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ARTICLES OF INCORPORATION

Zo o
OF A
NERD PATROL, INC. PN
PREAMBLE E%EGTN Dgz
We, the undersigned, do hureby associate oursclves under the folfowing Articles, for thea Il /D- -

purposc of forming a corporation under the laws of the Siate of Florida.

ARTICLL
NAME
The name of the corpuration shall be; NERD PATROL, INC,
ARTICLETY
GENERAL NATURE OF BUSINESS
The peneral nature of the business 10 be transacted by Lhis corporation s:

{n To cngage in any activity or business permitted under the laws of the United
States and the State of Florida.
ARTICLE I
CORPORATE POWLRSE

This Corporation shall have all powers now and hereatier granted corporations for profit
under the laws of the State of Florida, including, but not limited to, power to:

). Elect o1 appoint such officers and agents a5 its alTairs xhall require, and allow them
suilable compensation.

frepared By:

Toseph A. Spiriti Jr., Fzq. 0769200
12121 NE i4™ Avenue

North Minmi, Florids 33161
{305)-244-1084
Jspiriti@spiritilaw.cam
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Adopt, chinge_smend and repeal By.Laws, not inconsigtent with law or its
Centificate of [ncorporation, for the exercise ot'its corporate powers. the
management, regulation and government of il stocks or ofher evidence of inlerest,
and the calling and holding of meetings of its Stockholders.

Increase or diminish, by vole of its stockholders ar shareholders, change as the By-
Laws may direct, the number of directors.

. Muke and cnter into all contracts ncccssary and proper for the conduet of its

business.

Conduct business, have one or morc officers, and huy hoid, mortgage, sell, canvey,
lease or otherwise dispase of real and personal (tangible and intangibie) property or
any interest therein of any nature whatsocver, in this stale and in any of the several
states, terrilories, possessions and dependencies of the United States, the District of
C'olumbia, and foreign countrics.

Purchase the corporate assets of any other corporation and engage in the same
character of business.

Acquire, take, hold, sclt and dispose of patents, copyrights, trademarks and any
lieenses or other interests thercunder or thevein.

Acquire, take, hold, sell and convey such property as may be necessary in order to
oblwin or sceure payment of any indebtedoess or liabilily lo il

Guarantce, endorse, purchase, deal in, hoid, sell, transter, mortgage, exchange,
pledge or otherwise dispose of, alone, in syndicale, or otherwise in conjunction with
athers, the sharcs ol the capital stock of, or any bonds, securilies or other evidences
of' indcbtedness created by any ather corporation, asgociation, partnership, syndicate,
entity, person or governmental, munigipal or public authority in this slate or any
olher state or government and, while owner thereof, exercise ail the rights, powers
and privileges of ownership, including voting rights.

10. Purchase iold, selt and transter shares of its own capital stock, provided that it shall

not purchase any of its own capital stock except from the surplus of its assels over
its liabilities including capital. Shages of its own capital stock owned by the
Corporalivn shall not be voted dircetly or indirectly or counted as outstanding for
the purpose of any stockholders' quorim or vale.
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11. Contract dehts and borrow maney at such rates of interest not to exceed the Yawlul
interest ruta and upan such terms ag it or its Roard of Directors may deem necessary
or expedicnt and shall authorize and agree upon, issue and selt or pledge bonds,
debentures, notes and other evidences of indebtedness, whether secured or
unseeured, including obligations which are convertible into the capital stock of the
corporation, and execute such mortgages and other instruments upon or
encumbcring its prupurty or eredit (o secure the payment of moncy borrowed or
owing by 1t, as occasion may require and the Board of Director may deem expedient;
and

a. Provide in such instrumaents for wansferring Corporate property of every kind
and nature then belonging to or thereatier acquired by it, as secunity for any
bonds, notes, debenture or other evidence of indebtedness issued or dehts or
sums of money owing by il; and

b. Provide in case of the sale of any properly by virtue of any such instrument
of ar any foreclosure, the party acquiring title shall have the same rights,
privileges, prants, franchises, immunities and advantages, in and by such
instruments enwmerated or conveyed, as belonged to and were enjoyed by it.

12. Lend and advance money, extend eredit, 1ake noles and any kind or nature of
cvidence of indebtedness therefore,

13. Make gifis for educational, scicnlific or charitable purpases.

|4, Indemnify any person madc a party, or threatened to be made a party, to any
threatened, pending or completed action, suil or proceeding:

a.  Whether civil crimina), administrative, or investigative, other thao one by or
in e right of the corporation Lo procure a judgment in i favor, hroughl o
impase a liability or penzlly on such person for an act alleged to have beea
committed by such person in his capacity uf dircctor, oflicer, employec, or
agent of the corporation, or of any olher corporation, parmership, joint
venture, trust, ar other enterprise which he served as such al the request of
the carporation, against judgments, fines, amounts paid in senlement and
reasunable expenses, including attomeys' fees, actually and necessarily
incurred as a result of such action, suit, proceeding, or any appeal therein, if
such person acted in good fuith and in the reasonable helicf that such action
was in the best interest of the covporation, and in criminal actions or
proceedings, without reasonable ground for belief that such action was
unlawful. The terminalion of any such action, suit, or proceeding by
judgment, order, settiement, conviction, ar upon plea of nolo contenders or
its equivalent shall not in itself create a presumption that any such director or
officer did not act in pood [aith in the reasonable belief that such action was
in the best interest of the corporation or that he had reasonahle grounds far
beliel that such action was unlawtul;
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b. By orin the ﬁ'ght of the carporation te proaurs a judgment 1n its faver by
reagon of his being of having been a director, alTicer, employee or agent of
the corpuralion, or of any other corporation, partnership, joint venture, trust,
ar other enterprise which he sarvad as such at the raquest of the carporation,
apains( the reasonable expenses, inctuding attorney's tees, actually and
necessarily incurred by him in canneciion with the defense or serdement of
such action, ot in connection an appeal thesein, if such person acted in good
faith and in the reasanable belief that such action was in the best interest of
the corporation. Such person shall not be entitled to indemnification in
relalion to matters as to negligence or misconduct in the performance of his
duty to the corporation unless, and only to the extent that, the court,
administrative agency, or investigative body before which such action, suit,
or proceeding is held shall determine upon application that, despite the
adjudieation of liability but in vicw of all ¢ircumstances of the case, such
person is fairly and rcasonably entitled to indemnification for such expenses
which such tribunal shell deem proper.

¢. Tothe extent that a divector, officer, employee or agent of & eorporation has
been successlil on the merits or otherwisa in defense of any action, suit, or
proceeding referred to in Parageaph (a) or (b}, or in any defense of any claim,
issue, or matler therein, he shall be indemnified against the reasonable
expenses, including alomeyy' fees, actually and necessarily incurred by him
in connection therewith,

d. [f a determinarion ix made that indemnitication of the director, officer,
employee, or agent is proper in the circumstances because such person has
met the applicable standard of conduet set forth in Paragraph (a) or (b),
uniess indemnitication is ardered by Lhe tribunal before which such action,
suit, or proceeding is held, Such detcrmination shall he made either 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 by the
sharcholders who were not parties to such action, suit or procecding.

15. Pay expenses incurred in defending any action, suit or proceeding in advance of the
fina} disposition of such actiun, suit, or procceding as authorized in the manner
provided in Paragraph (d) of Subsection {14) upon receipt of an undertaking by or
on behalf of the dircetor, officer, employee, or agent to repay such amount unless it
shall ultimately Le determined that he is entitled to be indemnified by the
corporation as authorized by this section.
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17.

18,

Indemnify any person, if the requirements of Subsections (14) and (15) are met,
without aflecting any other rights to which thosc indemnificd may be entitied under
any By-Law, agreement, vote of shareholders ar disinterested directors, or
otherwise, bath as to action in another vapacity while holding such office and shall
continuc as to a perseon who has ceased ta be a direetor, officer, employee, or agent
of the corporation and shall inure to the benefit of the heirs, executors and
administrators of such 4 person.

Purchase and maintain insurance on behaif of any person who is or was a director,
officer, employee, or agent of another corporation, parenership, joint vennure, trust of
other enlerprise apainst liability asserted against him and incurred by him in any
such capacity or arixing out of his status as such, whether or not the carporation
would have the power to indemnily him against such liahility under the provisions
of Subsection (12).

Enter into gcperal partnerships, limited partnerships (whether the corporation be a
limited or generat partncr), joint ventures, syndicates, pools, associations, and other

arrangements for carrying on one or more ol the purposes sel forth in s Articles off

Incorpomtion, jointly or in common with others, so long as the participating
corporation, person, ar association would have power (o do 50 alone.

ARTICLE IV

CAPITAL. STOCK

(1)

This esrparation shall be authorized to have outstanding at any time a maximum

of 6,000 shares of stack of the par value of $1.00.

{2)

Shares of stoek may be issucd in consideration of the payment of the entire

purchase price or only part of the purchase price, as may be determined by the Ruard of
Dircetors which payment may bo made in cash, property. or in services. Shares issued in
considcration of the payment of only part of"the purchase price:

94 d

(a} shal} be subject to calls thereon, in amounts and at such times as the
Board of Direclors may determine until the whole thereof shall have been

paid; and

(b} shall participate in dividends upon the basis of the amount acwally paid
on the respective shares; wnd

(<) Centificates issucd therefore shall bear endorsement as to the actual
amount paid thereon.
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(3)  Nostock in this corporation shall be sold or transferred other than by operation
of law. unless and until the record owner thereof shall have given written notice, by certified
mail, to the corporation at its principal office, setting forth a desire to sell such stock, together
with the price, tenns and conditions upon which said stock shall be offered for sale, The
corporation, if it elects, or its stockhalders, if it shall not clect, shall have an exclusive nght o
purchase said stock at the prve and upon the terms and conditions set forth in said notice at any
time within thirty (30) days of the corporation'’s receipt thereaf. Upon failure of the comoration
or its stockholders to exercise such rights within such thirty (30) day period, said stock may bhe
offered for salc 10 others, hut only at the price and upon the terms and conditions stated in said
notice.

(4)  Anything 1o the eantrary notwithstanding, the original subscribers hereto shall,
prior to issuc of certifieates therefore, have the right o assign their stock subseriptions without
regard to the limitatlions on stock trangfers contained in Seetian (3) uhove.

1ERM OF EXISTENCE

This eorporation shall exist perpetually,
ARTICLE VI

DIRECTORS
(1)  The business of this corporation shull be conducted by a Board of Diregtors
eonsisting of one or more Directors.

{2)  Members of the Board of Directors or an Exceulive Commiliee of such Board
will bc dcemed present and may conduct business at any mecting of such Board or Commitice
by means of a confurence telephoue or similar communicafion equipment if used so that all
persons participating in the meeting can hear each other.

(3)  The names and strect addresses of the members of the first Board of Directors of
this corporation, who shall hold office for the first year of its existence ar until their successors
are elected and qualified are as follows:

NAME ADDRESS
Osvalde Rodriguez 9971 SW 39th Terrace
Miami, Florida 33165
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ARTICLE VII
STREET ADDRESS AND DESIGNATION OF RECISTERED AGENTY

Nerd Patrol, Inc., desiring to organize under the laws of the State of Florida, has designated it
principal office at 9971 SW 39th Terracc Miami, Florida 33165 and has named as its initial
Reyrisiered Agent, Osvaldo Rodrigucx 9971 SW 39th Terrace Miami, Florida 33165.

ARTICLE VIII

SUBSCRIRERS

The pame and address of the Subseriber to these Articies aof Incorporation is as

follows:
NAME ADDRES
Osvaldo Rodripuex 9971 SW 39th Terruce

Miami, Florida 33165
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ARTICLE IX

COMMENCEMENT OF CORPORATE EXISTENCE

Tn accordance with the prayisions of Section 607.167, the effactive date of
Incorporation is specitied to be the}{} Day of November, 2006, which is the date on which
these Articles have been subscribed and acknowlcdged.

WITNESS my hand and ofTiciyl scal this}()Day of November, 2006.

% -
Subscriber  Qsvalda Rodriguer (/%,% ,—%ﬁ-—,

STATE OF FLORIDA
8s.:
CQUNTY OF DADL

BEFORE ME., the undersigned authonty, this IO'P; Day of November, 2006, parsonally
appeared, Osvaldo Rodriguez, to mc well known to be the persons who cxccuied the above
and foregoing Articles of Incorporation of Nerd Patrul, [nc., and who states that he exeeuted
the same for the purposcs therein expressed.

SWORN TO AND SURSCRIBLED buivre me this 16”1 Day of Novaember, 2006,
_,.—-"‘/ -

Notary Puplic

My Commission Expires:

NOTARY PURLIC. STATE OF FLORIDA
Forea, Joseph Spirit, Ju
ICommission # DDS72438

e €0 Brpizes: JULY 10, 2010
BONDED THAM ATLANIL SONLSNG CC, ING.
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ATE OF DESIGNATION
REGISTERED AGENT, ERED OFFICE
Pursuant to the provisions of section £07.0501, Florida Statutes, the undersigned
corporation, organized under the Taws of the State of Florida, sebmits the following statement
in desipoating the registered office/registered agent in the state of Florida.
l.  The nume of the corporation is Nerd Pairol Inc.
The name and address of the registered agent and office is: Osvaldo Rodriguez, 997]
S.W, 39th Terrace, Miami, Florida 33165.

g /s
’4 gj’;?f;f Subscriber \DTH Day of Nuvember , 2006

é/9i4¥
Date
] o B
Usvaldo Rodrigue S & 8
r“‘r ;ﬁ -
A T
,'fii o P
. 0 e
Comoat
ACKNOWLEDGMENT OF REGIS GENY N
- o S
g d'k o
2z 7
[e]

We, Osvaldo Redrigucz having been named to accept Service of Process for Nerd “o
Patrol Inc..a Florida corporation, at the place desigtiated in Article VII of the attached Articled
of Incorporation, 1 hereby accept to act in this capacity, and apree to comply with the provisions

of said act relative to keeping open said office.
DATED this [D—M Day of November, 2006

e

//
Cé %’éﬁ/ ﬁé e "}":;1—-"*’
T Osvaldo Rodriguez

HOLQOOOE}’BW
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