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ARTICLES OF INCORPORATION

MAR-25-2085 11:37

OF TALLAHSSEE. 7 LGRITA
PRESERVATION MANAGEMENT, INC.
ARTICLE 1

The name of this corporation shall be: Preservation Managoment, Inc. The principal
ofTice of the catporation is located at: 1859 Merrity ane, Ionia, Michigan 48346.

ARTICLE IX

This corporation may engage in any activity or business permitted under the laws of the
State of Florida, attd shall erjoy all the rights and privileges of a corpovation granted by the laws
ol the Statc of Florida.

ARTICLE L1L

The apgregate number of sharcs which the corporation shall have avthority to issue is
45,000,000 sharcs, with a par value of §.0001 per share, divided into 40,000,000 shares of
Comton Stock (the “Common Stock™) and 5,000,000 shares of Preferred Stock (the “Preferred
Stock™) A statement of the preforences, privileges, and restrictions granted to or tmposed upon
the respective cvlasses of shares or the holders thereof is as foltows:

A Commen Stock. The terms of the 40,000,000 shates of Common Stock of the
corporation shall be as tollows:

{1) Dividends. Whenever cash dividends upon the Preterced Stock of all series
thereof at the time cutstanding, to the extent of the prefercnce w which such shares are entitled,
shall have been paid in full for all past dividend periods, or declared and sef apart for payment.
such dividends, payabie In cash, stock. or otherwisc, #s may be determined by the Board of
Directors. may be declared by the Board of Directors and paid from time to time to the holders of
the Common Stock out of the remaining net profits or surplus of the corporation.

(2} Liguidation. In the cvent of any fiquidation, dissoiution, or winding up of the
affalrs of the corporaiion, whether volunlary or involuntary, alf assets and funds of the
corporation remaining after the payment to the holders of the Preterred Shares of all series
thereof of the full amounts to which they shall be entitled as hereinafter provided, shall be
divided and distributed among the holders of the Common Shares according to their respective
sharcs,
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(3) Voling rights. The Common Steck shall have voting rights.

B. Proferred Stock.  Prior to the issuance af any of the Preferred Stack, the Board of
Directors shall determine the pumber of Preferred Stock to then be issued from the 5,000,000
sharey authorized, and such sharcs shall constitute a series of the Preferred Stock. Such series
shall have such prelerences. limitations, and rclative rights as the Board of Dircclors shall
determine and such sedes shatl be given a distinguishing designation. Bach share of a sordes
shall have preferences, limitations, and relative rights identical with those of ail ather shares of
lhe same series. Except to the extont otherwise provided in the Board of Directors’ determination
of a series, the Stock of such serics shall have preferences, limitations, and relative rights
identical with all other scrics of the Preferred Stack. Preferred Stock may have dividend or
liguidution rights which are prior {(superivr or scrior) (o the dividend and liquidation rights and
preferences of the Commuon Stock.  Also, sny series of the Preferred Stock may have votiog
tights,

ARTICLE IV

The cotporation is to have perpetual existence.

ARTICLE V

The business and property of the corporation shal]l be managed by a Board ol Directors of
not fewer than ome {1) member, who shall be natural persons of Al age, and whe shal be slected
annually by the shareholders huving voting rights, for the term ol pne year, and shall serve until
the election and acceptance of their duly qualified successors. In the cvent of any delay in
holding, or adjournment of, or failure to hold a1 anmual meeting, the terms of the sitting directors
shall be swtomatically vontinued indefinitely until their successors are elected and gualified.
Directors need not be residents of thy State of llorida nor shuccholders. Any vacancies,
including vacancies resulting from an inercasc in the number of directors. may be filled by the
Board of Directors, though loss than a quomim, for the unexpired tenin. The Board of Dircctors
shull have full power, and it is hereby cxpressly muthorized, to increase or decrease the number of
dircctors [rom time to time without requiring a vote of the shareholders. Any divector or direelurs
may be removed with or withou! cause by the shareholders at a meeting called for such purpose.

ARTICLE Vi

This cotporation, and any or ail of the shareholders of this corporation, may Fom time to
tme enter into such agreements as they deem expedient relating to the sharcs of stock held by
them and limiting the inmsfembility thereof: and thereafter any trunsfor of such shares shall be
made in accordance with the provisivns of such agreement, provided that before the actual
transter of such shares on the books of the corporation, written notice of such agrecment shall be
given to this corporation by filing a copy thereof with the secretary of the corporation und 3
reference to such agreemcent shall be stamped. weitten or printed upon the cortificate fepresenting
such shares, amd the By-Laws of this corporation may likewise include provisions for the making
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of such sgreement, as alforesaid.

ARTICLE VI}

The privawe property of the shareholders of the corporation skali pot be subject 1o the
payment of the corporation’s debts 1o any extent whatever.

ARTICLE vill

The corporation hereby degignstes, as its Registered Agent, and as ity Resident Agent to
accept servive of process within the State:

Stewart A. Merkin, Fsq.
444 Brickell Avenue, Suite 300
Miami, Florida 33131

ARTICLE {X

The following indemnification provisions shall be deemed to be contractual in nature and
not subject to retroactive removal of reduction by amendment,

(8) This corporation shall indemnify any director who was 0T is 8 party ot is threatened
L he made a party to any threatened., pending or completed action, suit or proceeding, whether
civil or crirminal, judicial, administrative or investipative, by reason of the fact that he/she is or
was serving at the request of this corporation as a director or officer or member of another
corporation, pattnership, joint venture, drust, or other enterprise, against expenses (including
altormeys’ fees), judgments, fincs, and amounts paid in scitlement, actually and reasonably
incyrred by him/her in connection with such action, swit or proceeding, mcluding any appeal
thereof. if he/she acted in good faith or in a manner he/she reasonably believed to be in, or not
gpposed to. the best interests of thiy corporation, and with respect t0 any eriminal action or
proceeding, il he/she had no reasomabie cause (v believe histher conduct was unlawiul,
However, with respeet t any #ction by or in the right of thiy corporation to procure a judgment
in ita favor, oo indemnification shull be madc in respect of any claim, issue, or matler as to which
such persol is adjudged liable for negligence or misconduct in the performance of bissher duty to
the eorporation unless, and only to the extent that, the court in which such action or suit was
brought determmines, on application, that despite the adjudication of liabitlity, such person is fairdy
and reasonably entitled to indemnity in view of all the elrcumstances of the cuse. Termination of
any action, suit ov procceding by judgment, order, settfement, conviction. or in a pica ot oolo
contendere o7 its equivalent, shall not, of itsclf, ¢reate a preswmnption that the purty did not meet
the applicable standard of conduct. Indemnification hereunder may be paid by the corporation in
advance of the final disposition of any action, suit or pryceeding, on a preliminary determination
that the divector, officer, employee or agunt met the applicable standard of conduct.
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(b)  The corporation shall also indemmify any directer or officer who has beon
successful on the merits or otherwise, in delense of any action, suit, or proceeding, ot in defense
of any claiem. issug, or matter therein, against all expenses, including attorneys’ Tees, actually and
teasonably incurted by him/her in connection therewith, withoul the necessity of an independent
determination that such director or officer met any appropriste standard of conduct.

fcy  The indemnification provided for herein shall continue a9 to any person who has
ceased 1o be a director or officer, and shall nure to the benefit of the heirs, excoutory, and
adrministrators of such persons,

(@) In addition lo the indemuification provided for herein, the corporation shall have
power to make any other or further indemnification, excepl un indemnification against gross
negligence ot willful misconduct, under any resolution or agreement duly adopted by the Boayd
of Directors, or duly autherized by a majority of the shareholders,

ARTICLE X

No director of the curporation shatl be porsonally fisble to the corporation or its
shareholdets for monetary damages Jor breach of fiduciary duty as a dircctor; provided, that the
foregoing clausc shall not apply to any liability of a director for any action for which the [lorida
General Corporation Act proscribes this limitation and then only to the extent that this limitation
is specifically proscribed.

ARTICLE X[

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Florida, tho Board of Directors is expressly authorized:

(@)  To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
powet of the hulders of stock having voting power to alter, amend, or repéal the By-Laws made
by the Board of Directors,

(  To dotersmine and fix the value of any property to be acyuired by the corporation
and 1o issue and pay in exchange therefore, stock of the corporation: and the judgment of the
ditectors in determining such value shall be conulusive,

¢}  To set apart out of any funds of the corporation avaaluble for dividends, a rescrve
of reserves for working capited or for any other lawfil purposcs, and also to abolish any such
yescrve in fhe same manner in whieh i was created.

(@ Todetermine from time 1o {ime whether and to what extent, and at what time and
places, and nndcr win conditions and regulations the accounts and hooks of the corporation, or
any of the books, shall be gpen for inspection by the shareholders and np sharcholder shall have
any right to inspect any account or book or document of the cocporation except as conferred by
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the laws of the State of Florida, unless and wntid authorized to do so by resolution of the Board of
Directors or of the shareholders.

{e)  The Boxd of Directors may, by resolulion. provide for the issuance of stock
cettificates to replace lost or destroyed certificrtes.

ARTICLE XTX

If the By-Laws so provide, the shareholders and the Board of Dircctors of the corpuration
shall have the power to hold their mectings, 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, putside of said statc
at such place or places as may be designated from time to time by the Board of Directors.

The corporation may, in its By-Laws, confer powers upon the Board of Directors in
addition 10 those granted by these Articles of Incorporation, and in addition o the powers and
authority expressty conferred upon them by the laws of the State ol Florida.

Elcetion ol directors need not be by ballot unless the By-Laws so provide.

Directors shall be entitled to réasunable fecs for their attendance at meetings of the Board
of Dirgelors.

ARTICLE X)X}

In case the corporation enters into contracts or transacts business with one or more of its
dircotors, or with any firm of which one or more of its ditectors arc members, or with any other
corporation or association of which one or more of its direciors are sharcholders, directors, or
officers, such contracts or transactions shall not be invalidaled or in any way affected by the fact
that such director or direetors have or may have an interest therein which is or might be adverye
v the intercst of this corporation, provided that such contracts or transactions are in the usual
course of business.

In the absence of fraud, no contract or gther transaction betwecn this corporation and any
other corporation or any individual or firm, shall in any way be affected or invalidated by the faet
that any of the directors of this corporation is interested in such contract or lransaction, provided
that such interest shall be fully disclosed or elherwise known to the Beard ol Directors in the
meeting of such Board at which time such contract or transaction was authorized or confinned,
and provided, howzgver, that any such directors of this corporation who are so inerested may he
couated in determining the existence of a quorum at any meeting of the Board of Directors of
this corporation which shall anthotize or confirm such contract or transaction. and any such
director may vote thereon W authorize any such contract or transaction with the like force and
cffect as i he were not such director or officer of such other corporation or not so interested.
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ARTICLE XIV AT b il
}'ALLA;'M.:SJ&_E. FLORIDA
The corporation reserves the right to amend, alter, change or repeal any provision
contuined in these Articles of Incorporation in the manncr now or hereafter prescribed by law,

and all rights and powers conterred herein upon sharcholders, directors and officers are subject
tor this reserved power. '

7
Dated: March f_f? 2005.

Stewart A. Merkin,; Esq., Incorporator

ACCEPTANCF. QF DESIGNATION

Having been named o accopt scrvice of process for the above slated corporation, at the
place desigmated, 1 herchy accept to act in thiy capacity, and agree to comply with the provisions
of Section 48.091. Florida Statutes, relative to kecping open said office.

~Growan 4. Merkin, Esq.

Filed by:

Stewart A, Merkin. Esqg.
FBN: 153444

444 Brickell Avenue
Suite 300

Miami, Florida 33131
‘Yel. {305) 357-5556
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