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ARTICLES OF INCORPORATION

ALL EQUIP'D INTERNATIONAL, INC.

Tho undersignad subscribor to those Articles of Incorporation is o notural person
compotent to contract and horeby form a Corporation for profit undor Chaptor 607 of
the Florida Statutos,

IC - ME

Tho name of the Corporation is ALL EQUIP'D INTERNATIONAL, INC.,
{horoinoftor, "Corporation"}.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corparation shall engage in any activity or business permitted under the
laws of tho United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 19700 Sterling Drive,
Miamli, Florida 33157 and the mailing address is the same,

ARTICLE 4 - INCORPORATOR

The name and street addrass of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5§ - OFFICERS

The officers of the Corporation shall be:

President: Deborah L. Isaacs
Secretary: Gary M. Chan
Treasurer: Gary M. Chan
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ARTICLE 6 - DIRECTOR(S)
Tho Diroctor{s) of tho Cotporation sholl bo:

Doborah L. Isaacs
Gary M. Chan

C -CO Cc

7.1 Tho maximum number of sharos that this Corporation is authorized to
hove outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,6500) shaores
of common stock, aach share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribo to or purchase any additional shares of any class, or any bonds or
convortible securities of any nature; provided, however, that the Board of Diroctor(s)
may, in authorizing tho issuanco of shares of stock of any class, confer any
preemptive right that the Board of Director(s) may deem advisable in connection with
such issuunce.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of 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 deam
advisable, subjact to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4 The Board of Director(s) of the Corporation may, by Restated 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,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER $ CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 19886, as amended.
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8.1 Tho sharoholdors of this Corporation may oloct and, if cloctod, shall
continue such eolection to bo an S Corporation as provided in Sub-Choptor S of tho
Internal Reovenue Codo of 1986, as amonded, unless tho sharoholdors of tho
Corporation unantmously agroo othorwlisa in writing.

8.2  Aftor this Corporation has elocted to be an S Corporation, nono of tho
shareholdors of this Corporation, without the written consoent of all tho shareholders
of this Corporation shall take any action, or makeo any transfor or other disposition of
the sharcholdors’ sharos of stock in the Corporation, which will result in the
tarmination or ravocation of such elaction to be an S Corporation, as provided in Sub-
chaptor S of the Internal Rovonuoe Code of 1986, as amended,

8.3 Onco tho Corporation has olocted to bo an S Corporation, oach share of
stock issuod by this Carporation shall contain the following legend:

"The sharos of stock representod by this certificate cannot
bea transforred if such transfer would void the elaction of
the Corporation to he taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, ns amended.”

ARTICLE 9 - POWERS OF CORPORATION

The Corperation shall have the same powers as an individual to do all things
necaessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation,

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - 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 in writing by the
Corporation, the Corporation shall not be bound to recognize any 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 thereof.
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8.1 Tho sharcholders of this Corporation may olact and, if elocted, shail
continue such eloction to be an S Corporation as providad in Sub-Chaptor S of the
Internal Revonuo Codo of 1986, ns amondod, unloss the sharoholders of tho
Corporation unanimously agreo otherwlse In writing.

8.2  After this Corporation has alocted to be an § Corporation, none of the
shareholdors of this Corporotion, without the writtan consent of all the shareholders
of this Corporation shall tako any action, or make any transfor ot othor disposition of
tho sharoholdors’ shares of stock in the Corporation, which will rosult in the
tormination or revocmion of such clection to be an S Corporation, as provided in Sub-
chaptar S of the Intarnal Ravenuo Code of 198G, ns amended.

8.3 Onco tho Corporation has clocted to be an S Corporation, oach sharoe of
stock issuod by this Corporation shall contain tho following legend:

"The sharos of stock reprosontod by this certificate cannot
bo transferred If such transfer would void the eclection of
tho Corporation to bo taxed under Sub-Chapter S of the
Intornal Revenue Code of 1986, as amended."

ARTICLE 9 - POWERS OF CORPORATION

Tho Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitied 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 in writing by the
Corporation, the Corporation shall not be bound to recognize any 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 thereof.
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ARTICLE 12 - REGISTERER OFFICE AND HEGISTERED AGENT

Thao initial oddress of registered office of this Corporation is Tho Law Firm of
Lowronce J. Splagoel, Chartored doing business as AmoriLowyor®, locatad ot 343
Almorio Avenue, Coral Gables, Florida 33134, Thoe name and address of tho
ragisterod agont of this Corporation is The Law Firm of Lawronco J. Spiogal, Chartored
doing business as AmeriLawyer®, 343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 13 - 8BYLAWS

The Boaord of Diroctor{s) of tho Carporation shall have power, without tho
assont or vote of the sh ireholders, 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 tho timo of such action
shaoll bo nocessary to take any action for tho making, altoration, amendment or repeal

of the Bylaws.
RTICLE 14 - INDE CAT

Tho Corporation shall indemnify a director or officer of the Corporation who was
wholly succassful, on the merits or otherwise, in the defense of any proceeding to
which the dircctor or officer was a party bacause the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the corporation against liability if
authorized in the specific case after 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,
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,
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
well as in their official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
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 individual’s status
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in these Articles of
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Incorporation shalllimit or proclude the exorciso of any right relating to indemnificotion
or advanco of attornoy feos ond oxponses to ony parson who is or was a director,
officor, employee or agent of the Corporation or tho ability of tho Corporation
othorwiso to indomnify or v:lvanco oxpenses to any such porson by controct or in any
othor monnaor. If any word, clause or sontonco of the forageing provisions ragording
Indemnification or advoncemont of tha ntlorney foos or oxpensos shall bo hold invalid
ns contrary ‘o law or public policy, it shall be severoblo and the provisions romaining
shall not bo otherwiso affected. All reforoncos in thoso Articloe of Incorporation to
"diroctor”, "officar", "employeo” and "agont" shall include the heirs, ostntos,
oxocutors, administrators and parsonaol reprosentativos of such porsons.

ARTICLE 15 - COVENANT NOT TO SUE

Tha Corporation agroos that it will novar instituto any action or suit at law or
in equily agoinst any diroctor or officor of the Corporation, nor institute, prosoecuto,
or in any way aid in the institution or prosecution of any claim, demand, action, or
cause of action for damages, costs, loss of services, expenses, or compensation for
or on account of any damage, loss or injury oither to person or property, or both,
whothor deveoloped or undoveloped, rasulting or to result, known or unknown, past,
prosont, or future, arising out of a diractor or officor of the Corporation’s servico to

tha Corporation,

ARTICLE 16 - EFFECTIVE DATE

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

ARTICLE 17 - AMENDMENT

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 hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREOF, | havo horounto set my hand and soal, acknowladgo |
t}clna of Incorporation undar tho laws of tho State of Floride,

ond filed the forogoing Ar
this ___< day of __ .

*

2Tl , 1995,

e [0

Elsid Sanchoz, lncorporm}or

ACCEPTANCE OF REGISTERED AQENT DESIGNATED
IN ARTICLES OF INCORPORATION
The Law Firm of Lawrence J. Spiegel, Chaortered doing business as
AmoriLawyer®, having a businoss office identical with the rogistered office of ‘he
Corporation name above, end having been designated as the Registered Agent in he
above and foregoing Articles of Incorporation, is familiar with and accepts ‘he
obligations of the position of Registered Agent under Section 607.0505, Floiida

Statutes.

The Law Firm Of Lawrence .J. Spiegal,
Chartered doing business as
AmeriLawyer®

AL

Lawrence J. Spiegel, President

AFTRUNE S
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