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WEALTH CONSULTANTS GROUP, INC.

The undersigned, desiring to form, organize and incorporate & corporation undey the laws
of the State of Florida, hereby adopis the fllowing Articles of Incorporation and cerffies:

ARTICLE X
The name of this corporation shall be:
WEALTH CONSULYANTS GROUP, INC.

The principal office of the corporation is located at:!

7240 8.W, 58" Street, Miami, Florida 33143
ARTICLED

This corporation may engage in any activity or business permitted under the laws of the
Stata of Florida, and shell enjoy all she rights and privileges of a corporation granted by the laws

of the State of Florida.

ARTICLE T

The aggregate number of shares of stock that the corporation shell have authority to issue
is Two Hundred Ten Million (210,000,000) shares of capital stock, 8,001 par valne, divided into:

200,000,000 Comumon Shares
and
10,000,000 Preferred Shares

A statemnent of the preferences, privileges, and restrictions granted to or imposed upon
the respective classes of shareg or the Liolders thereof, is a8 follows:

FILED WMANUEL E. IGLESIAS, ESQ, FEN 007404
12300 O1d Custer Road
Miami, Florida 33156 (785) 402-8086G
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A, Comppon Shares. The terms of the Common Shares of the corporation shall be ag
folloves:

(1) Dividends, Whenever cash dividends upon the Preferred Shares of 21l series
thercof at the time outstanding, to the exlent of the prefarence to which such shares are engitled,
shall liave beep paid in full for a)l past dividend periods, or declered and set apast for payment,
such dividends, payable in cash, stock, or otherwise, as may be determined by the Board of
Directors, may be declared by the Board of Directors and paid from time ta time to the holders of
the Common Shares out of the remaining net profits or surplus of the corporation,

(2) Liquidation. In the event of any liquidation, dissolution, or winding up of the
affairs of the corporation, whether veluntary or imvoluntary, all assets and funds of the
corporation remaining after the payment to the holders of the Preferred Shares of all serias
thereof of the full amounts to which they shall be entitlad 25 bereinafter provided, shall be
divided and distributed among the holders of the Common Shares according to their respective
shares,

(3) Voting rights, Each holder of 2 Cornmon Share shall have one vote in respect
of each share of such stock held by him, There shull not be cumnlative voting.

E. Preferred Shares. Prior to the issnance of any of the Preferred Shares, the Board
of Directors shall detexmine the number of Preferved Shares 1o then be issued from the Preferred
Shares then 2uthorized but unisswed, and suel shares shall constitute 2 series of the Proferred
Shares. Such series shall have preferences, limitations, and relative rights as the Board of
Directors shall defermineg and such series shall be given a distingunishing designation. Fach share
of 2 series shall have preferences, mitations, and relative rights identical with those of all other
shares of the same serics, Except to the extent otherwise provided in the Board of Directors’
determination of & series, the shares of such series shall have preferences, limitations, and
relative rights identical with all other series of the Preferred Sheres. Preferred Shares may have
dividend or Liquidation rights that are prior (superior or senior) to the dividend and liquidation
rights and preferences of the Class B Preferred Shares. Alsa, any series of the Preferred Shares
mzy have voting rights.

ARTICLE IV
The corporation is to have perpetual existence.
ARTICLE YV

So long as all the shares of this corporation are owned beneficially and of record by only
one or two shareholders, the business and property of the corporation shall be managed by a
Board of not fewer than the nurnber of shareholders. At such time as the shares are owned
beneficially and of record by more than three or more sharcholders, the business and property of
the corporation shall be managed by 2 Board of not fower than tlvee (3} nor mare than bwventy-
one (21} direetors, who ghall he natural persons of full age, and who shall be elected snnually by
ihe shareholders having voting rights, for the term of ane year, and shall serve until the election
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and acceptance of their duly qualified succeasors. In the event of any delay in holding, or
adjourament of, or fajlure to hold an anmmual meeting, the terms of the sitiing directors shall be
automatically continued ipdefinitely until thelr successors are elected and qualified, Directors
need not be residents of the State of Floride nor shareholders, Any vacancies, including
vacancies resulting from an increase in the mumber of directors, may be filled by the Board of
Directors though less than a quorum, for the unexpired term. The Boerd of Directors shall have
full power, and it iz hershy expressly 2uthorized, to increase or decrsase the number of directors
from time to ime without requiring a vote of the shareholders.

The frst Board of Directors, wha, subject to the provisions of the Articles of
Incorporation, the By-Laws, and the corporation laws of the State of Florida, shall hold office for
the first year of the corporation’s business and existence, or until their successors are elected and
bave qualified, shall be named at the Company’s Organizational Mesting.

ARTICLE VI

This corporation, and any or all of the shareholders of this corporation, may from time to
time enter into such agreements as they deem expedient relating to the sharas of stock held by
them and limiting the transferability thereof; and thereafter any wransfer of such shares shall be
made in accordance with the provisions of such agreement, provided that before the actual
transfer of such shares on the books of the corporation, written notice of such agreement shall be
given to this corporation by filing 2 copy thereof with the secretary of the corporation and a
reference to such agreement shall be stamped, written or printed upon the certificaie representing
such shares, and the By-Laws of this corporation may likewise include provisions for the meking
of such agreement, as aforesaid.

ARTICLE VI

The private property of the shareholders of the corporation shall not be subject to the
pavinent of the corperation’s debt to any extent whatever.

ARTICLE VIII

The corporation hershy desipnates, as its Registered Agent, and as its Resident Agent to
accepl service of process with the State:

Manuel E. Iglesias, Bsq,
o/o Becker & Poliakoff, P.A.
121 AThambra Flaza, 10" Floor
Coral (Gables, Florida 32134
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ARTICLE X

The following indemnification provisions shall be deemed to be contractual in nature and
not subject to refroactive remaval or reduction by amendment.

() This corporation shall indsmnify any director who was or is a party or is
threatened to be made a party to any threatened, pending or completed aetion, suit or procesding,
whether civil or c¢riminal, judicial, administrative or investigative, by reason of the fact that
he/she 13 or was serving at the request of this corporation as a divector or officer or member of
another corporation, parinership, joint venture, trust, or other enterprise, against expenses
(inchuding attomeys’ fees), judgment, fines, and amounts paid in sctlement, actually and
reasonably incurred by him/her in conrection with such action, suit or proceeding, including any
appeal thereof, if e/she acted in good faith or in 2 manner he/she reasonably belicved to be in, or
not opposed to, the best interest of this corporation, and with respect to any criminal zction or
proceeding, if he/she had no reasonable cause to believe hisher conduct was unlawdful
However, with respect to any action by or in the right of this corporation to procure a judgment
in its faver, no indemnification shall be made in respect of any claim, isste, or matters 25 to
which such person is adjudged liable for negligence or misconduct in the performance of histher
duty to the corporation unless, and only to the extent thet, the cowst in which such action or suit
was brought determines, on application, that despite the adjudication of liability such person is
fairly and reasonably entitled to indemnity in view of all the circumstances of the case.
Termination of any action, suit or proceeding by judgment, order, setflerpent, condition, or in 2
please of nolo contepders or its equivalent, shall not, of itself, create a presumption that the party
did not meet the applicable standard of conduet, Indemnification hereunder may be paid by the
corporation in advance of the fpal disposition of eny action, suite or proceeding, on a
preliminary determination that the divector, officer, employee or apent met the applicable
standard of conduct.

(b}  The cotporation shell also indemmify any director or officer who has been
successful on the merits or otherwise, in defense of any action suif, or proceeding, or in defense
of any claim, issue, or matter therein, against all expenses, including attorneys® fees, actually and
reasonably incurred by himsher comnection therewith, without the necessity of an independent
determinatian that such divector or officer met any appropriate standard of conduct,

(¢)  The indemmification provided for herein shall continue as o any person who has
ceased to be a director or officer, and shall inure to the benefit of the heirs, execitors, and
administrators of such persons,

(&) In addition to the indemnification provided for herein, the corporation shall have
power to make any other or further indemmification, excepl an indernmification against gross
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negligence or willfol misconduct, under any resolution or agreement duly adopted by the Board
of Directors, or duly authorized by & majority of the shareholders,

ARTICLE X

No director of the corporation shall he persopaily liable to the corporation or its
shareholders for monetary damages for breach of fiduciary duty as a director; provided, that the
foregoing clause shall not apply to any liability of g director for any action for which the Florida
General Corporation Aet proscribes this limitation and then only {o the extent thar this limitation
is specifically proscribed.

ARTICELE XT

In furtherance, and not in Umitation, of the powers conferred by the laws of tha State of
Florida, the Board of Directors is expressly suthorized:

(2)  To make, alter, amend and repeal the By-Laws of the corporation, subject to the
power of the holders of stocl having voting power to alter, amend, or repeal the By-Laws made
by the Board of Directors.

()  To detennine and fix the value of any property to be acquired by the corporation
and to issue and pay in exchange thevefore, stock of the corporation; and the judgment of the
directors in determining such value shall be conclusive.

{c) To set gpart out of agy funds of the corporation available for dividends, a reserve
or teserves for working capital or for any other lawful purposes, and algo 10 abolish sny such
reserve in the same manner in which it was created.

(@  To detennine from time 1o time whether and to what extent, and at what time and
places, and under what condifions and regulations the accounts and books of the carporation, or
any of the books, shall be open for inspection by the shareholders and no sharehelder shall have
any right to inspect any acooumt or books or document of the corporation except as conferred by
the laws of the State of Florida, unless and uniil autliorized to de so by resolution of the Board of
Directors or of the shareholders.

{e)  The Board of Directors may, by resolution, provide for the issuance of stock
certificates to replace lost or destroyed certificates.

ARTICLE XTI
If the By-Laws so provide, the shareholders and the Board of Directors of the corporation
shall have the power to hold their meetings to have an office or offices, and to keep the books of

the corporation, subject to the provisions of the laws of the State of Florida, outside of said state
at such place or places as may be designated fom time ta time by the Board of Directors.
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The corporation may, in its By-Laws, confer powers npon the Board of Directors in
addition to those granted by these Articles of Incorporation, and in addition to the powers and
authority expressly conferred upon them by the laws of the State of Florida.

Election of directors need not be by ballot unless the By-Laws so provide,

Directoys shall be entitled o reasonable fees for their attendance at mectings of the Baoard
of Directors,

ARTICLE XITE

" In case the corporation exnters into contracts ar transacts business with one or more of its
directors, or with any firm of which one or more of its directors are members, ar with any other
corporation or association of which one or more of its directors are shareholders, directors. or
officers, such coniracts or transactions shall not be invalidated or in auny way affected by fhe fact
that such director or directors have or may have an inlerest therein which is ar might be adverse
to the interest of this corparation, provided that such contracts or transactions are in the usual
course of business,

s the absence of fraud, no contract or other trangaction between thiz corporation and any
other sorporation or any individual or firm, shall in any way be affected or invalidated by the fact
that any of the directors of this corporation is interested in such contract of fransaction provided
that such interest shall be fully disclosed or otherwise known o the Board of Directors in the
meeting of such Board at which time such contract or fransaction was aufhorized or confirmed,
and provided, however, that any such directors of this corporation who are so interested may be
counted in determining the existence of a quoram 4t any meeting of the Board of Directors of
fhis corporation which shell authorize or confirm such contract or transaction and any such
director may vote thereon fo anthorize any such contract or wansaction with the like force and
effect as if he were not such director or officer of such other corporation or not so interested.

ARTICLE X1V

The corporation reserves the right fo amend, alter, chavge or repeal any provision
contained in these Articles of ncorporation in the meuner now or hersafter preseribed by law,
and all rights and powers conferred herein upon shareholders, direcfors and officers are subject
to this reserved power.

ARTICLE XV
The effective date of these Atticles of Incorporation shall be March 14, 2005,
IN WITNESS WHEREOCF 1, the undersigned, for the purpose of forming a corporation

pursuant to the laws of the State of Florida, have hereunto duly executed the foregoing Articles
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of Incorporation to be filed in the Office of Secretary of th
sherein set forth, this day of . 200_. .

& f Florida for the purposes
E,INLESIAS, Incarporator

c/o Becker if, P.A.

121 Alhambra Plaza, 10™ Floor

Coral Gables, Florida 33134

Phone No.: (305)-260-1017

ACCEPTANCE OF DESIGNATION

Having been named to accept service of process for the above stated corporation, at the

place designated, I hereby accept to act in this capacity, and agree to comply with the provisions
of Section 48.091, Florida Statutes, relative to keeping open said
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