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ARTICLES OF INCORPORATION

OF

AD&P GRAPHICS, INC.

The undersigned subscriber to these Articles of [ncorperation ts & natural person
competent to coniract and hereby form a Corporation for profit under Chapter 567 of the
Florida Statutes,

ARTICLE 1 - NAME
The name of the Corporation is AD&P GRAPHICS, INC., (hereinafter, "Corporation™),
ARTICLE 2 - PU RATION

The Corporation shail engage in any aclivily or business permitied under the [aws of
the United Siates and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address ofthe principal office of this Corporation s 3307 Northwest 74th Avenue,
Miarri, Flarida 33122 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR B

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

Elsie Sanchez

1840 Southwest 22 Street, 4th Floor - @

Miami, Florida 331458 @ =

= v

S B

ARTICLE § - OFFICERS ~ @

The officers of the Corporation shall be: - 2

LR TCS

President: Patricia A. Farinas o E

Vice«FPresident: Reynaldo G. Farinas L =
Secretary: Fatricia A. Farinas -

Treasurer: Patricia A. Farinas

whose addresses shall be the same a5 the principal office of the Corporation.
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LE & - DIRE 5
The Director(s) of the Corporation shall be:

Patricia A. Farinas

whose addresses shall be the same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized io have
outstanding at any time is TEN THOUSAND {10,000} shares of commeon stock, each share
having the par valug of DNE CENT {5.01).

7.2 Alihoiders of shares of common stock shall be identical with each otherin svery
respect and the halders of common shares shall be entitled fo have unfimited voling righis on
all shares and be entilled 1o one vate for each share on all matters en which Shareholders
haves the right to vote.

7.3 Altholdersof shares of common stock, upon the dissciution of the Corporation,
shall be antitled to recalve the net assets of the Comporation.

7.4  No holder of shares of stock of any class shall have any preemptive right to
subscriba t0 or purchase any additional shares of any class, or any bonde or converiible
securities of any nature; provided, however, that the Board of Direclor(s) may, inauthotizing
the issuance of shares of stock of any class, confar any preemptive right thet the Board of
Director{s} may deem advisabla in connection with such issuance.

7.8 TheBoard of Director(s) of the Corporation may authorize the issuance from
time to time of sharas of its stock of any class, whether now or heresfier authorized, or
securities convertible into shares of iis stock of any class, whether now or heregfiar
authorized, for such consideration as the Board of Director{s) may deem advisable, subject
ta such restrictions or imitations, if any, as may be set forth in the bylaws of the Corporation.

7.8 The Board of Director(s) of the Corporation may, by Resiated Articias of
Incorporation, classify or reclassify any unissused stock from time {o time by setling or
changing the praferences, convarsions or other rights, voting powers, restrictions, limitations
as io dividends, qualifications, or term or condftions of redemption of the stock.
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ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the imernal Revenue Code of 1888, as amendsd.

3.1 The sharcholders of this Corporgtion may elect and, I elected, shall
continue such election o be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1988, ss amended, uniess the shargholders of the
Corporation unanimously agree otharwise tnn writing.

8.2  After this Corporation has elecied ¢ be an 8 Corporalion, none of the
shareholders of this Corporation, without the written consent of ail the sharsholders
of this Corporation shall take any action, or make any transier or other disposition of
the sharcholders' shares of stock in the Corporation, which will result in the
termination or revocation of such slection to be an 3 Corparation, 88 providsed in Sub-
chapter S of the Internal Revenue Code of 1888, as amanded.

8.3  Once the Carporation has alecled to be an 5§ Corporaticn, gach share of
stock issued by this Corporation shall contain the following legend:

*The sharas of stock represented by this oerdificate gannot
be trensferred i such fransfer would void the election of the
Corporation tc bs taxed under Sub-Chapter S of the
internal Revenue Code of 1986, a8 amended.”

RTICLE 9 - SH o] N [RICTIVE AGREEMENT

Al of the shares of stock of this Comporation may be subject o a Shargholders’
Restrictive Agreement containing numearous resirictions on the righta of shareholders
of the Corporation and transferebility of the shares of stock of the Corporation. A copy
of the Shareholders' Restrictive Agreement, if any, is on file at the principal affice of
the Corporation.

ARTICLE 10 - POWERS OF CORPOBATION

The Corporation shall have the same powers as an individua! {o do ail things
necessary or convenient to carry ouf its business and affairs, subject to any limitations
or restrictions imposed by applicable Jaw or these Articles of Insorparation.

ART! 1-T OF TEN

This Corporation shall have perpetual exisiencs.

Ak s A LU 4 S - SR

_SP EGEL &UTEERA PA
AW Y ER S
v amerilzwyerioom
1840 Coran WaAY, 471 FLOGR, WasMl, FL 33145 - [303) 854-5000 - (X007} §03-3800 - FacsivisLE (305} 3a0-2076

g = h 5T T X S. 2 _i-?‘ 3245.”6“5




1172172085 13:28 3p558573788 PagE 85

H C?é wg 8 C? 266 - B - AD&.P Ganw;cg mcﬁ,
ARTICLE 12 - REGISTERED QWNER(S}

The Corporation, {0 the extent permitied by law, shall he entitled fo freat the
parsoen in whose name any shares or ripht is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in wriling by the
Corporation, the Corporation shall not be bound fo recognize any gquitable or olher
claim to, or interast in, such share or right on the pert of any other person, whetlher or
niot the Corporation shail have notice thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registerad office of this Corporation is Spiegel & Utrera,
P A, locaied at 1840 Southwest 22 Stresf, 4th Floor, Miami, Florida 33145, The name
and address of the registered agent of this Corperation is Spiegel & Utrera, P.A., 1840
Southwest 22 Strest, 4th Floor, Miami, Florida 33145,

ARTIGLE 14 - BYLAWS

The Board of Directer(s) of the Corporation shall have power, wilhout the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors aqual 1o & majority of the
number who would constitute a full Board of Director(s) at the time of such action shall
be necassary to take any action for the making, alteration, amendmaent or repeal of the
Bylaws.

ARTICLE 15 - EFFECTIVE BATE )
These Articles of Incorporation shall be effective immediately upon gpproval of
the Sacretary of State, Siate of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right fo amend, aler, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment herelo, or
to add any provision to these Arlicles of incomperation or to any amendment hereto,
in any manner now or hereafter prescribed or permilted by the provigions of any
applscab!e statute of the State of Florida, and all rights conferred upon shareholders
in these Aticles of Incorporation or any amendment hereio are granied subject o this
reservation,

@ CHIEGEL & UTRERA, PA.
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ARTICLE 17 - INDE FICAT!

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successiul, on the merits or ctherwise, in the defense of any proceeding to
which the dirsctor or officer was a parly because the director or officer is or wes &
dirgctor or officer of the Corporation against rezsonable atiorney fees and expensss
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a parly t0 a procesding because the ingividusal is
or was & director, officer, employse or agent of the Corporation against liability if
authorized in the specific casa after determination, In the manner required by the
voard of directors, that indempification of the director, officer, employes or agent, as
the case may be, is parmissible In the circumsiances becauss the director, officer,
employee or agent has met the standard of conduct set forlh by the board of directors,
The indemnifications and advancement of atlorney fees and expenses for directors,
officers, empioyess and agenis of the Corporation shall apply when such persons are
serving st the Corporation's request while a director, officer, employee or agent of the
Corporafian, as the case may be, as a direstor, officer, partper, {rustee, employae or
agent of another foreign or domestic Corporation, parnership, joint venture, trust
ampioyee benofit plan or other enterprise, whalher or not for profit, as wall as in their -
officlal capacity with the Corporation. The Corporation aisc may pay for or eimburse
the reascnable aliormey fecs and expensses incurred by a dirsctor, officer, employee
or agent of the Corporation who is a party to a proceeding In advance of final
disposition of the proceeding. The Corporation also may purchase and maintain
insurance on behalf of an individual arising from the individua?'s slatus as a director,
officer, employee or agent of the Corporation, whether or not the Corperation wouid
have power t& indemnify the individual against the same Hability under the law. Al
refarences in these Articles of Incorporation are desmed to include any amendment
or successor thersto. Noihing contained in thase Articles of Incorperation shall Emit
or preciude the exercise of any right relating to indemnification or advance of atiorney
fees and expenses to any person who is or was a2 director, officer, employse or ageni
of the Corporation or the ability of the Corporation otherwise ta indemnify or advance
expenses o any such person by contract or in any other manner. if any word, clause
or sentence of the foregaing provisions regarding indemnification or agvancement of
the atlorney fess or expenses shall be held invalid as tontrary to law or public policy,
it shall be severable and the provisions remaining shall not be ctherwise sffected. Al
references in these Articles of Incorporation to "director”, “officer”. "employee” and
ragent” shall include the heirs, esiztes, executors, adminisiralors and personal
representatives of such persons.
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IN WITNESS WHEREOF, [ have hereunto set my hand and seal, acknowiedged

and filed t.?e aregoing Articles of Incorporation under the taws of the State of Florita,
this £ {* bexr Zres.

Jot

9 |

Etsié-banchez, Encor@r{r}

CE F T
iM ART

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corpgration name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporstion, is familiar with and accepts
the obligations of the position of Reglstered Agent under the applicable provisions of

the Florida Statutes.

Spiegel & IMtrera, P.A,

{’("A-'I
Nataliz?éra, Vice President
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