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Department of State

COVER LETTER

Division of Corporations

P. O. Box 6327

i Tallahassee, FL 32314

SUBJECT:

ROR_Z/ CORPoRATION
®

OPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

5'$70.00

Filing Fee

FROM:

[1878.75 [1$78.75 [1387.50
Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

SANTU RaoaHATeL

Name (Printed or typed)

5403 AVENVE SiHaNE
Address

LTz . FL 33558

City, State & Zip

(812) 907- 1878

Daytime Telephone number

NOTE: Please provide the original and one copy of the articles.



FLORIDA DEPARTMENT OF STATE
Division of Corporations

May 12, 2006

SANTU ROHAIGI
5403 AVENUE SIMONE
LUTZ, FL 33558

SUBJECT: RORY CORPORATION
Ref. Number: W06000022135

We have received your document for RORY CORPORATION and your check(s)
totaling $70.00. However, the enclosed document has not been filed and is being

returned for the following correctlon( ):

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity.

Please seject a new name and make the correction in all appropriate places. One
or more major words may be added to make the name distinguishable from the

one presently on file.

Adding "of Florida" or "Florida" to the end of a name is not acceptable.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your flllng will be considered abandoned.

If you have any questions conceming the filing of your document, please calf
{850) 245-6995.

Wanda Cunningham
Document Specialist Letter Number: 606 A00033819

New Filing Section

Diviston of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

6%:1 Hd 0€ 4 90

3d

3

d3Aall



COVER LETTER

Department of State
Division of Corporations
P. O. Box 6327
Tallahassee, FL 32314

SUBJECT: RYR oM CORPORATIQN

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

CJs70.00 []$78.75 Cs78.75 []s87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

FROM: SANTY QQl“ AT-G-\

Name (Printed or typed}

Syod AVENYE SiMaNE

Address

[lutze  FL 3B355%

2
Chiy, State & Zip

(€13) 9°4- \ S TF

7 Daytime Telephone number

NOTE: Please provide the original and one copy of the articles.
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ARTICLES OF INCORPORATION U iy £ D
OF /;’ L‘?C“\ . ! J\‘
RYROM CORPORATION ey, 7O

*dek k¥ A

The undersigned, acting as incorporator, pursuant to the provisions of the laws 0f~
the state of Florida relating to private corporations, hereby adopts the following Articles Y 7
of Incorporation:

ARTICLE ONE. [NAME] The name of the corporation is:
RYROM-CORPORATION

ARTICLE TWO. [PRINCIPAL PLACE OF BUSINESS AND MAILING
ADDRESS OF THE CORPORATION

RYROM CORPORATION
5403 AVENUE SIMONE
LUTZ, FL 33558

ARTICLE THREE. [PURPOSES]. The purpose for which the incorporation is
organized is to engage in any activity or business not in conflict with the laws of the State
of Florida or of the United States of America, and without limiting the generality of the
foregoing, specifically:

i [OMNIBUS]. To have to exercise all the powers now or hereafter
conferred by the laws of the State of Florida upon corporations organized pursuant to the
laws under which the corporation is organized and any and all acts amendatory thereof
and supplemental thereto.

ii. [CARRYING ON BUSINESS OUTSIDE STATE]. To conduct and carry
on its business or any branch thereof in any state or territory of the United States or in any
foreign country in conformity with the laws of such state, territory, or foreign country, and
to have and maintain in any state, territory, or foreign country a business office, plant,
store or other facility.

iii. [PURPOSES TO BE CONSTRUED AS POWERS]. The purposes
specified herein shall be construed both as purposes and powers and shall be in no way
limited or restricted by reference to, or inference from, the terms of any other clause in this
or any other article, but the purposes and powers specified in each of the clauses herein
shall be regarded as independent purposes and powers, and the enumeration of specific
purposes and powers shall not be construed to limit or restrict in any manner the meaning
of general terms or of the general powers of the corporation; nor shall the expression of
one thing be deemed to exclude another, although it be of like nature not expressed.

(Proprictary & Confidential) 1



ARTICLE FOUR. [CAPITAL STOCK].

Authorized Shares: The total number of shares of capital stock, which the Corporation
has the authority to issue, is Twenty Five million (25,000,000). The total number of
shares of common stock, which the Corporation is authorized to issue, is Twenty million
(20,000,000) and the par value of each share of such common stock is $0.0001 for an
aggregate par value of Two Thousand ($2,000) Dollars. The common shares shall be of
two classes, 200,000 of Class “A.” and 19,800,000 of Class “B,” with the holders of Class
“A” shares having the right to elect 51% of the members of the Board of Directors. The
total number of shares of preferred stock, which the Corporation is authorized to issue, is
Five Million (5,000,000) and the par value of each share of such preferred stock is
$0.0001 per share for an aggregate par value of ($500) Dollars.

4.1 Rights for Preferred Shares: The board of directors is expressly authorized to adopt,
from time to time, a resolution or resolutions providing for the issue of preferred stock
in one or more series, to the number of shares in each such series and to fix the
designations and the powers, preferences and relative, participating, optional and other
special rights and the qualifications, limitation and restrictions of such shares, of each
such series. The authority of the board of directors with respect to each such series
shall include a determination of the following, which may be vary as between the
different series of preferred stock:

(a) The number of shares of constituting the series and the distinctive designation of

the series;

{b) The dividend rate on the shares of the series, the conditions and dates upon which
dividends on such shares shall be payable, the extent, if any, to which dividends on
such shares shall be cumulative, and the relative rights of preference, if any, of
payment dividends on such shares;

© Whether or not the shares of the series are redeemable and, if redeemable, the time
or times during which they shall be redeemable and the amount of share payable on
redemption of such shares, which amount may, but need not, vary according to the
time and circumstances of such redemption;

(d) The amount payable in respect of shares of the series, in the event of any
liquidation, dissolution or winding up of this corporation, which amount may, but
not need, vary according to the time or circumstances of such action, and the
relative rights of preference, if any, of payment of such amount;

() Any requirement as to a sinking fund for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this corporation
of the shares of the series;

® The right, if any, to exchange or convert shares of the series into other securities
or property, and the rate or basis, time, manner and condition of exchange or
conversion;

(g) The voting rights, if any, to which the holders of shares of the series shall be
entitled in addition to the voting rights provided by law; and

(Proprietary & Confidential) 2
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Any other terms, conditions or provisions with respect to the series no inconsistent
with the provisions of this ARTICLE or any resolution adopted by the board of
directors pursuant to this ARTICLE.

The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of this corporation entitled to a
vote at a meeting of shareholders. No holder of shares preferred stock of this corporation
shail, by a reason of such holding have any preemptive right to subscribe to any additional
issue of any stock of any class or series nor to any security convertible into such stock.

4.2 Statement of Rights for Common Shares:

(a)

®)

©

@

Subject to any prior rights to receive dividends to which the holders of shares of
any series of the preferred stock may be entitled, the holders of shares of common
stock shall be entitled to receive dividends, if and when declared payable from time
to time by the board of directors, from funds legally available for payment of
dividends..

In the event of any dissolution, liquidation or winding up of this corporation,
whether voluntary or involuntary, afier there shall have been paid to the holders of
shares of preferred stock the full amounts to which they shall be entitled, the
holders of then outstanding shares of common stock shall be entitled to receive,
pro rata, any remaining assets of this corporation available for distribution to its
shareholders. The board of directors may distribute in kind to the holders of the
shares of common stock such remaining assets of this corporation or may sell,
transfer or otherwise dispose of all or any part of such remaining assets to any
other corporation, trust or entity, and receive payment in cash, stock or obligations
of such other corporation, trust or entity or any combination of such cash, stock,
or obligations, and may sell all or any part of the consideration so received, and
may distribute the consideration so received or any balance or proceeds of it to
holders of the shares of common stock. The voluntary sale, conveyance, lease,
exchange or transfer of all or substantially all the property or assets of this
corporation (unless in connection with that event the dissolution, liquidation or
winding up of this corporation is specifically approved), or the merger of
consolidation of this corporation into or with any other corporation, or the merger
of any other corporation into it, or any purchase or redemption of shares of stock
of this corporation of any class, shall not be deemed to be a dissolution, liquidation
or winding up of this corporation for the purpose of this paragraph (b).

Except as provided by law or this certificate of incorporation with respect to
voting by class or series, each outstanding share of common stock of this
corporation shall entitle the holder of that share to one vote on each matter
submitted to a vote at a meeting of shareholders, subject to the rights of Class “A”
common shareholders to elect 51% of the Board of Directors, set forth in this
Article III.

Such numbers of shares of common stock as may from time to time be required for
such purpose shall be reserved for issuance (I) upon conversion of any shares of
preferred stock or any obligation of this corporation convertible into shares of
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common stock and (II) upon exercise of' any options or warrants to purchase share
of common.stock,

The corporation's capital stock may be issued and sold from time to time for such
consideration as may be fixed by the Board of Directors, provided that the consideration
so fixed is not less than par value.

The stockholders shall not possess cumulative voting rights at ail shareholders
meetings called for the purpose of electing a Board of Directors.

ARTICLE FIVE. [DIRECTORS]}.

5.1 Number: The number of directors of the Corporation shall be subject to the
corporation’s bylaws (the “Bylaws”), provided, however, the number of directors of
the corporation may not be fewer than two unless the number of directors may not be
fewer. than.the number of stockholders.

5.2 Class of Directors; There shall be one class of directors, who shall be elected at the
Annual Meeting of the Corporation, or at such special meeting as may be provided for
in the Bylaws of the Corporation. Each director shall hold office for the term for
which elected and until his or her successor shall be elected and shall qualify, or until
he or she shall resign or be removed as set forth below.

5.3 Powers of Directors: Subject to the limitations contained in the Articles of
Incorporation and the corporation law for the State of Florida concerning corporate
action that must be authorized or approved by the shareholders of the corporation, all
corporate powers shall be exercised by or under the authority of the board of
directors, and the business and affairs of the corporation shall be controlled by the
board.

5.4 Removal of Directors: Subject to the rights of Class “A” common shareholders to
elect 51% of the Corporation’s directors, and director(s) or the entire Board of
Directors may be removed from office shareholder vote at any time, without assigning
any cause, but only if the holders of 100% of the Class “A” Common Shares vote for
said removal.

5.5 The names and addresses of the first Board of Directors are:

Santu Rohatgi , President 5403 Avenue Simone
LUTZ, FL. 33558
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Patricia L. Rohatgi, Secretary 5403 Avenue Simone

Lutz, FL 33558

ARTICLE SIX, [SHAREHOLDERS].

6.1 Amendment of the Bylaws: The board of directors has the power to make repeal,

6.2

6.3

6.4

amend and alter the bylaws of the corporation, to the extent provided in the bylaws.
However, the paramount power to repeal, amend and aiter the bylaws, or to adopt
new bylaws, is vested in the shareholders. The power may be exercised by a vote of a
majority of shareholders present at any annual or special meeting of the shareholders,
with holders of the Class “A” Common shares having 51% of the voting power in any
said vote. Moreover, the directors have no power to suspend, repeal, amend or
otherwise alter any bylaw or portion of any bylaw so enacted by the shareholders,
unless the shareholders, in enacting any bylaw or portion of any bylaw, otherwise
provide.

Personal Liability of Shareholders: The private property of the shareholders of this
corporation is not subject to the payment of corporate debts, except to the extent of
any unpaid balance of subscription for shares.

Denial Preemptive Rights: No holder of any shares of the corporation of any class
now or in the future authorized shall have any preemptive right as such holder (other
than such right, if any, as the board of directors in its discretion may determine) to
purchase or subscribe for any additional issues of shares of the corporation of any class
now or in the future authorized, nor any shares of corporation purchased and held as
treasury shares, or any part paid receipts or allotment certificates in respect of any
such shares, or any securities convertible into or exchangeable for any such shares, or
warrants or other instruments evidencing rights or options to subscribe for, purchase
or otherwise acquire any such shares, whether such shares, receipts, certificates,
securities, warrants or other instruments be unissued, or issued and subsequently
acquired by the corporation; and any such share, receipts, certificates, securities,
warrants or other instruments, in the discretion of the board of directors, may be
offered from time to time to any holder or holders of shares of any class or classes to
the exclusion of all other holders of shares of the same or any other class at the time
outstanding.

Voting Rights: Except as otherwise expressly provided by the law of the State of
Florida or this certificate of incorporation or the resolution of the board of directors
providing for the issue of a series of preferred stock every holder of record of common
stock entitled to vote and, except as otherwise expressly provided in the resolution or
resolutions of the board of directors providing for the issue of a series of preferred
stock, every holder of the record of any series of preferred stock at the time entitle to
vote, shall be entitled to one vote for each share held, subject to the rights of the
holders of Class “A” shares of the company.

6.5 Actions By Written Consent. Whenever the vote of shareholders at a meeting of

shareholders is required or permitted to be taken for or in connection with any
corporate action by any provision of the corporation law of the State of Florida, or of
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this certificate of incorporation or of the bylaws authorized or permitted by that law,
the meeting and vote of shareholders may be dispensed with if the proposed corporate
action is taken with the written consent of the holders of stock having a majority of the
total number of votes which might have been cast for or in connection with that action
if a meeting were held: provided that in no case shall the written consent be by the
holders of stock having less than the minimum percentage of the vote required by
statute for that action, and provided that prompt notice is given to all shareholders of
the taking of corporate action without a meeting and by less than unanimous written
consent.

ARTICLE SEVEN. [REGISTERED AGENT].
The name and address of the Registered Agent of the corporation are as follows:
NAME ADDRESS

Santu Rohatgi 5403 Avenue Simone,
Lutz, FL 33558

ARTICLE EIGHT. [AMENDMENTS].

The corporation shall be deemed, for all purposes, to have reserved the right to amend,
alter, change or repeal any provision contained in its articles of incorporation, as amended,
to the extent and in the manner now or in the future permitted or prescribed by statue, and
all rights conferred in these Articles upon shareholders are granted subject to that
reservation..

ARTICLE NINE. [REGULATION OF BUSINESS AND AFFAIRS OF THE
CORPORATION].

9.1.1. Powers of Board of Directors

(@)  In furtherance and not in limitation of the powers conferred upon the board of
directors by statute, the board of directors is expressly authorized, without any
vote or other action by shareholders other than such as at the time shall be
expressly required by statute or by the provisions of these Articles of
Incorporation, as amended, or of the bylaw, to exercise all the powers, rights, and
privileges of the corporation (whether expressed or implied in these Articles or
conferred by statue) and to do all acts and things which may be done by the
corporation, including, without limiting the generality of the above, the right to:

Q) Pursuant to a provision of the bylaw, by resolution adopted by a majority of the
actual number of directors elected and qualified, to designate from among its
members and executive committee and one or more other committees, each of
which, to the extent provided in that resolution or in the bylaw, shall have and
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(ii)
(i)

(iv)

)

(vi)

(b)
@

(ii)

exercise all the authority of the board of directors except as otherwise provided by
law; . .

To make, alter, amend or repeal bylaw for the corporation; .

To authorize the issuance from time to time of all or any shares of the corporation,
now or in the future authorized, part paid receipts or allotment certificates in
respect of any such share, and any securities convertible into or exchangeable for
any such shares (regardless of whether those shares, receipts, certificates or
securities be unissued or issued and subsequently acquired by the corporation), in
each case to such corporations, associations, partnerships, firms, individuals or
others (without offering those shares of the corporation of any class now or in the
future authorized), and for such consideration (regardless of whether more or less
that the par value of the shares), and on such terms as the board of directors from
time to time in its discretion lawfully may determine;

From time to time to create and issue rights or options to subscribe for, purchase
or otherwise acquire any shares of stock of the corporation for any class now or in
the future authorized or any bonds or other obligations or securities of the
corporation {without offering the same or any part of them to the holders of any
shares of the corporation of any class now or in the future authorized);

In the furtherance and not in limitation of the provisions of the above subdivisions
(i) and (iv), from time to time to establish and amend plans for the distribution
among sale to any one or more of the officers or employees of the corporation, or
any subsidiary of the corporation, of any shares of stock or other securities of the
corporation of any class, or for the grant to any such officers or employees of
rights or options to subscribe for, purchase or otherwise acquire any such shares or
other securities, without in any case offering those shares or any part of them to
the holders of any shares of the corporation of any class now or in the future
authorized, such distribution, sale or grant may be in addition to or partly in lieu of
the compensation of any such officer or employee and may be made in
consideration for or in recognition of services rendered by the officer or employee,
or two provide him/her with an incentive to serve or to agree to serve the
corporation or any subsidiary of the corporation, or otherwise as the board of
directors may determine; and

To sell, lease, exchange, mortgage, pledge, or otherwise dispose of or encumber
all or any part of the assets of the corporation unless and except to the extent
otherwise expressly required by statute.

The board of directors, in its discretion, may from time to time:

Declare and pay dividends upon the authorized shares of stock of the corporation
out of any assets of the corporation out of any assets of the corporation available
for dividends, but dividends may be declared and paid upon shares issued as partly
paid upon the basis of the percentage of the consideration actually paid on those
shares at the time of declaration and payment,

Use and apply any of its assets available for dividends, subject to the provisions of
these Articles, in purchasing or acquiring any of the shares of stock of the
corporation; and :

(Proprietary & Confidential) 7



(iii)

9.1.

No

Set apart out of its assets available for dividends such sum or sums as the board of
directors may deem proper, as a reserve or reserves to meet contingencies, or for
equalizing dividends, or for maintaining or increasing the property contingencies,
or for equalizing dividends, or for maintaining or increasing the property or
business of the corporation, or for any other purpose it may deem conducive to the
best interests of the corporation. The board of directors in its discretion at any
time may increase, diminish or abolish any such reserve in the manner, which it was
created.

2 Approval of Interested Director of Officer Transactions:

contract or transaction between the corporation and one or more of the directors or

officers, or between the corporation and any other corporation, partnership, association,
or other organization in which one or more of its directors of officers are directors or
officers, or have a financial interest, shall be void or void able solely for this reason, or
solely because the director or offer is present at or participates in the meeting of the board
or committee thereof which authorizes the contract or transaction, or solely because
his/her or their votes are counted for such purpose. If:

L

The material facts as to his’her interest and as to the contract or transaction are
disclosed or are known to the board of directors or the committee, and the board or
committee in good faith authorizes the contract or transaction by a vote sufficient for
such purpose without counting the vote of the interested director or directors; or

. The material facts as to his/her interest and as to the contract or transaction. are

disclosed or are known to the sharcholders entitled to vote thereon, and the contract
or transaction is specifically approved in good faith by vote of the shareholders; or

The contract or transaction is fair as to the corporation as of the time is authorized,
approved or ratified, by the board of directors, a committee thereof, or the
shareholders.

Interested directors may be counted in determining the presence of a quorum at a
meeting of the board of directors or of a committee, which autherizes the contract or
transaction..

9.1.3 Indemnification:

(a)

The corporation shall indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in
the right of the corporation) by reason of the fact that he/she is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of the corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorney’s fees)
judgments, fines and amounts paid in settlement actually and reasonably incurred by
him/her in connection with such action, suit or proceeding if he/she acted in good faith
and in a manner he/she reasonably believe to be in or not opposed to the best interests
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(b)

(©)

of the corporation, and, with respect to any criminal action or proceeding, has no
reasonable cause to believe his/her conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea
of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which he/she reasonably believe to be
in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his/her conduct
was uniawful.

The corporation shall indemnify any person who was or is a party or is threatened to
be made a party to any threatened or pending or completed action or suit by or in the
right of the corporation to procure a officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director, officer, employee, or
agent of another corporation, partnership, joint venture, trust or other enterprise
against expenses (including attorney’s fees) actually and reasonably incurred by
him/her in connection with the defense or settlement of such action or suit if he/she
acted in good faith and in a manner he/she reasonably believe to be in or not opposed
to the best interests of the corporation any except that no indemnification shall make
in respect of any claim, issue or matter as to which such personal shall have been
adjudged to be liable for negligence or misconduct in the performance of his/her duty
to the corporation unless and only to the extent that the court in which such action or
suit was brought shall determine upon application that, despite the adjunction of
liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such other court shall deem
proper. .

To the extent that any person referred to in paragraphs (a) and (b) of this Article has
been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to therein or in defense of any claim, issue or matter therein, he/she shall be
indemnified against expenses (including attorney’s fees) actually and reasonably
incurred by him/her in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) of this Article (unless ordered by a

(e)

court) shall be made by the corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper
in the circumstances because he/she has met the applicable standard of conduct set
forth in paragraphs (a) and (b) of this Article. Such determination shall be made (a) by
the board of directors by a majority vote of a quorum consisting of directors who
were not parties to such action, suit or proceeding, or (b) if such quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (c) by the shareholders.

Expenses incurred in defending a civil or criminal action, suit or proceeding may be
paid by the corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the board of directors in the specific case upon receipt of
an undertaking by or on behalf of the director, officer, employee or agent to repay
such amount unless it shall ultimately be determined that he/she is entitled to be
indemnified by the corporation as provided in this Article.
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(f) The indemnification provided by this Article shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under and statute,
bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as
to action in his/her official capacity while holding such office, and shall continue as to
a person who has ceased to be a director, officer, employee or agent and shall inure to
benefit of the heirs, executors and administrators of such a person.

(g) The corporation shall have the power to purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted against him/her and incurred by himv/her in any such
capacity, or arising out of his/her status as such, whether or not the corporation would
have the power to indemnify him/her against such liability under the provisions of this
Article 9.

(h) For the purposes of this Article, references to “the corporation” include all constituent
corporations absorbed in a consolidation or merger as well as the ‘resulting or
surviving corporation so that any person who is or was a director, officer, employee
or agent of such constituent corporation or is or was serving at the request of such
constituent corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise shall stand in the same
position under the provisions of this section with respect to the resulting or surviving
corporation as he/she would if he/she had served in the resulting or surviving
corporation in the same capacity.

ARTICLE TEN. {PERIOD OF EXISTENCE]. The period of existence of the
incorporation shall be perpetual.

ARTICLE ELEVEN. [STOCKHOLDERS' MEETINGS]. Meeting of
stockholders shall be held at such place within or without the State of Florida as may be
provided by the By-laws of the corporation. The President or any other executive officer
of the corporation, the Board of Directors, or any member may call special meetings of the
stockholders thereof, or by the record holder or holders of at least ten percent (10%) of all
shares entitled to vote at the meeting. Any action otherwise required to be taken at a
meeting of the stockholders, except election of directors, may be taken without a meeting
if consent in writing, setting forth the action so taken, shall be signed by stockholders
having at least a majority of the voting power.

ARTICLE TWELVE. [CONTRACTS OF CORPORATION]. 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, and no act of this
corporation shall in any way be affected or invalidated by the fact that any of the directors
of this corporation are pecuniary or otherwise interested in, or are directors or officers of
such other corporation. Any director of this corporation, individually, or any firm of
which such director may be a member, may be a party to, or may be pecuniary or
otherwise interested in any contract or transaction of the corporation; provided, however,
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that the fact that he or such firm is so interested shall be disclosed or shall have been
known to the Board of Directors of this corporation, or a majority thereof, and any
director of this corporation who is also a director or officer of such other corporations, or
who is so interested, may be counted in determining the existence of a quorum at any
meeting of the Board of Directors of this corporation that shall authorize such contract or
transaction, and may vote thereat to authorize such contract or transaction, and may vote
thereat to authorize such contract or transaction, with like force and effect as if he were
not such director or officer of such other corporation or not so interested.

ARTICLE THIRTEEN. [LIABILITY OF DIRECTORS AND OFFICERS].
No director or officer shall have any personal liability to the corporation or its
stockholders for damages for breach of fiduciary duty as a director or officer, except that
this Article Twelve shall not eliminate or limit the liability of a director or officer for (me)
acts or omissions which involve intentional misconduct, fraud or a knowing violation of
law.

ARTICLE FOURTEEN. [NAME AND ADDRESS OF THE

INCORPORATOR]
NAME ADDRESS
Santu Rohatgi 5403 Avenue Simone

Lutz, FL 33558
ARTICLE FIFTEEN [EFFECTIVE DATE OF THE CORPORATION]

The effective date of the Corporation is May 04, 2006

Having been named as registered agent to accept service of process for the above stated
corporation at the place designated in this certificate, I am familiar with and accept the
appointment ad registered agent and agree to act in this capacity

Boer (R DATE. MAY 21, 290K

Signature /Registered Agent

Signature/Incorporator

(Proprietary & Confidential) 11
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Dudley P. Hardy, P.A.
Attorney at Law

" Post Office Drawer 1030 # 403 W. Georgia Street ® Starke, 32001
(904)964.5701 +> Fax: (904) *964-2304 # e-mail; dudleyph@Earthlink.net

April 25,2006

STATE OF FLORIDA
DIVISION OF CORPORATIONS
P.O. Box 6327

Tallahassee, Florida 32314

Re: RICKS GROUP, INC.
To Whom It May Concern:

Enclosed for filing is the original and one (1) copy of Articles Of Incorporation on the above. Also,
enclosed is my check in the amount of $70.00 for payment of the following:

1. Filing Fee for Articles Of Incorporation $35.00

- 2. Filing Fee for Designation And Acceptance
by Registered Agent $35.00
Total: $70.00

Please notify me upon the filing of the Articles Of Incorporation.
I appreciate your anticipated cooperation.
Sincerely,

DUDLEY P. HARDY, P.A,

Enclosure as stated



FLORIDA DEPARTMENT OF STATE
Division of Corporations

May 2, 2006

DUDLEY P. HARDY, ESQ.
P. O. DRAWER 1030
STARKE, FL 32091

SUBJECT: RICKS GROUP, INC.
Ref. Number: W06000020299

We have received your document for RICKS GROUP, INC. and your check(s)

totaling $70.00. However, the enclosed document has not been filed and is being

returned for the following correctlon(s)

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an administratively dissolved/revoked
entity. Names of administratively dissolved/revoked entities are not available for
one year from the date of administrative dissolution/revocation unless the
dissolved/revoked entity provides the Department of State with an affidavit or
letter stating that they have no intention of reinstating, therefore, releasing the
name for use to another entity.

Adding "of Florida" or "Florida" to the end of a nhame is not ac ceptébl

SRR e englnal and on‘e“copy of your‘document;along with.a~copy-of
uth, silatterawithin. 60 0ays-or-yourfiling wil-be  considerediabandoned”>m

If you have any questions concerning the filing of your document, please call
(850) 245-6995.

Wanda Cunningham

Document Specialist Letter Number: 306A00030901
New Filing Section

Division of Corvorations - P.O. BOX 6327 -Tallahassee. Florida 32314

A



ARTICLES OF INCORPORATION
~ OF
RICK’S AUTO GROUP, INC.

The undersigned incorporator of these Articles Of Incorporation, a natural person

competent to contract, hereby subscribes himself to these Articles Of Incorporation under
the laws of the State of Florida.

Article I - Name

The name of this Corporation is: RICK’S AUTO GROUP, INCE B
Article Il - Purpose R

(ﬂf/_,‘; (W
s 2 m
This Corporation is organized for the purpose of transacting ariy..%r aI])lawf@

U

[ E ey

business as provided for in §607,0302, Florida Statutes. 2E

ot 2

Article 111 - Capital Stock

This Corporation is authorized to issue 1000 shares of One and No/100's Dollars
($1.00) par value common stock.

Article IV - Preemptive Rights

Every shareholder, upon the sale for cash of any new stock of this Corporation of the
same Kind, class or series as that which they already hold, shall have the right to purchase

his or her pro-rata share {as nearly as may be done without issuance of fractional shares) at
the price at which it is offered to others,

Article V - Principal Office




The street address of the principal office of this Corporation is 17858 US Hwy 301

North, Starke, Florida 32091; the mailing address is the same.

Article VI- Initial Registered Office and Agent

The street address of the initial registered office of this Corporation is: 403 West
Georgia Street, Starke, Florida 32091; the mailing address is P.Q. Drawer 1030, Starke,
Florida 32091. The name of the initial registered agent of this Corporation at this address

is Dudley P. Hardy.

Article VII - Incorporators

The name and address of the initial incorporator of this Corporation is:

GEORGE W. RICKS 11
17858 US Hwy 301 North
Starke, Florida 32091

Article VIII - Effective Date

The effective date on which this Corporation shall begin business is upon the filing

of the Articles of Incorporation.

Article IX- Amendment

This Corporation reserves the right to amend or repeal any provisions contained in
these Articles Of Incorporation or any amendment to them, and any right conferred upon the

shareholders is subject to this reservation,

In Witness Whereof, the undersigned subscriber has executed these

Articles Of Incorporation on May éé’ , 2006.

GEORGEW. RICKS 11

Fage?




STATE OF FLORIDA
COUNTY OF BRADFORD

I HEREBY CERTIFY that on this day, before me, a Notary Public duly authorized
in the State and County named above to take acknowledgments, personally appeared
GEORGE W, RICKS 11, to me known to be the person described as subscriber or who has

produced as identification, and who executed the

foregoing Articles Of Incorporation and acknowledged before me that he subscribed to those
Articles Of Incorporation.
WITNESS my hand and official seal in the County and State named above this

23 day of May, 2006.

o~

SN WA,

NOTARY PUBLIC, State of Florida

S, KATHY EILAND

. « MY COMMISSION # DD 496141
o . EXPIRES: Dacembar 1, 2009
Trroendt  Bondsd Thu Budgel Notery Services




Certificate

DESIGNATING THE ADDRESS WHERE,
AND AN AGENT UPON WHOM, PROCESS
MAY BE SERVED

WITNESSETH

That RICK’S AUTO GROUP, INC., having organized under the laws of the

State of Florida, and which will have its principal office in Starke, Florida has named
DUDLEY P. HARDY whose address is 403 West Georgia Street, Starke, Florida

32091, as its agent to accept service of process within this state.
ACKNOWLEDGMENT

Having been named in the Articles Of Incorporation of RICK’S AUTO
GROUP, INC., to accept service of process for the Corporation, at the place
designated in this Certificate, I hereby agree to serve as the registered agent for the

Corporation and agree to comply with the applicable provisions of the Florida

Statutes.

Dated this A ay of May, 2006,

ol

DUDLEY P’.?{ARDY, Reﬁste?d Agent

f
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