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Ladies and Gentlemen: o B
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copy New RPO Board of Directors .
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ARTICLES OF INCORPORATION FiL ED _
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New AIlL Ame;igaﬂﬂlnc.ﬁ_”

SniEe .

Ve, the undersigned persons, residents of the ftzte of Florida snd citizens of the
United States, do hereby associate curselves together for the purposes of forming

a fer-profit corporztion pursuznt to: Chapter 607, of the Floriéa_S:atues, and adopt(s)
the following articles of incorporation for such corporation.

ARTICLE i o o orE e

Nzme

1
The nsme of the corpora tion ghzll be b_Iew Al_]:_i}me;‘lc;-;, Inc.__, . U TR
with its principal. place of business ar 157208NW €4 Crt #4 ~ Miami, Fla. S3D56
and szuch other Places within or witheout the United States &s-may be designzted by
€2id cerporztien. The nzme of the regictered egent st such zddress is Graf Paipge. e

ARTICLE 11 e o g S
Duratibn .. . - - i

The period of duratien of this corperatien is Perpetuval, unless dissolved zccording
to law. Corporate existence shall commence Up ¢en the filing of this document.

ARTICLE 111 .. S

Specific and Primary Purpose _ B

The specific znd Primary purpeses for which the corperzricon is crganized will be:

"To premote a general develorment cerporztion; to engzge in zny comzercial, industrial,
sgricultural, real ggtate, or engineering enterprise calculzted or designed to be pro-
fitabtie to this cerporation, to deal with firance of =211 tyres znd descriptions as pri-
ciple, zgent cr Fartnership in cenjunction with any for-profit, rartnercships, sole pro-
prietorship and nen-profit, not-for-profit corperations within or without the United
States,

ERIICLE IV . e i s
GCeneral znd Objective Purposes | . . e TR

The generzl =nd cbjective bPurpeses of this corporztion Preoposed to be treznczcted, pro-
moted or czrried om ic to engsge in zny lawful practice or activity as authorized by
its Articles znd By-Lzws; zund to conduct a business in = prefitzble and ethical manner
cemplying with local, county, stzte znd federal statues of law, znd to Merge

New All America, Inc.

a‘i&;ﬁitH“NéwJGEaf'Paige zad Assoé—~ "=

istes, Incorperated, z Type "C", not—far—profit corperation within the confines of .the
MeKinney's Consolidated Lzws of New York, Annotzted, bock 37, Not-For-Profit Corpor-

tion law(e), section 008, Merger of a Businege with a Tex-Exempt Local Development™
crporation.
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Powvers

This corporaticn subject to any limitztions provided in the State of Flo-
rida Statues or the ccrporatio:s(s) certificate of incorporation shall
have these pOWers sn furtherznce of its ccrporate pUTPOSEST

1.

10.

o sue and be sued In £11 courts, ané to perticipate in action
and proceedings, whether judicial, aédministrative, arbitrative

or otherwise, 12 iike cases &8 narural persons.

To have & corporate sezl and to alter such seal at pleasure,
and to use it by cazusing it cr a facsimile to be affixed oT
impressed oT repreduced in any other manner.

To purchase, receive, take by grant, gife, devise, beguest OT
otherwise, lease, OT otherw ise acguire,. OWidl, hold, improve,

. employ, use O otherwise deal in and with, resl oT personal

property, or any interest therein, wherever situated.

To sell, coOnvey, lease, exchange, transfer or ‘otherwise dispose
of, or mortgage ©T pledge or.create a securlty interest im, all
or any of its property, 0T any interest therein, wherever situ-
ated. To take, purchase, receive or dispose of, mortgage, pledge,
use and otherwise de2l in and with, bonds and othef obligations
shares, or other securities 0T interests issued by others, whet—
her engaged in similar or different business, governmental, or
other activities.

To make capital contributions or subventions to otheT for-profit
or not-for-profit corporations, and to accept capital contribu-
tions oY subventions'from individuals and corporations.

To merge or consolidate with other corporations both for-profit
and not-for-profit, domestic and foreign, provided that the sur—
viving corporation is either a for-prefit or not—-for—-profit cor-
poration. ‘

. . . ®
To make contracts, give guarantees and incuT 1izbilities, borrovw
money at such rate of interest as the corporation may determing,
jssue its notes, bonds =nd other obligations, and secure any of
jts obligations by mortgage or pledge of all or any of its prop—
erty or sny imnterest therein, wherever situated. ’

To lend money, invest and reinvést its funds, and tzke and hold
real and personal PIOpPETLY &5 security for the payment of unds SO
loaned or invested. '

To conduct the activities of the corporation and have offices and
exercise the powers granted by this article in amny jurisdiction
within or without the United States.

To elect or appoint officers, employees and other agents of the
corporgtion, define their duties, £ix their rezsonable compensa-
tion angd the reasonable compensation of directors, and to indemni-
fy corporate personncl. Such: compensation shall be commensurate .
with services performed. '
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11. To adopi, emend cr repeal byv-laws, including emergency by-laws
.relating to the sctivities of the corporatlon, the conduct of

its affairs, its rights oF powars cx the rights  or powers of its

members, directors 0T officers.

12.

ie werfare or for the community fund,

N
tionzl, scientific, civic or similar purposes. - -

o mzke donations, irrespective of corporate benefit, for the pub--
t

hospital, charitatble, educ-—

13. To.be a member, associlate or manaser of any for-profit or mot-for—
profit activities Qr.to the extent permitted in any other juris-—

diction to be an incoTpPOXator of other

‘corporiticns.

14. To have and exercise &ll pcwers necessary to effect any or all of

the purposes for which the corporaticn

igs formed. _

15, Not_withstanding a0y of the other provisions of this certificeste,
the ccrporation shall not conduct or csrry on &any unlawiul or ill~

egel activities contrary Lo statues of

law in any jurisdiction with-

in or without the Unilteéd States, except as may be in furtherznce of
the specific and primary purposes Zor which the corporation was formed.

ARTICLE V1.

Capital Stock

The totazl authorized capital stock of the Corporation shall be Twenty milliom

common shares of .001 value.

ARTICLE V11

Qfficers

Section 1. PRESTDENT: The President shail

preside at all meeting of the

Bozrd of Directors; shall appoint committees and shall be as a
of ficer member of such committees and perform such other duties
as generally pertain to this office. ) ' : =

Section 2. VICE-PRESIDENT: -In the absence

of the President, the Vigce -

President shall perform the duties pertzining toc the office of
the President, and shall perform all duties delegated to him by

the President.

Section 3. SECRETARY: The Secretary shall

be responsible for keeping the

minutes of all meetings of rhe Board of Directors and shall have

general charge of the corp.ratie
as well as memberships. He/she

book and seal of the corporation
shall notify the Board of Directors

of all meetings of the Board and take the minutes of such meetings-.

Those minutes of thogé meetings
Directors meeting. He/she shal
t+he corporation.

‘shall be resd to the next Board of
1 have clarge of the 'contracts of

Section 4. TREASURER: The treasurer shall be responsible for keéping charge-
of the funds of the corporation and take reports of the receipts

and disbursements in such form

and manner as the Board may direct.

He/she shall collect or cause to collect all payments, fees owing

the corporatiom, shall keep oT
the corporation. He/she shall

czuse to be kept proper accounts of
pay all bills or, cause them to be

. paid by a properly designated persen.
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Section 5. The officers ghall be elected by the Board Of Directors orf
the cerporation at its first meet;ng. :

© ARTICLE V111 . _

Board of Directors

Section 1. The general business zffairs of this corporation shall be ve-’
sted in a Board of Directors, comnsisting of nok less than three
(3) and not more thazn twenty (20) members. A Director may re-
sign by written notice delivered to the Board of Dirsctors. The
initial Directors shall hold office until the first znnual meet-

L ing of the corporatiom at which time z Bosrd of Dirsctors shall

be elected. The term of Directors thereafter chosen shall be
for 2 period of five (5} years except that the terms of oiffice
of persons chosen to f£ill vacencies arising by rezsens of death,
Tesignztions or otherwise, shall be for the unexpiraed term of the
Director whose place is vacant.

Skcrion 2. The management and administration of the corpcratlon shall be
vasted in the Board of Directors.

Section 3. The Board of Directors shall be elected by two-thirds quorum vote
of the Board of Directors of the Corporation.

fection 4. If any vacancy occurs in the Board of Directers by reason of death
or resignation of one of its members, the President shall appoint
a Director to fill such vacancy.

"Section 5. The below Directors shall be considered to have bels and exercised
the powers of the fecllowing officers and shall continue to do so
until the election of the first Board of Directors mecting.

1, Felix Demmings . '
* 15720 N.W. 44th Crt#4 Pre51dent/Treasur$:Dire:tor

Miami, Florida 33056

2. Robert Demmings Vice President Director
3030 N.W. 191 st.

3 Miami, Florida 33056 : L o _ i T _
Sue Demmings Corporate Secretsry Director

3030 N.W. 191 St.
4. Miami, Florida 330536 ..

ARTICLE X . S .
Meetings

Section 1. There <hzll be an ennval meeting of the members ¢f this corpor-
tion at such time zs shall be designzted in the by-laws of this

1.

corporation.
‘Section 2. The:annual .meeting of the Board of Directors chail be held each .
year following the znnual meeting of the members. Additional "
meetings of the Bozrd of Directors may te called 2t zny time at

. ' Page 4 of 6
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- the dEScretlon of the President, or upon call by one-third (1/3)
of the members of the Board of irecfcrs upon one (1) weeks

notice to the members of the Bosrd of Directors.

-~

. Secticn 3. All cfficers shall assume cffice immediztely upon election
znd shall serve for a period of five (5) yezars or until their
successors are elected.

Section 4. At any Bozrd meeting, a majority of Beard members shall conszi-
tute a quUOoOTum. .

Secticn 5. In cese any office becomes vecant by dezth or r&szg ation, the
Board of Dl*EC,D&S shall eiect cne (1) of its members to £i1T

b -
: the vacancy, wno shall hold such office for thL expired term.

ARTICLE X

Pzid in Ehareg

All shares of this Corporaztion shall be paid in as the Board of Directors may
designate and as provided by law, and said shares when issued shall thereupoz
and thereby be fully pzid and non-assessable.

ARTICLE X1

Amendments
These articles of incorporztion may be asmended by a two-thirds (2/3) quorum vote
of the Board of Directors at any regular meeting, provided copies of the proposed
amendments have been sent to members at least one (1) week prior to the meeting
at which said amendments are to be considered.

ARTICLE X11

Location

The street address and citv of the initial registered office of the corporztiom

shall be - 1.5720K. W& 4 .Crt Sireat -, Miami, Florida 33.056
AND THE NAME OF THE REGISTERED AGENT AT ‘SUCH ADDRESS SHALL BE IS: Graf Palge.,

ARTICLE X111

Distribution of Assets on Dissolution

In the event thzt the corporztion shall be terminated or cease to exist or the
purposes of this corporation ceases ef. sctively to be carried out, this corpor-
ation may be dissolved and the assets may be distributed by its Board of Directors
and members according to existing statues of law.
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Dated the @venth day c;f October ., 2002

IN WITNESS WHEREOF, the undersigned being the incorporator(s) of this corporation have

executed these Articles of Incorporation.

Signature(s) of Incorporator(s)

-

"‘ACCEPTANCE BY R.EGISTERED AGENT

Having been named to accept service of processforh-the above stated corporation, at the place
designated in this certificate, I hereby agree to act in this capacity, and I further agree to comply
with the provisions of all statutes relative to the proper and complete performance of my duties .

*

and I accept the duties and obligations Section 607.325 of the Flor?j Statues of Law.

U (Re&i.&ere?‘q‘gg

Graf Pa

STATE OF FLORIDA
COUNTY OF DADE

Before me, the undersigned authority, personally appeared

/‘7)"4_/: Pq.iqw:

Graf Palge

to me well known to be the person(s) who executed the foregoing Articles of incorporation and

acknowledge before me, according to law, that he made and subscribed the same for the purposes

therein mentioned and set forth. IN WITNESS WHEREOQF, I have hereunto set my hand and

seal this éf——" day of () CJ—(L . 200622

My commission expires: & - f ) . 5 g fr/ Aﬁ %/g/(/

(Notary Public)

Chester Coachman Sr '3

- i ela
_afg" Cf,;‘ffic"gc&m an, Sr
5"’3 : a:- . 1850y
SEAL -_-;-% AL SE Paplsg MWDDoiazém
VIR RN Bondeg 372005
LT Aﬂanﬁ

Bondine o oo
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