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DERUS, INC. «
A Florida Corporation

The undersigned persops have associated themselves for the purpose of forming 2
corporation under the laws of Florida and adopt the following Articles of Incorporation.

1. Name, The name of this carparauon is DERUS, INC. The period of duration shall be
perpetual.

Z Purpose and Powery, This corporation is organized for the transection of any and alf lawful

business for which corporations may be incorporsted under the laws of the State of Florida, as they
may be amended fom time to fime.

This corporation shall have the broad general powers set forth in 5. 607.0302, Florida
Statutes, and in addition the following powers: ‘

3. Injtial Business. The general nature of the business proposed to be transacled initially by

the corporation, at any place within the United States, is and generally to do all acts reasonable and
necessary for the hntherance of such business,

4, Authorized Capitsl. The Corporation shall bave the authority to issus ONE HIINDRED
{100) shares of common stuck. The par value of the stock is $1.00.

5. Known Place of Business, The kmown place of business of the corporation shall be:
$24 5. W, 132rd Terzace, Davie, Florida 33325.

6. Board of Divectors, The number of directors of the cotporation shall be fixed and ray be

altered from time to time as may be provided in the bylaws but in any event shali consist of no fewer
than one member. In case of any increase in the number of directors, the additional directors may be

clected by the directors or by the sharchiolders at an anmual or special meeting, as shall be provided
in the bylaws.

The initia] Beard of Directors shall consist of twd €2) individuals, who shall serve until the
first annual meeting of the shareholdars, and vwhose narnes and addresses sre
DERRICK SUAREZ; 624 5.W, 132nd Teorrace, Davie, Floride 33325

RUSSEL H. KOLENS; 4236 8.W. 11th Strect, Deerfield beach, Florida 33442
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7. Officers. The initial officers of the corporation who shall serve a1 the pleasure of the board
of directors ara:

Derrick Buarez, President

Russel H. Kolens, Vice President

8. Dealings by Directors. No contract or other transaction between the corporation and any
other corporation, whether or not a majority of the shares of the capital stock of such other
corporation is owned by this corpotation, and no act of the corporation shall be in any way affacted
or invalidated by the fact that any of the directors of this corporation arc pecuniary or othorwise
interested in, or are directors or officers of, such other corporation; any directer individually, or any
finm of which such director may be a membez, may be a party 1o or may be pecuniary or othexwise
interested in any confract or transaction of this corporation, provided that the fact that he or such firm
i 50 interested shall be disciosed or shalt have been known to the Board of Directors or & majority
thereof; and any director of the corporation who is also a director or officer of such other
corporation, or wha is so interested, may be counted in determining the exjstence of a quorum at any
meeting of the Board of Directors of this corporation which shall suthorize such contract or
transaction, and may vote thersat to authorize such contract or fransaction, with like force and effect
a5 if he were not such dizrector or officer of such other corporation er not so interested.

S. Limitation of Director’s Liability. No director shall be personaliy liable to the corporation
or its sharcholders for monclary darsages for breach of fduciary duty as a director; provided,
however, that this Article shall not eliminate or limit the iiability of a divector for (a) any breach of
the director's duty of loyalty to the corperetion or its shareholders; (b) acts or omissions which are

* not in pood faith or which involve intentional misconduct or a knowing violation of law;
{Sauthorizing the uniawful payment of a dividend or other distribution on the corporation’s capitai
stock or the unlawful purchase of its capits! stock; (d} any victation of Florida law (Director

- Corflicts of Intercst); or (€} any transaction from which the director derived an improper personal
bepefit. This Articie shall not eliminate or limit the liability of a director for any act or omission,
occurring prior to the date on which this Article becomes effective.

10, Indemnification of Officers, Emplovees, Agents. Subject to the provisions of this Article,

the corporation shall indemnify any and all its existing and former officers, employces and sgents
against all expenses incurred by them and each of them, including but not limited to legal fees,
Judgments, penalties and amounts paid in settlement or compromise, which may arise or be incurred,
rendered or levied in any legal action brought or threatened against any of tham for or ox account
of any action or omission alleged to have been committed while acting within the scope of
employment as officer, employee or agent of the corporation, whether or not any settlement or
compromise is approved by & court. Indemnification shall be made by the corporation whether the -
legal action brought or threatened is by or in the right of the corporation or by eny other person,

‘Whenever any existing or former officer, employes or agent shall report 1o the president of

the corporation or the chairman of the Board of Dircetors that he or she has incurred or may incur
cxpenses, including but not limited to legal feee, judgments, penalties, and amounts paid in
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settl=ment or compromise in a legal action brought or threatened against him or her {or or on account
of any action or omission alleged to have beor committed by him or ber while acting within the
scope of his or hex employment as a officer, employee or agent of the corporation, the Board of
Directors shall, at its next regular or 6t a special meeting held within 2 reasonable time thersafter,
determine in good faith whether, in rogard to the matter involved in the action or contemplated
action, such person acted, failed to act, or refused to act willfudly oc with gross negligence or with
frapdulent or criminal intent.

if the Board of Directors determines in good faith that such person did not act, fail to act,
or refuse {o act willfully or with gross negligence or with fimudulent or criminal intent in regard to
the matter involved in the action or contemnplated action, indemuificetion shall be mandatory and
shall be automatically extended as specified herein; provided, however, that no such indemnification
shall be availuble with respect to liabilities under the Securities Act of 1933 and provided fiyther that
the cotporation shall have the right to refuse indemnification in any instance in which the person to
whom indemnification would otherwiss have been applicable shall have unreasonably refused to
peumnit the carporation, at its own expense and thmugh counsel of its own choosing, fo defend hira
or her in the sction.

1. Registered Agont.
The pame and Registercd address of the Registered agent of the Corpcmhnn is;

DERRICK SUAREZ
624 8.W. 132nd Terrace, Davie, Florida 33325

IN WITNESS WHEREOF, the following incorporators bave signed these Articles of
Incorporation, intending that ﬁ:c},r be effective as of July 27,2004,

Execuled this E day of 2004 by all incorporators.

DERRICK SUA ﬁhﬁ ;;SEL H. KOLENS
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ACCEPTANCE BY REGISTERED AGENT
DERRICK SUAREZ, who has been a bona fide resident of Florida, hereby accepts his
appointment as Registered Agent of DERUS, INC,, to acimowledge service of, and upon whom may

be served, all necessary process or progesses in any action, suit or proceeding that may be had or
brought against this corporation in any of the cowrts of Floridz; and affirmus that his office at the
address set forth in the forepoing Articles sball serve as the Registered office of the corporation.

DATE: 7") 7-0 ?:

DBRKiLK SUAREZ
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