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TTHAR 10 PY 1145

SECRETAHY OF g
ARTICLES OF INCORPORA TIONMLLARASSE "5, SATE,

OF o .
Ailed Consnlting, Inc.

PREAMBLE
We, the undersigned, do hexeby associate ourselves wmder the following Axticles, for the
purpose of farming & corporation undsr the laws of the State of Florida.
ARTICLE]

NAME
The name of the corpotetion shall be:  Ailed Consulting, Inc.

ARTICLE
GENERAL NATURE OF BUSINESS
The general nature of the business to be transacted by this corporation i.s:
(1)  To engage in any activity or business permitted under the laws of the United
States and the State of Florida
ARTICLE I
CORPORATE POWERS

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

1. Elect or appoint such officers and agents as its affairs shall require, and allow them
suitable compensation.

Prepared By:

Joseph A_ Spiriti Jr., Baq. 0765290
12121 NE 16% Avemme

North Minmi, Florida 33161
{305)-244-1934

Jepiriti@csgfirm.com




2. Adopt, change, amend and repeal By-Laws, pot inconsistent with law or its
Centificate of Incorporation, for the exercise of its corporaie powers, the
tnanagement, regulation and government of its stocks or other evidence of interest,
and the calling and holding of meetings of its Stockbolders.

3. Increase or diminish, by vote of its stockholders or shareholders, change as the By-
Laws may direct, the mmaber of dicectors.

4. Make and enter into all contracts necessary and proper for the conduet of ity
business.

5. Conduct business, have one or more officers, and buy hold, mortgage, sell, convey,
lease or otherwise dispose of real and personal (tangible and intangible) property or
any interest therein of auy nature whatsoever, in this state and in any of the several
ftates, tertitories, possessions and dependencies of the United States, the District of
Columbia, and foreign countries,

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

7. Acquire, take, hold, sell and dispose of patents, copyrights, trademarks and any
licenses or other interests thereunder or therein.

8. Acquire, take, hold, sell aud convey such property as may be necessary in order to
obtain or secure payment of any indebtedness or liability to it.

9. Guarantes, endorse, purchase, deal in, hold, sell, transfer, mortgage, exchange,
pledge or otherwise dispose of, alone, in syndicate, or otherwise in conjunction with
others, the ghares of the capital stock of, or any bonds, securities or other evidences
of indehtedness created by any other corporation, association, parinership, syndicate,
entity, persom of governmental, municipal or public authority in this state or any
other state or government and, while owner thereof, exercise all the xights, powers
and privileges of ownership, including voting rights.

10. Purchase hold, sell and transfer shares of its own, capital stock, provided that it shall
not purchasc anry of its own capital stock except from the surplus of its asseis over
its liabilities ineluding capital. Shares of its own capital stock owned by the
Corporation shall not be voted directly or indirectly or counted as outstanding for
the purpose of any stockholders' quorum or vote.



11. Contract debts and bormow money at such rates of interest not to exceed the lawful
Interest rate and upon such terms as it or its Board of Directors may deem necessary
or expedient and shall authorize and agree wpon, issue and sell or pledge bonds,
debentures, notes and other cvidenses of indebtedness, whether secured or
unsecured, including obligations which are convertible into the capital stock of the
corporation, and execnte such mortgages and other instruments upon or
encumbering its property or credit to secure the payment of money bortrowed or

- owing by it, as occasion may require and the Board of Director may deer expedient;
and
a. Provide in such instruments for ttansferring Corporate property of every kind
and nature then belonging to or thersafter acquired by it, as security for amy
bonds, notes, debenture or other evidence of indebtedness issued or debts or
sums of money owmng by it; and

b. Provide in cage of the sale of any property by virtue of any such instrument
of or any foreclosure, the party acquiring title shall have the same rights,
privileges, grants, franchises, immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged to and were enjoyed by it.

12. Lend and advance money, extend credit, take notes and any kind of nature of
evidence of indebredness therefore,

13. Make gifts for educational, sciemtific or charitable purposes.

14, Indemnify any person made a party, or threatened to be made a party, 10 any
threatened, pending or completed action, suit or proceeding:

8. Whether civil criminal, administrative, or investigstive, other than one by or
in he right of the corporation to pracure a judgment i its favor, brought to
impose a liability or penalty on such person for an act alleged to have been
committed by such person in his capacity of director, officer, employee, or
agent of the corporation, or of any other corpotation, partuership, joint
venture, trust, or other enterprise which he served as such at the request of
the corporation, against judgments, fines, amounts paid in settlement and
reasonable expensey, including attorneys' fees, actually and necessarily
incurred a9 @ result of such sotion, suit, proceeding, or any appeal therein, if
such person acted in good fhith and in the reasonable belief that such action
was in the best interest of the corporation, and in criminal actions or
procesdings, without reasonable ground for belief that such action was
ualawful. The termination of any such action, suit, or proceeding by
judgment, order, settlement, conviction, or upon plea of nolo eontenders or
jts equivalent shall not ins itself create a presumption that any such director or
officer did not act in good faith in the reasonable belief that such action was
in the best interest of the corporation or that he had reasonable grounds for
belisf that such artion was mnlawfu);
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b. By or in the right of the corporation to procuxe a judgment in its favor by
reason of his being or having been a director, officer, employec or agent of
the corporation, or of any other corporation, parinership, joint venture, trust, -
or other enterprise which he scrved as such at the request of the corporation,
against the retisonable expenses, including attoriey's fees, actually and
necsssarily incurred by him in connection with the defense or settlement of
such action, or in connection an appeal thereln, if such person acted in good
faith and in the reasonable belief that such action was in the best inter=st of
the corporation. Such person shall not be entitled to indemnification in
relation to matters as to negligence ox misconduot in the pecfermance of his
durty to (e corporation unless, and only to the extent that, the court,
administretive agency, or investigative body before which such action, suit,
or proceeding is held shall determine wpon application that, despite the
adjndication of Liability but in view of all circumstances of the case, such
person is faitly and reasonably entitled to indemnification for such expenses
which such tribunal ghall deem proper.

¢. To the extent that a director, officsr, employee or agent of a corporation has
been successful on the merits or otherwise in defense of any action, suit, or
proceeding referrod to in Paragraph (a) or (b), or in, any defense of any claim,
issue, or matter therein, he shall be indemnified against the reasonable
expenses, including attorneys' fees, actually and necessarily incurred by him
in connection therewith,

d. If a determination is made that indemnification of the director, officer,
employee, or agent is proper it the cireumstances because such person has
met the applicable standard of conduct set forth in Paragraph (a) or (b),
unless indemnifieation is ordered by the tribunal before which such action,
suit, or procesding is held. Such determination shall be made either by the
Board of Directors by a majority vote of a quorum consisting of directors
who were not perties 1o such action, suit, or procesding, or by the
shareholders who were not parties to such action, suit or procesding.

15. Pay expenses incurred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as swthorized in the marmer
provided in Paragtaph (d) of Subsection (14) upon receipt of an undertaking by or
on behalf of the director, officer, employee, or agent to repay such amount unless it
shall ultimately be determined that he is entifled to be indemnified by the
corporation as authorized by this section.



16. Indemnify any person, if the requitements of Subsections (14) and (15) are met,
without affecting any other rights to which those indemnified may be entitled under
any By-Lew, agreement, vote of shareholders or disinterested directors, or
otherwise, both as to action in another capacity while holding such office and shall
continué as to a person whio has cedsed 1 be' ddiréctof, officer, employee, or agemt
of the corporation and shall inmre to the bepefit of the heirs, executors and
administrators of such a person. . :

17. Purchase and maintain insurance on behalf of any person who is or was a director,
officcr, employes, or agent of another corperation, partnership, joint venture, trust or
othet enterprise against lisbility asscrted against him and incured by him in any
such capacity or arising out of his status as such, whether or net the corporation
would have the power to indemnify him against such liability nnder the provisions
of Subsection (12).

18. Enter into general partnerships, limited partnerships (whether the corporation be a
linited or general partnar), joint ventures, syndicates, pools, associations, and other
arrengements for carrying on one or piore of the purposes set forth in it3 Articles of
Incorporation, jointly or in common with others, so long as the participating
cotporation, person, or association would have power to do 30 elone.

ARTICLE IV
CAPITAL STOCK,

(n | This corporation shall be authorized to have outstanding at any time s maximum of
6,000 shares of stock of the per value of $1.00.

(@)  Sheres of stock may be issued in consideration of the payment of the entire
purchase price or only part of the purchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in services. Shares issued in
consideration of the payment of only part of the purchase price:

(@ shall be subject to calls thereon, in amounts and at such times as the
Board of Directors may determine until the whole thereof shall have been
paid; and

(b)  shall participate in dividends upon the bagis of the amount actually paid
on the regpective shares; and

(e)  Certificates issued therefore shall bear endorsement as to the actual
amount paid thereon.



(3)  No stock in this corporation shall be sold or transferred other than by opetation
of lew, unless and until the record owner thereof shall have given wriiten notice, by certified
mail, to the cotporation &t its priacipal office, setting forth a degire to sell such stock, together
with the price, termms snd conditions upon which said stock shall be offored for sale. The.
corporation, if it elects, or its stockholders, if it shall-uot vlect, shall have an exclusive right to
purchuse said stack at the price and upon the terms and conditions et forth in said notice at any
time within thirty (30) days of the corporation's receipt thereof. Upon failure of the corporation
ot its stockholders to exercise such rights within such thirty (30) day period, said stock may be
offered for sale to othars, but anly et the price and upon the tetms and conditions stated in said
notice.

(4)  Aunything to the contrary notwithstanding, the originai subscribers hereto shall,
prior to issue of certificates therefore, have the right to assign their stock subscriptions withount
regard 1o the limitations on stock trensfers contained in Section (3) above.

"ARTICLE VY
TE S C
This corporation shall exist perpetually.

ARTIC
DIRECTORS

(1)  The business of this corporation shall be conducted by a Board of Directors consisting
of one or more Directors.

(2)  Members of the Board of Directors or an Executive Comamittee of such Board
will be deemed present and may conduct business at any meeting of such Board or Committee
by means of a conference tolephone or similar communication equipment if used so that all
persons participating in the meeting can hear each other.

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

NAME ADDRESS

Ailed Portell 14852 SW 70" Street
Miami, Florida 33193



Ailed Consulting, Inc., desiring to organize under the Jaws of the State of Florida, has
designated it principal officcat 14852 SW 70™ Street Miammi; Florida 33193

and has named as its initinl Registered Ageot, Afled Portell, 14852 SW 70™ Street Miami,
Florida 33193

SUBSCRIBERS

The name and address of the Subscribar to these Articles of Incorporation is as
follows:

NAME ADDRESS

Aflad Portell 14852 SW 70" Street

Miami, Florida 33193



ARTICLEIX

€O NCE COo RATE EXISTENCE

In accordance with tha provisions of Section 607 167, the effective date of
Incorporation is specified to be the _CLI)ay of March 2011, whmh i3 the date on which these
Articles have been subscribed and acknowledged.

WITNESS my hand and official seal this & Day of Mareh 2011.
r .
Sub&ﬁ@"j’ % |>
sy

Ss.:

STATE OF FLORIDA.
COUNTY OF DADE

BEFORE ME, the vndersigned autharity, this E] Day of March 2011, persopally eppeared,
Ailcd Portell, to me well known to be the pexsons who exccuted the above and forepoing
Articles of Incorporation of Ailed Consulting, Inc., and who states that he executed the same
for the putposes therein expressad.

SWORN TO AND SUBSCRIBED before me this ] Day of March 2011.

Notary Public
My Commission Expires: '
NOTARY PUBLICATATE OF FLORIDA I
o Christing M. Moore &%7&( W
5 Commisaion # DD973847

= Expires: MAR, 23, 2014
mnmmmmmmmcm.m
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CERTIFICATE OF DESIGNATION SECRE sy
ISIRRED A REGISTERED OFFIC TALL AHAQSEFU':_-L%%EEA

Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned corporstion,
organized under the laws of the State of Florida, submits the following statement in designating
the registered office/registered agent in the state of Florida.

1. . The name of the corposation is Ailed Consulting, Tne.
The pame and address of the registered agent and offics is: Afled Portell 14552 SW 70% Street
Miami, Fiorida 33193

2.
Qf%\m s Subscriber ﬁ Day of March 2011
iled Po '

A GME E REG D

I, Ailed Portell, having been named to accept Service of Process for Adled Consulting,
Ine. a Floride corporation, at the place designated in Article VII of the attached Articles of
Tncorporation, I hereby accept 10 act in this capacity, and agree to comply with the provisions of
8aid act relative to keeping apen said office.

DATED this _CLDay of March 2011




