10/20/

Division of forpor

Florida Department of State
Division of Corporations
Public Access System
' S SR
Electronic Filing Cover Sheet Freim
foem S
=
Note: Please print this page and use it as a cover sheet. Type the fax audit numbez@hoﬁﬁa e
below) on the top and bottom of all pages of the document. nZ ) i
< m
Y e
(((F108000232993 3))) 9:. > o
IlI|||||I|l|IIl||IIIIIII|l|||l||I|||| MM "%
‘ H
HO8D002320933ABC3
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing
50 will generate another cover shest,
To: .
Division of Corporations
Fax Number : (B50)617-6381
From: .
Account Name : AGI REGISTERED AGENTS, INC.
Account Number : I20000000205
Fhone : (305)416-6800
Fax Number : (305)416-6611
FLORIDA PROFIT/NON PROFIT CORPORATIONa
L]
<—-x Ly
~Restve @&P:W Vel Corp- = g
= Ly 0 ;
Certificate of Status 503 i"-";‘}
o3 -
ottt o Yoz 2
Page Count P % il
Estimated Charge e
Z§: o
Electronic Filing Menu Corporate Filing Menu Help
2
oct 2% ©
https://efile.sunbiz.org/scripts/efilcovr.exe |

10/9/2008




10/20/08 08:40 FAX 3054166811 ADAMS GALLINAR PaA

; . 002
850-B17-8381 10/13/2008 11:23 PAGE 001/001 Florida Dept of @tans

Oatober 13, 2008 %
FLORIDA DFPARTMENT OF STATE

. " d
AGI REGISTERED AGENTE, INC. Davision of Corporations

’

SUBRJECT: RESCUE CAPITAL CORPORATION
REF: WOB0QDOAGSA3

We reoaived your electronically transmltted document. However, the
document has not been filed. Please make the following correctlons and
rafax the completa document, including the alectronic Ffiling cover sheet.

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

Please select a new name and make the correction in all appropriate
places. One or more major words may ke added to make the name
distinguishable from the one presantly on file.

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

If you have any further quastions concerning your documant, please call
(850; 245-6929.

Justin M Shivers FAX Aud. #: HOS000D232993

Regulatory Bpecialist II Letter Number: 70BAD0053508
New Filing Haction

P.0d BOX 6327 ~ Tallahassae, Flonda 32314
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RESCUE CAPITAL USA CORP.

The undersigned, for the purpose of forming a corporation under the Florida
General Corporation Act, adopts the following Articles of Incorporation:

ARTICLE }

NAME

The name of the corporation is RESCUE CAPITAL USA CORP. (the
“Corporation”).

PRINCIPAL ADDRESS

The principal address of the Comorationis /01000 Brickell Avenue, Sulte 300,
Miam]j, Florida 33131

The mailing address of the Corporatlon is €/01000 Brickell Avenue, Suite 300,
Miami, Florida 33131,

ARTICLE Il
REGISTERED OFFICE AND AGENT
The street address of the initial registared office of the Corporation is: 1000 Brickell
Avenue, Suite 300, Miami, Florida 33131, and the name of the initial registered agent of
the Corporation at such address Is AGI Registerad Agents, Inc.
ARTICLE Il
DURATION

The duration of the Corporation s perpetual.

ADaMS
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ARTICLE IV

PURPQSES
The general burposes for which the Corporation is organized are:

(1)  Totransact any lawful business for which corporations may be incorporated
under the Florida General Corporation Act.

, (2) To do such other things as are incidental to the foregoing or necassary or
desirable in order to accomplish the foregoing.

ARTICLE V
POWERS OF THE CORPORATION

The Corporation shail have the same powers, construed as broadly as possible, of
an individual to do all things necessary and convenlent to camy out its pumoses, business
and affairs, subject to any limitations imposed by appilcable law or these Articlas of
Incorporation.

ARTICLE VI
AUTHORIZED SHARES

The aggregate number of shares which the Corporation is authorized to issue and
have outstanding at any time is ONE HUNDRED (100) shares of common stock. Such
shares shall be of a single class, and shall have a par value of One Dollar ($1.00) per
share. The foraegoing may be amended at any time as provided in the Bylaws of the
Corporation and by applicable law. .

All holders of shares of common stock shall be identified with each other In every
respect and the holders of common shares shall be entitled to have unlimited voting rights
on all shares and be entitled to one vote for each share on all matters on which
shareholders have the right to vote. All holders of shares of common stock, upon the
dissolution of the Corporation, shall be entitled to recelive the net assets of the Corporation.

No holder of shares of stock of any class shall have any preemptive right to subscribe to or
purchase any additional shares of any class, or any bonds or convertible securities of any
nature; provided, however, that the Board of Director{s) may, in authorzing the issuance of
shares of stock of any class, confer any preemptive right that the Board of Director(s) may
deem advisable in connectlon with such issuance.

ADAMS
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The Board of Director(s) of the Corparation may authorize the issuance at any time
and from time to time of additional shares of its stock of any class, whether now or
hereafter authorized, or securities 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
advisable, subject to such restrictions or limitations, if any, as may be set farth in the
Bylaws of the Corporation.

The Board of Director(s) of the Carporation may, by amending or restating these
Articles of Incorporation, classify or reclassify any unissued stock from time to time by
setting or changing the preferences, conversions or other rights, voting powers, restrictions,
kmitations as to dividends, qualifications, or term or conditions of redemption of the stock.

Notwithstanding anything in these Articles of Incorporation to the contrary, any and
all rights of the owners of the shares of stock of this Corporation may be subject to a
Shareholders’ Agreement governing the rights and powers of the shareholders of the
Corporation and the transferability of the shares of stock of the Corporation. A copy of the
Shareholders’ Agreement, if any, shall be kept an file by the Secretary of the Corparation.

ARTICLE VI
REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the person
in whose name any share or right is registered on the books of the Corporation as the
owner thereto, for all purposes, and except as may be agreed to in writing by the
Comoration, the Corporation shall not be bound to recognize eny equitable or other claim
to, or interest in, such share or right on the part of any other person, whether or not the
Corporation shall have notice tharaof.

ARTICLE Vil
BYLAWS

The Board of Director(s) of the Corporation shall have the power, without 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 equal to a majority of the number who
would constitute a full Board of Director(s) at the time of such action shall be necessary to
take any actlon for the making, alteration, amendment or repeal of the Bylaws.

ADAMS
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ARTICLE IX
DIRECTORS

The Directors of the Corporation shall be elected, appointed and removed from
office by a majorify of the Shareholders or as otherwise specified in the By-Laws of the
Corporation. The number of Directors constituting the Board of Directors of the Corporation
shall be determined in accordance with the By-Laws, but shall not be fess than one (1).
The number of Directors constituting the Initia! Board of Directors is (1). The name and
address of the person who is to serve as a member of the initial Board of Directors is:

Jorge Femandez Moreno 1000 Brickell Avenue, Suite 300
Miaml, Florida 33131

The officers of the Corporation shall be elected, appolnted and removed from
office by a majority of the Directors or as otherwise specified in the By-Laws of the
Comporation. The following person(s) shall serve as the initial officer(s) of the
Corporation and shall hold the position/office designated beside his or her name until
his or her resignafion or until a successor is dufy elected and appointed:

Office Name Address
President Jorge Fernandez Moreno 1000 Brickell Avenue
Secretary/Treasurer Suite 300

Miami, Florida 33131
ARTICLE X
EFFECTIVE DATE

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

ARTICLE XI
AMENDMENT

The Comporation reserves the right to amand, 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 ar to any amendment hereto, in any manner
now or hereafter prescribed or permitted by the provisions of any applicable statute of the

ADAMS
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State of Florida, and all rights conferred upon shareholders in these Articles of
incorporation or any amendment hereto are granted subject to this reservation. In the
event of a conflict between the terms and conditions of these Articles of Incorporatlon and
the Bylaws of the Corporation, the terms and canditions of these Articles of Incorporation
shall control.

ARTICLE XN
INCORPQRATOR
The name 2nd address of the incorporator of the Corporation is:
AGI Registered Agents, Inc.
1000 Brickell Avenue, Suite 300

Miami, Florida 33131
ARTICLE Xill

INDEMNIFICATION

The Corparation shall indemnify each director, officer, incorporator and sharsholder of
the corporation against any and all liability and expenses incurred by him in connection with
ar ariging out of any action, suit or proceeding in which he may be involved, by reason of
his being or having been a director, officer, incorporator or shareholder of the Corporation
to the full extent permitted by the laws of the State of Flprida.

Executed by the undersigned, on the 9™ day of October, 2008.

AG! REGISTERED AGENTS, INC.

"“Robér R. Adams.. President

ADAMS
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ACKNOWLEDGMENT OF APPOINTMENT BY REGISTERED AGENT

Having been named the registered agent for the above Corporation at the place
designated i the foregoing Articles of Incorporation, | hereby accept the same and agree
to act in this capacity, and agree to comply with the provisions of Florida law relative to
keeping the registered office open.

AG T D AGENTS, INC.

By
C—F&fﬁel:g R. Adams, President
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