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_ SECRETARY OF STATE
ARTICLES OF INCORPORATION .E‘LLQ\HASSEE, FLQRID:‘

The wndersigned incorporater(s), naturaf person{s) competent to contracl, ot the puipose of torming a
corporation under the laws ol the State of Florida, hereby adopt(s) the following Articles of
Incorporation with alf rights, duties and obligattons of the undersigned incorporator(s), and those of the
Carmoration, to be detgrmined in accordance with the laws of the State of Florida.

ARTICLE t. NAME
The name of the corporation shall be:
SYNDICATE PROPERTY INVESTMENTS AND DEVELOPERS CORPORATION

ARTICLE 2. PRINCIPAL OFFICE —
The principal place of business and mailing address of this corporation shall be.
8591 WW 186 8T. SUITE 127 MIAMY, FL 33015

ARTICLE 3. CAPITAL STOCK

3.1 The original number of ghares of stock the Corporation is authorized to issue is 100 shares of
commeon stack with a par value of $1.00

ot
2

All holders of shares of commos stock shall be identical to each other, shall have the same rights
and duties and shall be entitled to have unlimited voting cights on all shares and be entitled to one
vote for cach share on all matters on which shareholders have the right to vote.

ae
Tt

All holders of shares of comumon stock, upon dissolution of the Corporation, shall be entitled to0
receive the assets of the corporation according to the ratio of the holders shares to the
corporation’s total outstanding shares.

3.4 Holders of shares of any class of stock shall not have any preemptive right to subscribe to or
purchase any additional shares, of any class, or any bonds or convertible securities of any nature:
provided, however, that the Board of Directors may, in authorizing the issuance of shares of
stocks of any class, confer any preemptive rights that the Board of Directors may deem advisable
in connaclion with such issuance.

3.5 The Board of Directors of the Corporation may authorize, from time to time, the issuance of
additional shares of stock of any class or securities convertible into shares ol its stock of any class,
whether now or hercafter asthorized, for such consideration as the Board of Directors may deem
advisable, sulject to such restrictions or Hmitations. i€ any, as may be set forth in the Bylaws of
the Corporation, by the laws of the State of Florida or the laws of the United States of America,

36 The Board of Directors may, by Restated Articles of Incorporation, classify or reclassify any
unissuad stock from time to time by setting or changing the preferences, conversion or other
vighls, voting power, restrictions, limitations as o dividends, qualifications or terms angd
conditions of redemplion of the stock.
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ARTICLE 4 SHAREHOLDERS RESTRICTIVE AGREEMENT -

ARVICLE 5 INITIAL REGISTERED AGENT AND STREET ADDGRESS

The name and address of the initial registered agent is:

ARTICLE 6. INCORPORATOR(S)

Al of the shares of stock of the Corporation may be subject to a sharcholders’ Restriclive
Agrecment containing numerous resirictions on the rights of the sharcholders of the Corporation
and the transferability of the shares of stock ol the Corporation. A copy of the shareholders
Restrictive Agreement, if any, shalf be on {ile at the principal office of the Corporation.

I

JOHLNNYS GONZALEZ
8591 NW 186 8T, SUITE 127 MIAMI, FL 33015

The wame(s} and street address{es) of the incorporator{s) 1o these Articles of Incorporation S{are):

JOFENNYS GONZALEZ
8591 NW 186 ST, SUITE 127 MIAMI, FL 33015

o

ARTICLE 7. OFFICERS AND DIRECTORS

7.1

7.3

7.4

~J
=h

7.0

The eriginal Board of Directors shall be composed of ___2 director{s}, to wit:

RALPH LEIVA,  PRESIDENT
8591 NW 186 ST. SUITE 127 MIAMI L 33015

JOHENNYS GOMZALEZ, VICE PRESIDENT
8391 NW 186 S§T. SUITE {27 MIAMI, FL 32015

The position of each initial director shall be determined at the first meeiing of the Board of
Directors. Al officers of the Corporation shail be appointed by the Board on the initial meeting

The Board of Direciors shall have the authority to dismiss or substituie any of its directogs
members or any officer by a majarity vote of all its members, at any tiine, without requiring a
shareholders’ meeting, and without the assent or voie of the sharcholders.

1iach dircctor and officer shall have a definite term of office deternined by the adopted Bylaws of

the Corporation bt never less than one year or more than seven.

All directors and officers shail be etected by a majority vote ol all the sharsholders, in person or
by proxies, in 2 shareholders (election) meeting held no latter than thiny days prior to the
exgpiration of the officers/directors’ term at a place to be determined by the Board of Directors.
All shareholders shall be notified of the time and place of the election meeting, in writing or in

person, no later than sixty {60} days prior to the date of the election meeting of sharcholders. Said

notification shall include any and alf marters 1o be attended to in 1he said election mecting.

Matters different to the election of the officers and directors which need the partisipation of all, or
a portion of, the sharcholders could be addressed, discussed and decided upon by the sharchiolders

in any efection meeting,
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ARTICLE 8, BYLAWS.

The Board of Directors of the Cocrporation shall have the power, without the assent or vote of the
shareholders, to make, alter, amend or repeai the Bylaws the Corporation, but an affirmative vote
of a majority of ALL the directors of whar constitute a full Board of Directors, at the time of such

action, shall be necessary 1o take any action for the making, alteration, amendment or repeat of the
Bylaws of the Corperation.

ARTHOLL & EFTECTIVE DATE AND TERM OF EXISTENCE

These Articles of Incorporation shatl be effective immediately upon approval by the Secrefary of
State, of the State of Florida, and the Corporation shall exist perpetually or until such time the
Corporation is voluntarily dissolved by a maiority vote. in person or by proxies. of All the
sharcholders, or involuntarily dissolved or terminated by law.

ARTICLE 10, PURPOSES OF THE CORPORATION —_

To engage in any fawful activity or business for which a corporation may be organized uudel the
laws of the State of Florida, and of 1he United States of America, and all contracting work
incidental to, or connected with, such business or activity without limitations. In furtherance of its
corporate purposes, this corporation shall have all the gencral and specifics powers and rights

granted 1o and conferred on a corporation by lhe laws of the State of Flortda. and of the United
States of America.

ARTICLE LI, FISCAL YEAR —

The Board of Directors shall elect a legal Fiscal Year which could be any Fiscal Year, including a
Calendar Year (January 01 to December 31), as defined by the Internal Revenue Code, as afnended

from time to Lime, and shalf have the authority to change such Fiscal Year as the Board dccﬁﬁia__s
advisable acocording to then applicable law.

ARTICLE 12, POWERS OF THE CORPORATION

The Corporation shall have the same powers as an individual 10 do all things necessary or
convenient 1o carry out its business and affairs, subject Lo any limitations or restrictions Imposed by
current and appiicable law, the Bylaws of the Corporation or these Articles of Incorporation.

ARTICLIZ 13, AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision contained in
these Articles of lncorporation, or in any amendmerd hereto, or 1o add any provision to these
Asticies of Incorporation, or to any amendment hereto, in any manner now or hereafler prescribed
by the provisions of any applicable statute of the State of Flarida, or of the United Stateg of
America; and alf rights conferred upon the sharcholders in these Articles of fucor poraqum Or any
amendment hereto, are granted subject to this reservation,
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ARTICLE 14 SUB-CHAPTER 8 CORPORATION

[4.1 The Shareholders of the Corporation may elect, and if viecied continue such election, (o besume
an S Corporation as provided in Sub-Chapter § of the Internal Revenue Code, as amended {fom
fime {o time, by a majority vote of all sharelotders of the Corporation at the time of the election

14.2 After the shareholders has elected to make the Corporation an S Corporaticn, none af the
sharcholders of the Corporation, without the written consent of all the shareholders of the
Corporation shall 1ake any action, or make any transfer or other disposition ol the shareholders’
shares of stock which will result in the termination or revocation of such election to be aix S
Corporation, as provided in Sub-chapler § of the internal Revenue Code. =

4.3 Once the Corporation has elected 1o be an § Corporation. sach share of stock issued by the
Corporation shall contain the following legend: .

“The shares of stock represented by this Certificate cannot be transferced if such transfer
waould void the election of the Corporation to be taxed under Sub-chapter S of the Intemnal
Revenue Code, as amended fiom thne o time.”

14 4 The clection to be taxed as an § Corporation can be revoked by a majority vote, in person or by
proxies, of all the shareholders of the Corporation at the time of the election to revoke

ARTICLE 15, INDEMNITICATION

The Corporation shall indemnily any officer, director, emplovee. agent, [ormer officer, former
director, former cinployee or farmer agent whe was wholly successful, on the merits or otherwise,
in the defense of any proceeding (o which the officer, director, emplovee, agent, former officer,
former director, former employee or former agent was a party because the person is, or was, an
vilicer, direcior, employee, or agent of the Corporation against reasonable attorney’s fees and
expenses incurred by the officer. director, employee, agent. formoer officer, former direcior, Tormer
employee or former agent in connection with the proceeding. -

The Corporation may indenmify any individual made a parey to a proceeding;, becanse spid
individual is, or was, an officer, director, employee or agent of the Covporation; against Hahility i
authorized, in the specific case after determination in the manner required by the Board of
Directors, that the indemnification of the officer, director, employee, agent, former oflicer, former
director, former employee or {ormer agent is permissible in the circumstances because the officer,
director, employee, agent, former officer, former director, former employee or former agent mel
the standard of conduct set forth by the Beard of Directors,

The indermmification and advances of attorney’s fees and expenses for an officer, director,
employee, agent, former officer, former director, former employee or former agent shall apply
when such persons are, or were, serving at the Corporalion’s request as an officer, director,
employec or agent of anather [oreign or domestic corporation, partnership, joint venture, trust,
employee benefit pian or any other enterprise, whether for profit or not, as well as in their offictal
capacity with the corporation. The Corporalion may also pay or reimburse the reasonable
attorney’s fees and expenses incurred by an officer, director, emplovee, agent, {ormer officer,
former director, former employee or former agent who is a party to a proceeding in advance > of final
disposition of the proceeding
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The Corporation may zlso purchase and mainiain insurance on behal!f of any mdividual ansing from
the individual's status as an oflicer, direcior, emplayes, agent, former ofticer, former divestor,
{ormer employee or former agent of the Corporation whethes or not the Corporation wonld have
the power to indemnify seid individuat against the same Hability under the law,

All references in these Articles of Incorporation are deemed to include any amendment ur successor
thereto, Nothing contained in these Articles of Incorporation shall Himit or preciude the excrcise of
any right relating to indemitication or advance of attorney’s fecy and expenses Lo any person who
is or was an officer, director, employee or agenl ol the Corporation, or the ability of the
Corporation (o otherwise indemnify or advance expenses to any such person by contract or any

uther manner.

If any word, clause or sentence ol the foregoing provisions regarding indemnification or
advancement of the attorney’s fees and expenses shall be held invalid as contrary to law or public
policy, it shall be severable and the remaining provisions shal not be otherwisc affected. All
references in these Articles of Incorporation to “0Officer™, “director™, “cmployee”, “agent”, “former

LAY

eificer

former director™, ©

former cmployee™ or {'ormcr agent”

shall inclade the leirs, estates,

Lxeculors, administrators. descendants and personal representatives of any such persons. -

The undersigred incorporator(s) has(have) executed thess Articles of Lmorpox ation this _13ih  Day
Fa——

3 Soplember

K
»
},
-

‘\ ’,/./'

L2003 .

oy z/%/;mﬂr—%—éf—/-ﬁé‘&\\
.gnap.lre
p x {\ / e
S Yo . ,\;(f_—/
Signature
qxgiaturc,
Signature

™

Prgpared by:

-

e Chnsy Edvats =
705 SW &3 Court.
Xiami, I, 331351156 _
Telephone: 305 262 1125 .
Facsimife: 305 262 6935
— -

NOTE Affixing an officer title after a signatuce of an incorporaior does aot constitute the dcax&,nanun

of officers,
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT / REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES. THL

UNDERSIGNED CORPORATION, ORGANLZED UNDER THE LAWS OF THE STATL OF ELORIDA,
SUBMITS THE TOLLOWING STATEMENT IN DESIGNATING THE REGISTERED

OFFICE/REGISTERED AGENT, IN T{IE STATE OF FLORIDA.

b The name of the corporation s, Synidicate Property byvestinenis and Devglepers, Corporaiion

2. The name and address of the registered ageni and ollice is.

i

—

o

Johen
(MName)

b

B50] NW 186 8T, Suite 127
(P.O. Box or Mail Drop Box NOT acceptable)

MIAMI, FL 3301
(City/State/Zip)

Huverng been napred as regisiered agent and 1o aceepi service of process for the above steted corporation
ol the place desigrated in this certificate, T hereby accept the appoimniment as registered agent aud agree
ter acf in this capacity, 1 further agree fo comply with the provisions of off stavutes refating to the proper
i complete performance of niy duties, and I am familiar with and accept the obligations of my position

s Fegistered agent
e A
R P -~ . d
. I e ST -
™, /’y‘éﬁ’; L P ' :
REANG IR 7% Seplember 14, 2003 -
. (Signature}"'ﬁ /?f:’ Hﬁ\ (Date) -
i £t
; N -
BEVISIONM OF CORPORATIONS, IO, BOX 6327, TALLAHASSEE, ¥l 32314
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