up of
this Corporation, subject to all of the preferential rights of the holders of any preferred shares on
distributions or otherwise, the hoiders of the common voting sharcs shall be entitled to receive all of
the remaining assets of the Corporation and such assets shall be distributed to the holders of the
outstanding common voting shares without distinction according to their respective shares,

Section B,  Cumulative Votmeg, There shall be no cumulative voting,
Section C. Pre-emptive Rights of Shareholders. The Corporation elects to have pre-

emptive rights applicable to its shares in the manner and to the extent set forth below. The
Sharebolders of the Corporation shall have the right to acquire proportional amounts of the
Corporation's unissued shares upon the decigion, of the Corporation's Board of Directors to 1sswe
them and shall be provided a fair and reasonable opportunity to exercise such right on uniform terms
and conditions prescrilsed by the Board of Directors.

Section D.  First Lien. The Corporetion shall have & first lien. upon the shares of any
Shareholder for any debt or lability owing by such Shareholder to the Corporation.

Section E. Trensfer of Shares of Tndebted Shareholder. Ifa Sharefolder shall be indebted

to the Corporation, the Directors may refuse to consent to a transfer of his or lier shares until such
indebtedness is paid, provided a copy of this Section or the substance thereof is written or printed
npon the share certificates,

Article IV
Registered Ageat And Office

The address of the initial Registered Office of the Corporation 1s 2701 5.W. Lejeune Road,
Suite 401, Coral Grables, Flosida 33134, and the n2me of it5 fnjtial Registered Agent al such address
is Jose R Pujols, Esq. :
Artu:lc v
Principal e

The address of the principal office of the Corporation is 4900 Chardonnay Drive, Coral '
Springs, Florida 33067,
Article VI

!ggommtor

The neme and address of the Incorporator is;
Jose R, Pujols, Esq.
270] S.W. Lejenne Road, Suite 401
Coral Gables, Florida 33134
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The Tncorporator is a natural person over the age of twenty-one years.

Article VII
Purpose And Power o

The Corporation shall be formed for any lawfidl purposes and shall have unlimited power to
engage in and to do any lawfil act concerning any and all lawful businesses for which corporations
may be orgenized under the Figrida Business Corporation Act.

In cormestion with the sbove-menijoned purposes, the Corporztion shall have the power to
invest its fiinds in resl property and securities, to acquire, own, and dispose of real and personal
property, and to do all other acts incidental and necessary to the accomplishment of the foregeing
purposes, to the extent permitted under the Florida Business Corporetion Act.

Article VII1
Directory

The number of Directors constituting the initial Board of Directors is two, Tle names and
acldresses of the persons, who are to gerve as Directors until the first annual meeting of Shareholders
or unti) their successors are elected and shal] qualify, are:

Richard Emelio
4900 Chardonpay Drive
Coral Springs, Florida 33067

Evangelia Emelio
4900 Chardonngy Drive
Coral Springs, Florida 33067

After the injtial Board of Directors, the Board shall consist of such number of Directors as
shall be fixed by the Bylaws of the Corporation,

Ezch Director shall bold office for the term for which he or she is elected and uniil his or her
successor shall have been elected and qualified, tmless removed from office by a majority vote of the
Shareholders represented at a special meeting of Shareholders properly called and held in accordance
with the Articles of Incorporation and Bylaws of the Corporation.

Article TX
Committees
The Board of Directors may designate from its tumber an Executive Committee and one or
more other comirditees, each to consist of at least one Director, which shall in the mtervals between
its meetings and to the extent provided by the Bylaws exercise all the powers of the Board of

3
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Directors 50 far as it may lawfully do so iv the management of the business and affairs of the

Corporation.
Article X

Officers

The Officers of the Corporation may ¢onsist, of 2 President, one or more Vice Presidents, 2
Secretary, a Treasurer, and such other Officers and esgistant Officers as sheil be mamed by the Board
of Directors pursuant to the Bylaws of the Corporation. ‘The injtial Officers of the Corporation, who
shall serve as such.until the first meeting of the Board of Directors or uniil their successors are elected
and shall qualify, are:

Office Name and Address

President/Secretary Richard Emelio
4900 Chardonnzy Drive
Corat Springs, Florida 33067

Vice President/Treasurer Evangelia Emelio
4900 Chardonmay Drive
Coral Springs, Florida 33067

Article X1
Corporate Scal

This Corporation shall have a cotporate seal.

Article XIT
Resal Estat [-11]

All conveyances and mortgages of and leases relating to real property made by the
Corporation shall be executed by the President, and all releases of mortgages, liens, judgments, or
other claims that are required by faw to be made of record may be executed by the President,

Axticle XITX
Nop-Liability Of Directors

A, Director of this Corporation shall not be personally fisble to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a. Director, except for Libility {i)
for any breach of the Director's duty of loyalty to the Corporation or its Shareholders, (ii) for scts or
pmissions not in good Gith or which involve imentional misconduct or knowing violation of the law,
(7%} for any transaction from which the Director derived an improper persons! benefit, or (iv) acis or
pmissions for which non-liabiity is prohibited under the Florida Business Corporation Act. No

1
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amendment (¢ or repeal of this Article shall apply to or have any effect on the liabjlity or alleged
liability of any Director of the Corporation for or with respect 1o any acts or omissions of such
Director ocgurring, prier fo such snendment or repeal. I the Florida Busizess Corporation Act is
bereafter chaoged to permit fiurther elimination or Limitation of the liability of Diractors for monetary
damages to the Corporation or its Sharsholders, then the liability of 2 Dirzctor of this Corporstion
shel] be efininated or limited to the full extent then permitted,

Artidle XTV
Indemni ore OF D rs

This Corporation shall indemnify a Director of this Corporation, and each Director of this
Corporation who is serving or who has served, ar the request of this Corporation, as a director,
offfcer, paririer, trustes, employes of agent of 2nother corporation, partnership, joint venture, trust,
other enterprise or employes benefit plan to the fallest extent possible against expenses, including
attorneys fees, judgments, penalties, fines, settlements end reasonable expenses, actually incurred by
such Director or person relating to his or her conduct as a Director of this Corporation or as 2
director, officer, partner, trustee, employee or agent of another carporation, partnership, jeint
venture, trust, ather enterprise or empioyee benefit plan, except that the mamdatory indepmification
required by this semtence shall not apply (I} to 2 breach of a Director's duty of Joyalty to the
Corporation or its Shareholders, (if) for acts or omissions not in good feith or which involve
intentiona! misconduct or knowing violation of the law, {Jif) for 2 transaction from which = Director
derived an improper personal benefit, (iv) acts or omissions for which indemmnification is prohibited
under the Florida Business Corporation Act, or (v} aguinst judgments, penalties, fines, and settlements
arishng from any procesding by or in the dight of the Corporation, or againet expenses in any such crse
where such Direstor shall be adjudged liable to the Corporation,

Thre indenmification provided in this Article shall not be deemed exclusive of any other rigins
to which 2 person. indemnified may be entitled under any Bylaw, sgreement, vote of Shareholders,
or disinterested Directors or otherwise, both as to action in the official capacity of such person and
as to action in another capacity while holding such office, and shall continue s to a person 'who has
ceased 1o be o Director and shall irure to the benefit off the heirs, executors, and administrators of
suel parson.

Article XV
Indemaification Of O ~THirecto)

Tiis Corporation shall inderonify 2n Officer-Director of this Corporation, and each Offjcer-
Birecior of this Corperation wha is serving or who bas served, 2t the request of this Corporation, 25
a director, officer, partner, trustes, employee or egent of another comporation, partnecship, joint
venture, trust, other enterprise or employee henefit plan to the fullest extent possible asainst
expenses, inciuding attomeys' fees, judgments, penalties, fines, settlements and reasonable expenses,
actu2lly inourred by such Officer-Director or person relating to his or her conduet as ap. Oficer-
Drirector of this Corporation or as a director, officer, parter, trustee, emplayes or agent of another
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corporation, partnership, joint venture, trust, other enterprise or employee benefit plan, except that
the mandatory indemnification required by this sentence shell not apply (i) to & breach of an Officer-
Director’s duty of loyalty to the Corporation or its Shaneholders, (i5) for acts or omissions not in good.
faith or which involve intentionsl misconduct or knowing violation of the jaw, (fii) for a tansaction
o which an Officer-Director derived an improper personal. benefit, (iv) acts or omissions for which
indemnification is prohibited under the Florida Business Corporation Act, ar (v) agaiust judgments,
penalties, fines aud settlements arising from any proceeding by or in the right of the Corporation, or
against expenses in any such case where such Officer-Director shall be adjudged liable to the
Corporation,

The indemnification provided in this Article shall not be deemed exclusive of amy other rights
1o which a person indemnified may be entitled under any Bylaw, agreement, vote of Shareholders,
or disinterested Direcrors or otherwise, both as to action in the official capacity of such person and
a5 to action in 2nother capacity while holding such office, and shall continue as to a person who hzs
ceased to be an Officer-Director and shell inure to the benefit of the heirs, executors, aaned
administrators of such persen,

Articde XV1
n - Of Artic)

The Corporation reserves the right to amend, alter, change, or repeal any provisions contained
in these Articles of Jns jon i flic manner now ot hereafler prescribed by statute and ] rights
co d ipon. are granted subject to this reservation.

Dated: Octaber 2, 2_001

Tose R, Pujols, Esqﬂ
Incocporator

6 HY S-13010

Acceptance

Having been named as registered egent and to accept service of process for the above stated
corporetion at the place deslgnated in this certificate, T hereby accept the appointment as registéréd
agent and agree to act in this capacity. 1 further agres fo comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the

obli gaﬁonj; W
4 Date: October Z, 2001

red agent.
Jose R. Pujols, Esq. V '
Registered Agent

H 01000104792
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