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Glenda E. Hood
Baeoretary of State

= £ R Solutions
" Tat'h CJ:’WT:’

SUBJECT: 5 & R SOLUTIONS CORP.

REF: W04000008558 ?g)ingcya{

March 2, 2004

SPIECEL & UTRERA, P.A.

,

We received your elactronically transmittad document. Howewver, the
document has not been filed. Please make the following correcktionszs and.
refax the complete document, including the electronic filing cover sheek.

The name designated in your document is wpnavailable since it is the same
a8, or it is not distinguishable from the name of an existing entify.

Pleage gelect 2 naw name and make the sorrection in all apprcpriaﬁe
placee. One or more major words may ba added to make the name
distinguishable from the one presentiy on file.

adding tof Florida® or “Florida" to the and of a name is not acceptasble.
The decument number of the name conflict isx P24000054653.

If you have any further guestions concerning your document, please call
{850) 245-86531,

Reacky McKnight FARX Aud. #: HO4000042610

Document Specialist Letier Number: BO4A00013855
New Fililings Section

Division of Coxporations - P.O. BOX 6827 -Tallahassece, Florida 32314



. A3/ABIWWAE LTLiB ABTRSTITON - PAGE g3
FILED
O MAR -4 PMI2: 12

OF IRV Caevi
CALLAASSEE  FLORIDA

ARTICLES OF INCORPORATION

S & R SOLUTIONS INT’L, CORP.

The undersigned subscribers to these Articles of Incorporation are naturai
persons competent to contract and hereby form a Corporation for profit under Chapter
607 of the Florids Statutes,

ARTICLE 1 - NAME - - -

The name of the Corpaoration is § & R SOLUTIONS INT'L. CORP.. {hereinafter,
"Corporation”}.

RTICLE 2 - P {ON

The Corporation shall engage in any activity or business permitted under the
laws of the United Statss and of the State of Florida.

& - AL OFFIC

The address of the principal office of this Corporation is 877 Morthwest 1231
Avenue, Miaml, Florids 33182 and the mailing address is the sama.

ARTICLE 4 - INCORPORATORS

The names and sitreet addresses of the incorporators of this Corporation are
Sandra Gomez and Rafael Morales whose address shall be the same as the principal
office of the Corporation.

LE B - OFFIGC -

The officers of the Corporation shali be:

President: Rafael Marales
Vica-Fraesident: Sandra Gomez
Secretary: Sandra Gomez
Treasurer; Rafael Morales

whose addresses shall be the same as the principal office of the Corporation.

an SPIEGEL & UTRERA,PA.

WYERS
'ai.'ww amerxiaw :" com
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§ & B SOLUTIONS INT'E. CORP.
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ARTICLE 8 - BDIRECTOR(S)

The Directoris} of the Corporation shall be:

Sandrs Gomez
Rafae! Morales

whose addresses shall be the same as the principal office of the Corporation.
- @] CAPITALIZATION -

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding st any time is TEN THOUSAND {10,000} shares of common stock,
each share having the par value of ONE CENT {3.01).

7.2  All holders of =haras of common stock shell be identical with each othet
in every respect and the helders of common shares shall be entitled to have unlimited
voting rights on all shares and be entitled to one vote for eech share on 8l matters on’
which Shareholders have the right to vote.

7.3  All holders of shares of comrmon stock, upon the dissolution of the
Corperation, shalf be entitled to receive the net assets of the Corporation.

7.4 No holder of shares of stock of any class shaell have any preemptive right
to subscribe to or purchase any additionsl shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Diractoris) may deem advisabie in connection with
such issuance.

7.5 The Board of Director{s) of the Corporation may suthorize the issuance
from time to time of shares of its stock of any class, whether now or heresfter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereatter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such regirictions or imitations, if any, as may be sat forth in the
bylaws of the Corporation.

7.6 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powaers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

@B SpieceL & UTRERA PA.

LAWY ERTS
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MATLING ADDRESS - POST OFFICE BOX 450605, Miami, FL 33245-C&03
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8 & R SOLUTIONS INT'L. CORP.
Pagn 3

TICLE 8 - SUB- TiO

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internsi Revenua Code of 1988, as amendad.

8.1 The shareholders of this Corporation may elect and, if slected, shall
continue such election to be an S Corporation as provided in Sub-Chapter 3 of the
internal Revenue Code of 1886, as amended, uniazs the sharehoiders of the
Corporation unanimously agres otherwise in writing.

8.2  After this Corporation has elected to be an 5 Corporation, nons of the
shareholders of this Carporation, without the written consent of all the shareholders
of this Corporation shall taks any action, or make any transfer or other dispositiort of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or ravocation of such election to be an S Corporation, as provided in Sub-
chapter S of the interns! Revenue Code of 1986, as amended.

_ B.3 Oncathe Corporation has eiéc'ted to be an S Corporation, sach share of
stock issued by this Corporation shall contain the following tegend:

*The shares of stock represented by this cartificate cannot
be transferrad if such transfer would void the elaction of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1988, as amended.”

ARTIGLE 9 - SHAREHOIDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders”
Restrictive Agreement containing numercus restrictions on the rights of shareholders
of the Corpaoratlon and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE -

The Corporation shall have the same powers as an individual to do all things
nocessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of incorporation.

ARTI - OF EXISTENCE _

This Corporation shall have perpetual existence.

@I SPEGEL & UTRERA, PA.

LAWY EBRS
www.amerilawyer®.com B
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MATLING ADDRESS - POST OFFICE Box 450605, M1am, FL 33245-0605
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B & R EOLUTIONS INT L. CORP,
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RTICLE 12 -

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or ripht is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as mey be agreed in writing by the
Corporation, the Corporation shail not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other persen, whether
or not the Corporation shall have notice thereof.

- RED OFFICE AND 1S E

The inital address of registered office of this Corporation is Spiege! & Utrera,
P.A., located 2t 1840 Scuthwest Z2 Street, 4ith Floor, Miami, Florida 33145, The
name and address of the registered agent of this Corporation is Spiegel & Utrera, P.A.,
1840 Southwest 22 Street, 4th Floor, Miami, Florida 33145,

ARTICLE 14 - BYLAWS = o

Tha Board of Director{s} of the Corporation shall have power, without the

assent or yote of the shareholders, to make, alier, amend or repeaal the Bylaws of the

- ¢ Corporation, but the affirmative vote of a number of Directors equal 1o a majority of

the number who would constitute a full Board of Directar{s} at the time of such action

shall ba necessary 1o take any action for the making, alteration, amendrent or repeal
-of the Bylaws.

ARTH - b4 . _

These Articles of incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon sharasholders
in these Articles of Incorporation or any amendrment hereto are granted subject to this
resarvation.

@0 SPEGEL S UTRERA, PA.

"LAWVYERGE
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5 & A SOLUTIONS INT'L. CORA.
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ARTICLE 17 - INDEMNMIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation agsainst reasonable attomey fees and expenses
incurred by the direetor or officer in connection with the proceeding, The Corporation
may indemmnify an individual made a party to a proceeding bacause the individual is or
was a diresctor, officer, employes or agent of the Corporation agsinst lishility if
authorized in the specific case after determination, in the manner reguired by the board
of directors, that indemnification of the director, officer, employes or agent, as the
case may be, is permissible in the circumstances because the direstor, officer,
employee or agent has met the standard of conduct set forth by the board of
direciors. The indemnification and advancement of attarney fees and expenses for
directors, officers, empioyees and agents of the Corporation shall apply when such
persans are serving at the Corpeoration’s request while a director, officer, employvee or
agent of the Corparation, as the case may be, as a director, officer, partner, trustes,
empiovee or agent of ancther foreign or domestic Corporaticn, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profiz, as -
well as in their official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,

' ptficer, ermmployee or agent of the Corporation who is a party to a proceeding in
advance of fingl dispositien of the procesding. The Corporation afso may purchase
and maintain insurance on behaif of an individual arising from the individual's sfatus
as a director, officer, employea or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Mothing contained in these Articles of
Incorporation shalt Himit or preciude the exercise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was z director,
officer, employee or agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advance expensas to any such person by contract or in any
other manner. If any word, clause or sentence of the foregoing provisions regarding
indemnification or advancement of the aitorney faes or expenses shall ke held invalid
as contrary to law or pubfic policy, it shall be ssverable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
“director®, "officer”, "employee” and “agent” shall include the heirs, estates,
execuiors, administrators and personal representatives of such parsons.

@8I SPEGEL & UTRERA, PA.
LAWY ERS
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N WITNESS WHEREOF, We have hereuntoc set our hand and seal,
acknowledged and filed the foregoing Articles of Incorporation under the laws of the

State of Florida, this 28 February 2004.
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ACC bl a ATED
IN AR FINC ON -

Spiagel & Utrera, P.A., having & business office identical with the registered
-office of the Corporation name abave, and having been designated as the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registerad Agent under the applisable provisions of

the Florida Statutes.

Spiegel § Utrera, P.A.

By
Nataliaxdtrera, Vice President

TN
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