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© . ARTICLES OF INCORPORATION
OF
CARIBE ENGINEERING CORPORATION

Anticle I - Name

The name of this corporation is (ARIBE ENGIREERING CORPORATION with its principal and mailing
address being:11316 NW 62 TERRACE, MIAMI, Florida, 33178.

Artisle II - Duration
This corporation shail exist perpetually, unjesa aooner dissolved according to law,
Article 111 - Purposs

This corporation is organized for the follewing purpose: . .
CONSULTING SERVICES and for the purpose of wanzasting any or all other lawful business permitted

under the laws of the United States of Arneric and the State of Florida.

Article IV -~ Capital Stock

This corporation is authorized to jssue S000 shores of $1.00 par value commen stock, whick shall be
designated "Common Shares", and O zhares of preferred stock of ( N/A ) par value, which shall be

designated “Preferred Shares”.

Article ¥V
Preferences, Limitations, and Relative Rights of Shares of Capital Stock

Section 1. Dividends ,
The holders af record of the Preferred shares shall be entitled to cash dividends when and as declaved by

the Board of Directors at the ratc per share per annum and at the time and in the manner determined by
the Board of Directora in the resolution authorizing each series of Preferred Shares. Such cash dividands
on Preferred Shares shall be cumulative so that if for any dividend period cash dividends at the specified
percantape Tate per ahare per anoum shall not have been declared and paid or st apart for payvment on
the preferred shares ourstanding, the deficiency shall be declared and paid or ser apart for payment prior
to the making of any dividendor other distribution of the Common Shares. Cash dividends on Preferred
Sharea shall accrus from the date of issite. Upon the payment of setting apart for payment of all dividends,
culTent and accumulatsd, at the apecified percentage rate per share per annum upon the cutstanding
Preferred Shaves, the directors may declare and pay dividends upon the Common Shares.

Section 2. Rights Upon Liguidation oar Dissolution

In the event of any veluntary or involuntary liquidation's, dissolution, or winding up of this corporation,
the holders of record of the gutstanding Preferred Shares shell be entitled to be paid $ 0.00 for each of
such Preferred Sharcs, plus accumulated dividends thereon up to the date of such liquidation, dissolution
or winding up of thia corporation, whether or mot this corporaton shall have a surplus or earnings
available for dividends, and no more. After payment to the holders of the Preferred Shares of the amount
payable to them as above set forth, the remaining assets of this corperation shall be payable to and
distributed ratably among the holders of record of the Common Shares,

Section 3. Voting Rights

Except as otherwise provided by law, the entire voting power for the election of directors and for all other
purposes shall be vested exclusively in the holders of the outstanding Common: Shares.
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Article VI « Desipnation of Series

Additional Preferred Shaves may be issued from time to time in serieg. All Preferred Shares Shall be of
equal rank and identical, except in respect to the particulars that may be fixed by the Board of Directors, is
authorized snd required to fix, in the manner and te the full extent provided and perritted by law, all

provisions of the shares of each series sst forth belows )
1. The distinctive designation of all series and the nmumber of shares which shall constitute each

geriea;
2. The annnal rate of dividends peyable on the shares of all series and the time and manner of

payment;
3. The redemption price or prices, if any, of each, any or all series; for the shares

4. The obligation, if any, of the corporation to maintain a sinking fund for the periedic redemption
of shares of any aeries and to apply the sinking fund w the redemption of such shares;

Article VII - Fre-emptive Rights

Every stockholder, upun: the aals for cash of any new stock of thiz corperation of the same Kind, class or
series as that which he already holds, shall have the right to purchase his pro rata share there of, as
nearly as may be done without issnance of fractional shares at the price at which it is offered to.

Article VIII - Initial Regiatered Office and Agent

The strest address of the initial registered office of this corporation is 2455 EAST SUNRISE BLVD. (#502},
FT LAUD., FL, 33304, Fiorida and the name of the initia] registered agent of this corporation at that

address is GERALD S SCHNITZER.
Article IX « Initial Board of Directors

This cerporation shall have ene director initially. The number of directors may be sither increaged or
dimirished rom time tp time by the bylaws but shall never be less than one. The names and sddvesses of

the initial directors of this corporation ars:

VOLKER MELDNER,

DOROTHEA MELDNRER

Article X - Ineorporator

The name and address of the person signing thege articles

EI‘E%S SCHNITZER, 26455 EAST SUNRISE BLVD {#502), FORT LAUDERDA_LE, FL. 33304, FT LAUD,

Ariicle XJ - BY-LAWS

The power to adopt, alter, amend or repeal bylaws shajl be vested in the Board of Directors snd the
sharcholders.

Article XII - Restrictions on Transfer of Stock

Shares of capital stock of this corporation shall be issued initially to the following persons and in the
emounts aet oppasite their names:
NO STOCK ISSUED AT THIS TIME

Shares held by the initial shareheiders listed above may be resold or otherwise transferred to other
Persons unless such shares are first offered to the remaining shareholders or to this corporation.
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The price and terms of which. and the time within which, such shares may be offered and sold shall be
further apecified by written agreement among all of the sharerholders and this corporation.

ARTICLE X0 - Cumulative Voting

At each election for directors every sharcholder entitled to vote at such elections shall have the right to
cumulate hia votes by siving one candidate ag many votes as the number of directors to be elected at that
time multiplied by the rumber of his shares, or by distributing suech votes on the same principle among

any number of auch candidates,
Article XIV - Calling of Special Meetings
Special meetings u!'.ﬂ:mi'eholders may be ralled by forty peroent (40%] of the shares entitled ta vote,

Articie XV - Shareho'ldtré Quorum and Vating

Fifty One Percent (519%) Enf the shares entitled to vote, represanted in person or by proxy, shaill constitute &
quarum at & meeting of shareholders. If a quorum is precent, the affirmative vote of Fifty One Percent
(51%) of the shares represented at the mecting and entitded to vote on the suibject rnatter shall be the act of

the shareholders. :
Article XVI ~ Approval of Sharehelders Required For Merger

The approval of the shmrsholders of this corporation to any Plan of merger shall be
whether or not such approval i required by law,
Article XVII - Right of Sharshclders to Dissent

The shercholders of this corporation shall have the right to dissent from any corporate actions from which
the sharcholdera are etitled to dissent under the Flarida General Corporation Act.

required in evary case,

Article XVIII - Managmeént of Corporation By Shareholders

All corporate powers sl:mll be exercised by or under the authority oft and the business and alfairs of this
corporation shall be mmaged under the direction of, the shareholders of this corporation.

Atticle XIX - Powers

This corporation sheil have the corporate power:

{2} To have perpetijal succession by its corperate name unless a limited period of duration is stated
in its articles of incorporation.

(6) To aue and be sized, complain, and defend in its
corporate name, in all actions or procesdings.

() To have a corporate seal, which may be altered at Pleasure, and to use the same by causing it or
facsimile thertof, to be impreased, affixed, or in any other manner reproduced.

{d) To purchase, take, receive, lease, or otherwise acquires, own, hold, improve, use and otherwise
deal in and with, real or petaonal property or any interest therein, wherever situated.

(=) To sel, cenvey, mortgage, pledge, create o sscurity intersst in, lease, exchange, transfer, and

otherwise dispose of all or Any part of its property and assets.
607 ) To lend money to, and use jits credit to assist its officers and employecs in accordance with

() To purchmum, take, reccive, subscribe for, or otherwise acquire, own, hold, vot=, use, employ, sell,
mortgage, lend, pledge or otherwise dispese of, and otherwise use and deal in and with, shares or other
interest in, ohﬁgaﬁnm of, other domestic or foreign corperations, asseciations, parincrships, or
individuals, or direct or indirect obligations of the Unite States or any other government, state, territory,
sovernmental district. or municipality er of any instrumentality thereof,

Frepared by: 3
GBS Advisory Services, Inc.

2455 E. Sunrise Blvd, Swc: 5

Fort Lauderdale, Florida

[954) 56+-7701




JeN-Da—DEEE  41:37 SPIRE CORE _ S5 541 3770 P.2S/U6 R

v

(h) To make contract and guarantees and ineur liabilites, borrow money at such rates of interest as
‘the corporation meay detenmine, jssue its notes, bonds, and cther obligations, and secure any of its
obligations by mortgage or pledge of al or any of its property, franchises and income,
(@) To lend money for its corporate purposes, invest and reinvest its fundsz, and take and hold real
. and personal property as security for the payment of funds so loaned or invested.
{i} To conduet ite business, carry on its operations, and have offices and exercise the powers
granted by this act within or without this state, )
{¥) To clect or appoint offiters and agents of the corporation and define their duties and fix their
compensaation.
(1} To make and alter hylaws, not incousistent with its articles of incorporation or within the laws of
this state, for the admipistration and regulation of the affairs of the corporate.
{m] To make donations for the public welfare or for charitable, scientific, or educational purposes.
() Te transact any lawful business which the baard of directors shell nd to be in aid of
govirnmental policy, -
{o) To pay penxion and esmblish pension plans, profit sharing plans, stock bonus plans, stock
option plans, and other incentive plans for any or all of its dirsctors and employees of jts subsidiaries.
(#) Te be a promoter, Incorporatar, partner, member, associate, or manager of any corporation,
parttiership, joint venture, trust or other enterprige.
(a} To have and exercise all powers necessary or convenient to effect its purposss,

Article X3 - Directors Cémpensation

The shareholders of this corporation shall have the exclusive autherity to fix the compensation of directors
of this corporation.

Article XX Reduction in Stated Capital

The stated capital of thiy corporation shall not be reduced by aevion of the Board of Directors where such
- reductions is not accompanied by an action requiring or constituring an amendment of the articles of
incorporation.

Article XX - Indernnification

The corparation shell indemmnify any officer or director, or any former officer or director, to the full extent
permitted by law. The private property of the stockholders shail not be subject to the payment of the
corporate debt in eny extent what ever. The corporation shall have 2 first lien on the shares of its members
and upon the dividends due them for any indebtedness of such mermnbers of the corporation,
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Article XXII - Amendment =~
This Corporation reserves the right to amend or repeal any provisions contained in these articles of
incorporation, or any aipendment hersts, and any tight canferred upon the shareholders is subject to this
«, reservation. ,

IN WITNESS WHEREQF, the undersigned subscriber has exscuted these articles of incorporation this long

- M 330 g

- GERALD 5 SCHWITZER ™
CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UFON WHOM PROCESS MAY BE SERVED.

In pursusnce with Chapter 48,091, Florida Statutes, the following is submitted, in compliance with said
act: FIRST . That CARIBE ENGINEERING CORPORATION Name of Corporation desiring to organize undaey
the laws of the State of Florida, with its' principle office, as indicated in the Articles of Incotporation at the
City of MIAMI, in the County of, DADE and the State Florida, has named GERALD S SCHNITZER, 2455
EAST SUNRISE BLVD. (#502)., FORT LAUDERDALE, FL. 33304

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated corporatien, at place designated in
this esrtificate, I hereby aceept to act in this caparity, and agres to comply with the provision of said Act

relative to keeping open sajd office.
é GERALD S SCHNITZER) "
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