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"ARTICLES OF INCORPORATION
DA .--.FHWF@

OF | 1o.mu -6 AMIL: U

ot T OF STMF"

The undersugned subscrlber to these Articles of Incorporatlon isa natural person;

?'competent to contract and hereby form a Corporation for proflt under Chapter 607 of '
_::the Flornda Statutes N ST T pb ST

el i - P . . A
,-.-.»-: e T . . S T e L N RIS

ARTICLE 1-NAME = . @ 5 e

57 The name’ of the Corporation is O.N.C. USED APPLIANCES & AIR"
,_CONDITIONING CORP .. (herelnafter, "Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION . ; -
T The Corporatlon shall engage in any actlwty or busmess permltted under the
Iaws ‘of the Unrted States and of the State of Florida. .
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ARTICLE 3 PRINCIPAL OFFICE

The address of the prrncrpal office of th|s Corporation |s 19354 Southwest
"120th Avenue, Miami, Florida 33177 and the mailing address is the same. -

1

ARTICLE 4 - INCORPORATOR

N (R ThY : \ h * Y P
Elsie Sanchez

1840 Southwest 22nd Street 4th Floor

Miami, Florida 33145
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. ARTICLE 5 - OFFICERSI e A

~ The officers of the Corporation shall be:

Presrdent .. NoemiPerez . . Lo a
Secretary Noemi Perez o '
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- The name, and street address of the incorporator of thls Cor pore_tip_n; MO SR 552’5-




Y

'j.whose ‘mailing addresses shall be the same as the '_ﬁrinCIoa'I;.”offﬁce f;o‘f-'-th’ef"- :
.iz’Corporatlon SRR ' L ERURE st g T .

- have outstanding at any time is TEN THOUSAND (10,000) shares of common stock,
| each 'share having the par value of ONE CENT ($.01). -

..\,."‘..-:;r it :;l [

O.N.C. USEl‘j APPLIANCES & AIH CbNDlTIONING CORP.
Page 2

ARTICLE 6 - DIRECTOR(S)

The Dlrector{s) of the Corporation shall be:

Noemi Perez =~ .« " . 4’

oy
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" ARTICLE 7 - CORPORATQCAPITALI?ATiON,'

. 7.1 - The maximum number of shares that this .Corporation is authorized -to’

7 2.:+ All.holders of shares of common stock shall be identical 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. .

' . ] T |

7 3 All holders of shares of common stock, upon the dissolution of the
Corporatlon shall be entitled to receive the net assets of the Corporatlon

A

~:-~= 7.4 . No holder of shares of stock of any class shall have any preemptlve rrght
to subscrlbe 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)
rnay, in_authorizing . the issuance of shares of stock of .any..class, .confer. any: v+ ¢
preemptrve rrght that the Board of Drrector(s) may. deem advrsab!e in: connectlon wrth
suchlssuance Cle Co .o : : Do

© 7.5 The Board of Director{s} of the Corporation may authorrze the |ssuancei
from tlme to time,of shares of its stock of any. class,:. whether,lnow or hereafter
authorrzed or securltles convertible into shares of its stock of any class, Whether now
or hereafter authonzed for such consrderatlon as the Board of Dlrector(s) may deem-
advusable subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation. . Ly

| et rw'r:’irl.;irﬂ .|
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7 6 " The Board of Drrector(s) of the Corporatlon may, by Restated Artlcles of
Incorporatlon classify or reclassify any unissued stock from: :time. to tlme by settlng
or changlng the preferences, conversions or other rrghts votrng powers restrlctrons e
Ilmltations as to dwldends, quallfrcatlons or term or. condrtlons of redemptlon of the TR
stock . :

proT oA
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ARTICLE 8 - SUB CHAPTER S CORPORATION

é 0 the Internal Revenue Code of 1986, as amended.

. 8 1 The shareholders of thls Corporat|on may eIect and if elected shall
contlnue such election to be an S Corporation as provided in ‘Sub- Chapter S of the®
Internal Revenue Code of 1986, as amended, unless the shareholders. of the
__-._Corporat|on unanrmously agree otherwrse in wrrtmg

; 8 2 After th:s Corporation has elected to be an S Corporatlon’ none of the'’

fin

shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer. or other dlsposmon of
-the shareholders’ shares of stock in the Corporation, which: will result-in:the"
termlnatlon or revocation of such election to be an S Corporat|on as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

b e 8335 Once the Corporation has elected to be an.S: Corporatron each share.of
stock |ssued by this Corporation shall contain the following legend: 551;

"The,shares of stock represented.by this certificate cannot.... ... .. ..
be transferred if such transfer would void the. electlon of .. =-...
it . the Corporation to be taxed under. Sub-Chapter S of the;( . ‘,_’
e i Internal, .Revenue Code of 1986, as. amended."

e i g - ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE . AGREEIVIENT.
RIS ;‘l bbb o ned g Ii aite

= AII of the shares of stock of thls Corporatlon may. be subject toa Shareholders
Restrrctlve Agreement contalnlng numerous restrictions on the rughts of, shareholders ‘
of the Corporatlon and transferablllty of the shares of stock of the Corporatlon. EA_:, LR G
.copy .of ithe Shareholders Restrictive Agreement, if any, |s on file at the pr|n0|pal o s
offlce of the Corporatlon

I'III

vstosh gy Cileewie sl diert L L s s
o ARTICLE10 _POWERS OF CORPORATION Do

B '.5".‘ : -":.‘\’5 l .-:. . I | - H "‘:
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The Corporatlon shall have the same powers as an lndlvrdual to do all things . :
neoessary or convenient to carry out its business and affalrs subject to any Ilmltatlons
or restrlctrons rmposed by applicable law or these Artlcles of lncorporatlon )

mep e e .-'

e V, L ARTICLE 11 - TERM OF EXISTENCE

f Th|s Corporatlon shall have perpetual existence.

IR
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7 ARTICLE 12 - REGISTERED OWNER(S

: “: The Corporatnon to the extent permitted by law, shaII be entltled to treat the
“person’ in‘whose name any share or right is reglstered on'the books of'the’ Corporatlon
-as the owner thereto, for all.purposes, and except as may be agreed in wrltlng by the,
Corporatlon the Corporation shall not be bound to recogmze any equitable or. other N
olalm to,.or interest in, such share or right on the part of . any other person whether o
Lor, not the" Corporatlon shall have notlce thereof : i KRR

.;‘; Caern

The |n|t|al address of registered office of 'thIS Corporatlon is Splegel & Utrera
P.A., located at 1840 Southwest 22nd Street, 4th Floor, Miami, Florida 33145. The
.name and address of the registered agent of this Corporation is Spiegel & Utrera, P. A

1840 Southwest 22nd Street, 4th Floor, Mlaml, Florlda 33145

R

-ARTICLE 14 - BYLAWS

st Lt P SRR PO -: HEPRE I ;!!; 1
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i rThe Board of Director{s} of the Corporation, shall have power, W|thout th“e
assent or vote of the shareholders to make, alter, amend or repeal the Bylaws of the
Corporat:on but the afflrmatlve vote of a number of Diréctors equal to a majority of
“the number who would constltute a full Board of Director(s) at the time of such actlon
“shall be necessary to take any action for the making, alteration, amendment or repeal

. of the Bylaws.

L v J N . s o P T o
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..... - . ARTICLE 16 - EFFECTIVE DATE 1 v ;,.-,;.,;i:f;,;i by sy

[ b Vi Cpn

T, Hie L3R

These Articles of lncorporatron shall be effeotlve |mmed|ately upon approval of:
the Secretary of, State State of Florida, . R T S

An'ric'L'E 16 - AMENoMENT

},5‘,“‘,The,ICorporatlon reserves the right to amend alter ohange”,orl, repeal any ’
prowsmn contalned in these Articles,of Incorporatlon or in any amendment hereto or
to add any prowsnon to these Articles of Incorporation or to any amendment hereto,
-in any manner now or hereafter prescrlbed or permitted. by the provnsmns of, any
apphcable statute of the State of Florida, and all rights conferred upon shareholders
-in these Artlcles of Incorporation or any amendment hereto are granted subject to this
reservatlon

[ o . .ot 3 [H
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ARTICLE 17 - INDEMNIFICATION

The Corporation shall indemnify a director or offlcer of the Corporatlon who was’
wholly successful, on the merits or otherwise, in the defense of any proceedrng to
“.which the director or officer was a party because the dlrector or offlcer is or was ai
“director: ‘'orofficer-of the Corporatron against réasonable’ attorney fees and expensesf
-mcurred by the director or officer in connection with the’ proceedmg The Corporatlon o
may. indemnify an individual made a party to a proceeding because the lndlwdual isor
: s‘\a dlrector offrcer employee or agent of the Corporatron agamst Irabrllty lf

; of. directors, that indemnification of the dlrector officer, employee or agent, as the
-case may be, is .permissible in the circumstances because the dlrector offlcer
-I'employee or agent has met the standard of conduct ‘set forth’ by the board of
~directors. .. The indemnification and advancement of attorney'fees and.expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employee or’
“agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
l‘employee or agent.of another foreign or domestic Corporation, partnership, joint.
‘venture,.trust, employee benefit plan or other enterprise, whether or.not for profit, as
o weII as ln their official capacity with the Corporation. The Corporation also may pay.
e 5‘.for o1 rermburse the reasonable attorney fees and expenses lncurred by a. dlrector,
.offlcer .employee, or, agent of the Corporation who,is.a. partyt to ' a: proceedlng in.
.advance of final disposmon of the proceeding. The Corporatlon also may purchase
and maintain insurance on behalf of an individual arising from,the individual’ s status :
'as a, dlrector officer, employee or agent .of the Corporation,, whether. or not thes '
.Corporatlon would. have power to indemnify the mdrvudual agalnst the same Ilabrlltyf.
_,-under the law. All references in these Articles of Incorporatlon are deemed to include
any amendment or successor thereto. Nothlng contalned |n these Artlcles of
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ar. advance of attorney fees and expenses 1o, any person WI‘IO;IS or was a, dlrector,
_off|cer employee or. agent ,of the Corporation or the abllrty of - -the’ Corporat:on
i otherW|se to mdemnrfy or advance expenses to any such person by. contract orin any-
PR -other manner. |f any word, clause or sentence of the foregomg prowsrons regardmg
' f mdemnlflcatlon or advancement of the attorney fees or expenses shall be hHeld invalid.
-as, contrary to Iaw or_public, pollcy,,lt shall be severable and the provrsmns remaining

shaII not be otherW|se affected. AII references in these Artlcles of Incorporanon to

|__rector ' offrcer" "employee" and agent sha[l mclude“the helrs, estates oo

“' a7 tE oot v T
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregoing Articles of Incorporation under the laws of the State of Florida,
this .

Elsi{§gﬁ’chez: Incorpora@ O

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Spiegel & Utrera, P.A., having a 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 familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & Utrera, P.A.

Natalig’Utrera, Vice President

@D SPEGEL 8 UTRERA, PA.
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