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ARTICLES OF INCORPORATION

OF

RETAIL BUSINESS CONSULTING ING 50 8
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DR

The undersigned subscriber to these Articies of Incorporation is 2 natural 53&5,9:1
eompetent to contract and hereby form a Corporation for profit under Chapter 607%:@13 8

Fiorida Statuies. ;?‘m*-:‘ (cg
ARTICLE 1 - NAME .
Thaname of the Corporation is RETAIL BUSINESS CONSULTING INC, (hereinafter,
"Corporation™).
A - PURPOSE OF 0

The Corporation shall engage in any activity or business parmifted underthe laws of
the United States and of the Stale of Florda.

-P FICE

The addrass of the principal office of this Corporation is 1118 Timber Trace Drive,
Waesiey Chapel, Florida 33643 and the mailing address is the same.

CLE 4 .
The name and street addrass of the incorporator of thds Corporation is;
Elsie Sanchez

1840 Southwest 22 Street, 4ih Floor
Miami, Florida 33145

ARTICLE & - OFFIGERS

The officers of the Corporation shall be:

Prosident: Matthew J. Oliveri
Vige-President: Maithew J, Oliver
Sacretary: Matihew J. Oliveri
Treasurer: Matthew J. Oliveri

whose sddresses shall be the same as the principal office of the Corporation.
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8 - TORI(S
The Director(s) of the Corporation shall be:
Matthew J. Oliveri

whose addresses shail be the same as the principai office of the Comoration.
7= O, EC

7.1 The maxmum number of gshares that this Corporation is autherized o have
outstanding at any time is TEN THOUSAND {10,000) shares of common stock, each share
having the par value of ONE CENT ($.01).

7.2  Aliholders of shares of common stock shall be identical with each otherin every
respect and the holders of commeon shares shall be entitled o have unlimited voting rightson
all shares and be entitled o one vote for @ach share on afl matters on which Shareholders
have the right to vote.

7.3  Aliholders of shares of common stock, upon the digsolution ofthe Cormporation,
shall be eniitied o receive the net assets of the Corpaoration.

7.4  No hoider of shares of stock of any class shail have any preamptive right to
subscribe o or purchase any additional shares of any ¢lass, or any bonds or converiible
securities of any nature; provided, howeaver, that the Board of Director{s) may, inauthorizing
the issuance of shares of stock of any class, confer any presmpitive right that the Board of
Direcior(s) may deem advisable in connection with such issuance.

7.5  The Board of Director(s) of the Corporation may authorize the issuance from
fime o time of shares of its sfock of any class, whether now or hereafter authorized, or
securifies convertible into shares of its stock of any class, whether now or hereafter
authorized, for such consideration as the Board of Director{s) may deem advisabie, subject
te suchrestrictions of limitations, if any, 88 may be setforth in the bylaws of the Corporation.

7.8 The Board of Director(s} of the Corporation may, by Restated Articles of
incorporation, classify or reclassify any unissued stock from time to fime by setling or
changingthe preferences, conversions or other rights, voting powers, restrictions, limitations
as to dividends, qualifications, or term or conditions of redemption of the stock.
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The Corporation may elect to be an 3 Corporation, as provided in Sub-Chapter
8 of the intemai Revenue Code of 1856, as amended.

81 The shareholders of this Corporation may elect and, if elected, shail
continue such slection 1© ke an § Corporation as provided in Sub-Chapier S of the
Intemal Revenues Code of 1888, as amended, uniess the shareholders of the
Corporation unanimously agree otherwiss in writing.

8.2  After this Corporation has elected to be an 8 Corporation, nene of the
sharcholders of this Corporation, withaut the wrilten consent of all the sharehoiders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock In the Corporation, which will result In the’
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter 8 of the Intemal Revenue Code of 1988, as amendad.

83 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the foliowing legend:

“The shares of stock. represented by this cerlificate cannot
he transferred if such transfer would void the election of the
Corporation fo be taxed under Sub-Chapter 8 of the
Intsrnat Revenue Code of 1688, as amended.”

A 8- ERS'RE E T

All of the shares of stock of this Corporation may be subject to @ Sharsholders'
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A copy
of the Shareholders' Restrictive Agreement, if any, is on file at the principal office of
the Corporation.

10 - FOWERS OF

The Comeration shall have the same powers as an individual 1o do all things
necassary o convenient to carty out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Arlicles of Incomporation.

A - E NC

This Corporation shall have perpetusl existence.
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The Corporation, fo the extent permitied by law, shall be entitled 1o treat the
person in whose name any share or right is registerad on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corpaoration, the Corporation shall not be bound {o recognize any equitable or other
claiim to, or interest in, such share or right on the part of any other person, whether or
not the Corporation shall have notice thereof.

13 - 1 Fl ND REGISTERE

The inltial address of registered office of this Corporation is Spiegel & Utrera,
F.A., located at 1840 Southwest 22 Sireet, 4th Floor, Miami, Florida 33145, The name
and address of the registered agent of this Corporation is Spiegel & Utrera, P.A., 1840
Southwest 22 Street, 4th Floor, Miami, Florida 33145,

ARTICLE 14 - BYLAWS

The Board of Direcior(s) of the Corporation shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporatian, but the affirmative vote of a humber of Directors equal io a majority of the
number who would constitute & full Board of Director(s} at the time of such action shall
be necessary o iake any action for the making, alteration, smendment or repeal of the
Byiaws,

CLE 15 - EFF

These Arlicies of Incorporation shall be effective immediately upon approval of
the Secretary of Siate, State of Florida.

6 - N T

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment herato,
in any mannsr now or hereafier prescribed or permitted by the provisions of any
applicable siatute of the State of Florida, and all rights conferrad upon shareholders
in these Aricles of Incorporation or any amendment herefo are granted subjact 1o this

reservation. .
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P —— X,
LAWY ERS
www,.amerlawyerB.oom
i 1840 CORAL WAY, 415 FLOOR, Miami, FL 331435 - (305) §54-6000 - (800} 603-3000 - FACSIMILE (305} B60-20776
‘7/ ) MAILMNG ADDRESS - POST OFFICE BOx 450605, MiaMi, F1. 3324 5-0605
06000 29U FBT =



2114 AGE 86
12/14/2@0E 1B:37. 3058573784 - P 5

Lobooo 294 48 ( 3 ————

RT 17 - IND i T

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any procseding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the direclor or officer in connection with the proceeding. The Corporation
may indemnify an individual made a parly to a proceeding because the individuaf is
or was a director, officer, employee or agent of the Corporation agsinst lishility if
authorized In the specific case efter determination, in the manner required by the
board of directors, that indemnification of the director, officer, employee or agent, as
the case may be, is permissible in the circumstances because the director, officer,
smplovee or agent has met the standard of condugt set forth by the board of directors.
The indemnification and advancement of attorney fees and expenses for directors,
officers, employvees and agents of the Corporation shall apply when such persens are
serving at the Corporation's request while g direcior, officer, emplovee or agent of the
Corporation, as the case may be, as a director, officer, pariner, rustee, amployee or
agent of ancther foreign or domestic Corporation, partnership, joint venture, frust,
employee benefit plan or other enterprise, whether or not for profit, as weall as in their
official capacity with the Corporation. The Cotporation siso may pay for or reimburse
the reasconable sttorney feee and expenses incurted by & director, officer, emplioyvee
or agent of the Comoration who is a party to 3 proceeding in advance of final
disposition of the proceeding. The Corporation alse may purchase and maintsin
insurance on behalf of an individual arising from the individual's status as a director,
officer, employee or agent of the Corporation, whether or not the Corporation would
have powsar to indernnify the individual against the same liability under the law. All
references in these Aricles of Incorporation are deemed to include any amsndment
or successor thereto. Nothing conainad in these Articles of Incorporation shali limit
or preciude the exercise of any right reiating {o indemnification ot sdvance of atiorney
fees and expenses {o any person who is or was a director, officer, employee or agent
of the Corporation or the abllity of the Corporation otherwise fo indemnify or advance
expenses {o any such person by coniract or in any other manner. if any word, clause
or santence of the foregoing provisions regarding indemmnification or advancement of
the attomey fees or expenses shall be held invalid as contrary fo law or public policy,
it shall be severable and the provisions remaining shall not be otherwise affected. All
references In these Articles of Incorporation fo "director”, "officer”, "emplovee” and
"agent” shall include the heirs, esiates, executors, administralors and parsonal
representatives of such persons.
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and fiiad éxhe foregoing Articies of incorporation under the laws of the State of Florlda,
this L_MM-

. \L

EigiSanchaz, ?ncor@t@

ACCEPY 1S1E DESIGMNAT
N AR F NG A

Spiegel & Utrera, P.A., having g business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is farmiliar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & Utrera, P.A.
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