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STATE OF FLLORIDA FILED
ARTICLES OF INCORPORATION 95 AG 21 o327

OF Lo
SSMI HHOLDINGS , INC, TALLA

The undersipned, desiring to form, otganize and mcorporate a corporation under the laws of the

State of Flonda, hereby adopts the followmg Artrcles of incorporation and centifies:

The name of this corporation shall be,

S5MI Holdings, Ine.

The muling address shall be:
7154 North University Drive
Suite 276

Ft. Lauderdale, V1. 33321

This corporation shall engage in any lawful activity and shall enjoy all the rights and privileges of
a carporation granted by the Unned States Consttution and 1he Constitution and laws ol the State of

Florida.

ARTICLE 1IN
The aggrepate number of shares of stock which the comporanon shall have anthonity to issue is
20.000.000 shares consisting of 10.000.000 shares of Common Steck. no par value per share, and
10,000,000 shares of preferred stock, no par value per share. the preferences. limitations and relative
rights of which shall be determined by the Board of Directors befare the issuance of any such preferred

shares,

ARTICLE 1V
The corporation 1s to have perpetual existence Corporate existence shall commence on August
15, 1995

ARTICLE V
The corporation shall be managed by a Bourd of not fewer than one nor more than twenty-one

mdividuals. who shall be natural persons of full age. and who shall be clected annually by (he shareholders




Baving votng nghts, tor the term of one vear, and chall serve unnl the election and acceptance of theur
duly quabied successors  n the event of any delin i holding, or adjowmment of, or fdure w hold an
annual meeting, the terms of the sittng disectors shall be automancally contmued indefimtely until ther
successors are clected and qualified  Directors need not be residents of the State of Florida nos
sharcholders. Any vacancies, meluding vacancies resulting from an nerease in the number of directons,
may be filled by the Board of Directors, though fess than a quonom, (or the unesprred tern The Board of
Directors shall have full power, and 1+ hereby expressly anthonzed, to merease or decrease the number

of diectors from thine to tme without reqainng a vote of the sharcholders

The ininal darectors shall be determuncd by the incorpormors at the isinal mecting of the

meomorors

ARTICLE VY

This corporation, and any ar all of the sharcholders of this corporation. may from nme to tine
citer o such agreements as they deem expedient relatag 1o the shares of stock held by them and
lmning the transferability thereolt and thereafter any transfer of such shares shall be made in accordance
with (he provisions of such agrecment. provided that before the actual transfer of such shares on the books
of the comporation, wntten notice of such agreement shall be given to this corporation by filing a copy
thereof with the seeretary of the comoration and a reference 1o such agreement shalf be stamped. written or
printed upon the certificate representing such shares, and the By-Laws of this corporation miy hkewise

include provisions for the making of such agreement, as aforesad

ARTICLE VI

The private property of the sharcholders of the corporation shall not be subject to the payment of the

corporation's debts 10 any extent whatsoever.

The corporation hereby designates. as its Registered Agent, 1o accept service of process within the
State:
M. Peter Amaral
10735 Shady Pond lLane

Boca Raton, F1. 33428

ARTICLE IX

The foliowing indemnification provisions shatl be deemed o be conttaciual 1o nature and not

subject to retroactive removal or reduction by amendiment.




tad Thes corporation shall mdemnidy any person who was o 1s 3 parts o1 s threatened 1o be made
a party tooany thicatened, pending or completed action, st or procesdhng, whether aivil o cnnninal,
dicial adimmististive of mvesngatne, by reason of the fact that he she s or was a director. officer.
employ ce or agent of the corporation or 15 01 wiss senvang at the request of thas corporation as a duector or
ofheer of employee of agent or member of another corporation, pannerstup, jout venture, tust, o1 other
enterprise. aganst expenses Oncluding attormeys” fees). Judgments, fines, and amounts pad in seltlement.
actually and reasonably imcurred by lnm her i connection with such action, st or procecding. including
amy appeal thereof f Feshe acted m good fanh or in a manaer he/she reasonably beliesed 10 be i, or not
opposed to, the hestinterests of this corporanion, and with respect to anv enminal acoon or proveeding, i
hefshe had no reasosable cause 10 believe hisher conduct was unlawful — However, with respeet 1o any
action by orin the right of this corporation to procare a judgment i its favor, no indemnification shali be
made n respect of any clmm, sssue. or matter as 1o which such person s adjudged hable for neghgence or
misconduct i the performance of hisher duty to the corporation unless, and only (o the extent that. the
court i which such action or surt was brought deternunes, on apphcation. that despite the adjucdicanon of
hability. such person is farrly and reasonably entitled to indemnity i view of afl the circumstances of the
case Termmaton of any action, suit or proceeding by judgment, order, sertlement. convichon, of m a plea
of nolo_contendere o its cquivalent, shill not. of weelf, create a presumpuion that the paty did not meet
the appheable standard of conduct Indemmficanon hercunder may be pard by the corporation in advance
of the final disposmon of any achion, suit or proceeding. on a prelinunany deternunation that the director,
officer, emplovec or agent met the applicable standard of conduct

(b The corparation shall also indemnify any person enttted w5 indemnificanon hereunder
who has been successful on the ments or otherwise, in defense of any achon, suit. o oroceeding. or
defense of any claim, 1ssue. or matter therein, agamst all expenses, includimg attorneys’ fees, actually and
reasonably ncurred by himdher i connection therewath. without the necessiy of an independent
determination that such peison met any appropnate standard of conduct

(<) The indemmification provided for herein shall continue s 10 any person who has ceased to
be a dircctor, officer. employee or apgent and shall mure 10 the benefit of the heirs. exccutors, and
administrators of such person

{d) In addition 10 the indemnification provided for herein, the corporation shall have power to
make any other or further indemnification, except an indemmification aganst gross negligence or wallful
misconduct. under any re<olution or agreement duly adopted by the Board of Directors, or duly authorized

by a majority of the sharcholders.

ARTICLEX

No director of the corporation shafl be personaily hable 10 the corporation or 1ts sh - . slders for

monctary damages for breach of fiduciary duty as a director, provided. that the foregoing cla. . shall not




apph 1o amy halihty of o dwector for any action for which the Flonds Busimess Corporanon Act

prosenbies this himitanon and then only to the extent that this Intnation s speatically prasenbed

ARTICLE N}

In tuntheranee, and not i hinutanion, of the powers conferred by the laws of the State of Floada.
the Board of Directors is expressly authorzed

ta} T'o make, alter. amend. and cepeal the By-Laws of the corporation, subject to the pewer of
the holders of stock having voung power 1o alter. amend. or repeal the By-Laws made by the Board of
IMectors

{h To determune and tix the value of any property 10 be acqutred by the corporation and to
1ssue and pay i exchange therefore, stock of the corporation: and the judgment of the directors in
determuning such value shall be conclusive

(c) To set apart out of any funds of the corporation available for dividends, a reserve or
reserves for working capital or for any other tawful purposes, and also 1o abolish any such reserve m the
same manner in which it was ereated

{d) To determine from time to time whether and 10 what extent. and @ whm time and places,
and under what conditons and regulattons the accounts and books of the corporation, or any of the books,
shall be open for inspection by the sharcholders and no sharcholder shall have any right 10 mspeet any
account or book or document of the corporation except as conferred by the laws of the State of Florida,
unless and until authonred 1o do so by resolution of the Board of Directors or of the shareholders.

{c) The Board of inrectors may, by resolution. provide for the issuance of siock certificoes

to replace lost or destroved eerificites

If the By-Laws so provide. the sharcholders and the Board of Iireciors of the corporation shall
have the power (0 hold their meetings, to have an office or offices. and to keep the books of the
corporation, subject to the provisions of the laws of the State of Florida, outside of said state at such place
or places as may be designated {rom time to time by the Board o1 “irectors.

The corporation may. in its By-Laws. confer powers upon the Board of Directors in addition to
those granted by thes? Articles of Incorporation. and in addition to the powers and authority expressly
canferred upon them by the laws of the Staie of Florida.

Electton of directors need not be by ballot unless the By-Laws so provide.

Directors shall be entiicd i reasonable fees for their attendance at meetings of the Board of

Directors
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ARTICLE X1II Chit

In case the corparation enters into contriicts of transuacts business with one or more of its directors,
or with any firm of which one or more of 1ts directors are members, or with any other corporation or
association of which one or more of 1ts directors are sharcholders, directors, or officers, such contracts or
trunsactions shall not be invabdated or i any way atfected by the fact that such director or directors have
or may have an interest theresn which s or might be adverse to the mterest of Pas el poration, provided

that such comtracts or transactons are (0 the usual course of business

In the absence of fraud. no contract or other transaction between this corporation and any other
corporation or any individual or firm, shall in any way be afTected or invahdaed by the fact that any of the
durectors of this corporation 1% inferested i such contract or transaction. provided that such interest shall
be fully disclosed or otherwise known to the Board of Directors in the meeting of such Board at which
e such contract or transaction was authonzed or confimed, and provided, however. that any such
directors of this corpormion who are so interested may be counted in determmining the existence of a
quonam a. v meeting of the Board of Directors of this corporation which shall authonze or confirm such
contract or transachon, and any such director muy vote thereon 1o authonze any such contract or
transaction with the hke force and effect as 1f he were not such diwector or officer of such other

CO!‘PUI’HH(\II or not so mterested.

The corporabon reserves the right to amend. alter. change or repeal any provision contamed
these Articles of Incorporation in the manner now or hereafter prescribed by law. and all rights and powers

conferred herein upon shareholders, divectors and officers are subject 1o this reserved power

IN WITNESS WHEREOQOF, 1. the undersigned, for the parpose of forming a corporation
pursuant to the laws of the Statie of Flonda, have hercunto duly executed the foregoing Articles of
Incomoration 1o be filed in the Offrce of the Scerctary of the Staie of Flond®for the puyoscs therein sct
forth this 18ih day of August, 1995

Having been named to accept service of process for the above stated comoration. at the place
designated. | herely accept to act in this capacity. and agree to comply with the pravisions of Section

48.091. Flonda Statutes, relative to keeping open said office. .7

s y KZ / el
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