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The undarsigned personshave associated themselves forthe purpase of formting a corporation
under the laws of Florida and adopt the following Articles of Incorporation.

1. Naume, The neme of this corporationis. USA AYREES, INC. 'ﬂmpmodnfdumuomha!l
be pcrpcmal

2. Purpose and Powers. This corporation is organized for the transaction of any and all lawiid
business for which corporations may be incorpotated under tha laws of the State of Florida, a3 they
may be amended from time 0 time.

‘This corporation shall have the broad general pawers set forth in 5. £07.0302, Florida Statnies.

3. Imitia] Buginess, The general nature of the buginess proposed to be transactad initially by the
varporation at any place is and generally to do all acts reasonable and nzcessary for the furtherance
of sueh business. _

4.  Authorized Capltal, The Corpamtmn Shall have the authority to issue 1000 shares of No Par
Value cornmon stoek.

5. Knowp Plare of Businesy, The known prineipal place and mwailing address of business of the
eorporation shall be 1570 N, W. 32 Sircet, Pompano Beach, KL 33064,

5. Board of Divectors, The nuunber of direetors of the corporation shall be fixed and msy be
altered from tims to fime a5 thay be provided in the bylaws but in any cvent shall consist ofno fewes
than one membe:. In ease of any increase in the number of directors, the additional directors may
be elected by the dizectors or by the shareholders 8t sn annual or special waesting, as shafl be
provided by the bylaws.

The initial Board of Directors shall consist of 2 persona, who shall serve unil the first ananal
meeting of the sharehiolders, and whose names and addresses are:

{ecile Kerkerian, 1970 N. W, 32™ Street, Pompano Beach, Fl. 33064
David Kerkerian , 1970 N. W. 32 Sireet, Pompuno Beach, FL.. 33064
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7. Officers. The initial officers of the corporation who shall serve at the pleasure of the board of
direclors  fre!
Peesident/Qecretary:  Coelle Korkeriam, 1970 N W. 19™ Strest, Pompano Beach, FL, 33064
Vige Prasident: Pavid Kerkerian, 1970 N, W.32™ Strest, Fompane Beach, FL. 33044
Treasuuer: Pavid Kerkeriap, 1970 N, W. 32" Street, Pompano Reach, FL. 33064

8. Dealinzs by Divectors. No contractof other teansaction between the corporation and ey other
corporation, whethsr or ot amajority of the shares of the capital stock of sueh other corporation is
ownad by this sozporation, and o act of the carporation shall be in any way affected or invalidated
by the fact that any of the directors of this corporation are pecuniary of otherwise interested in,or
e ditectors or officers of, such other corporation; any director individuatly, or any fim of whick
such dircctor may be a member, may be a party to ormay be pecuniary or otherwise interested in any
santrast or ransaction of this corporation, provided that the fact that he or such fim is so interested
<hall be disclosed or shall have been knowm o the Board of Directors or a majority thereof; end any
direstor of the corporation who iz also & director or afficer of such ather corporation, or who i$ 50
interested may be rounted in determining the existencs of B quorm &t any meeting of the Board of
Directors of this corporation which shall autkorize such contract or transaction, and may vote thereat
1o authorize sheh contract or transaction, with like force and effect as if he were not such dirgctor
or officer of such other corporation or not so interested.

9,  Limiation of Directoy’s LiabiMty, No director shall be peraonally lable to fhe corporation
or its shareholders for monefary damages for breach of fidusiary duty a3 a director; provided,
however, that this Asticle shall not elimingte or limit the ability of e director for (a} eny breach of
the director's duty or loyalty to the corporation ar its shareholders; {b) ncts oT omissions which are
ot in good faith or which fnvolve intentional misconduct or a knowing violation of law; {c)
authorizing the unlawful payment of a dividend or other disteibution on the corporation's capital
stock or the unlawfil purchase of its capital stovk; (d) any violation of Florida law (Director
Conflicts of Interest); ot (¢} any transaction from which the director derived an iraproper persoral
beneht. This Ariicle shall not eliminata or limit the liability of a director for any act or orission
occurring prior to the date on which this Article becomes effective.

10. Indsmpifiestion of Officers, Emplovees, Agents. Subject to the provisiuns of this Article,
(ha corporation shall inderrmify any and all its existing and former officers, employees end agenta
against all expenses incurred by them and each of them, including but not limited 10 legal foes,
judgments, penalfies and amounts paid in setflernent o corpromise, which may arise or be incurred,
renderad or levied in any legal action brought or threatened against any of them for or an account
of any metion or omission alleped to have besn comumiitad whils acting with the scope of
smployment zs officer, employee or agent of the carparation, whether or not any scftlament or
campromise is approved iy a court. Indemnification shall he made by the corporation whether the
legat action brought or threatened is by or in the vight of the corporation or by any other parson.

Whenever any existing or former officer, employee or agent shall report to the presidant of
the corporation or the chairman of the Board of Diractors that ke or she has incurred or may incur
expenses, mcluding but pot limited 1o lepal fees, judgments, penalties, and amounts psid in
seitlement or compromise ina legal action bzought or threatened apainst him orher for or on acconnt
of any action o omnission alleped to have been committed by him or her while acting within the
seope of hig or her employmest 2s a officer, employee or agent of the corporation, the Bagrd of
Directors shall, at its next regular or at a special meeting held wilhin a reasonable time thereafter,
determine in pood faith whether, in regard to the matter involved in the action or contemplated
action, such person acted, failed to zet, of refused to act willfully or with gross negligence or with
frandulent or eriminal intent.
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If the Board of Directors determines in good faith that such pe
reluse o act willfully or with gross negligence or with frandulent or oz
ratter invelved in the action or contempla

provided, however,
he available with respect o liabilitizs inder the Securitics Act of 1
corpotation shall have the right fo re

periit the corporation, &t its own expense an

11.  Regijtercd Agent.

The name and Registered address of the Registerod agent of the Corporation is;

ROSS H. MANELLA, ESQUIRE
3237 N, Commerce Parkway, Suite 3
Weston, FI, 33326

IN WITNESS WHEREQF, the following incorporator has signed these Asticles of
Incorporation

ROSS 1. MANELLA, ESQUIRE

2337 N. Comrperce Parkway, Suite 3
Weston, FL 33326

Exocurad this

=
day of April 16, 2002 by all incorporators. E;--E’"
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OS5 H. MANELLA, ESQUIRE - =z
lacorporator L;ri

ACCEPTANCE RY REGISTERED AGENT

ROSS H. MANEFLLA, £ESQOUIRYE who has been a bona fide residest of Florida, hersby accepls his
appointment as Registersd Agent of to aceept and acknowledge service of, and upon whom may
be served, all necessary process or processes in any action, suit or preceeding that may be had or
brought against fhis eorporation in any of the courts of Florida; and affirms that his oifice &t the
address sot forth in the foregoing Articles shall serve as the Registered office of the corporation,

poa

ROSS . MANELLA, ESOLIRE
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rson didnot act, fall 1o act, or
imina) intent in regard to the
1ed sction, indemnification shall be mandatory and shall
be automatically extended as specified heecing that no such mdemnification shall
693 and provided further that the
fuse indemnification in any instance i which the persen 1o
whom indenification would otherwise have been applicahle shall have wnreasonably refused to
d through counsel of its own choosing, 1o defend him
or her in the action,
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