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FLORIDA DEPARTMEN'T O STAT'E
Sandra B, Morthum

Bucrotury of Btito

May 16, 1998

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL 33134

SUBJECT: NILE GROUP. INC.
Ref, Number: W8680000, 2321

We have received your document for NILE GROUP, INC, and your check(s)
totaling $840.00, Howaever, the enclosed document has not been filed and is
being returned for the following corraction(s):

The name designated In your document is unavailable since It Is the same as, or
it s not distingulshable from the name of an existing entity, Simply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference, Please select a new name and make the substitution in all appropriate

laces, One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

it gou have ang questions about the availabllity of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

it gou have any questions concerning the filing of your document, please call
(904) 487-6052.

Vickie Whitfield
Corporate Specialist Letter Number: 496A00024051

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION i
NILE EXPERTS, INC. 3 i

The undorsigned subscribors to these Articies of Incorporation aro natural
persons compatont to contract and hereby form a Corporation for profit under Chapter
607 of the Florida Statutes,

ARTICLE 1 - NAME

The nome of the Corporation

is NILE EXPERTS, INC., (hereinafter,
"Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any actlvity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 3606 South Ocean
Drive, Suite 1221, Hollywood, Flotida 33019 and the mailing address is the same.

ARTICLE 4 - INCORPORATORS

The names and street addresses of the incorporators of this Corporation are

Felipe H. Prezioso and Sonia N, Prezioso whose address shall be the same as the
principal office of the Corporation.

ARTICLE 5§ - OFFICERS

The officers of the Corporation shall be:

President: Sonia N. Prezioso
Vice-President: Felipe H. Prezioso
Secretary: Felipe H. Prezioso
Treasurer:

Sonia N. Prezioso

whose addresses shall be the same as the principal office of the Corporation.

A0 AMERILAWYER’

343 ALmeria AVENUE * CORAL GABLES, FL. 33134 - (305) 445-2700 = (800) 603-3900 * FACSIMILE (305) 447-8900
MMLING ADDRESS - Post Orrice Box 144479, CoraL GanLEs, FL 33114-4479




ABTICLE € - DIRECTORIS)

The Diroctor(s) of tha Corporation shall bo:

Folipe H. Pruzloso
Sonio N. Prozioso

whose addressos shall bo tho sama as tho principal offico of tho Corporation.,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorizad to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each 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 subscribe to or purchasa any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaver, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, ¢nfer any
preemptive right that the Board of Director{s} may deem advisable in connaction with
such issuance.

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 deem
advisable, subject to such restrictions ur 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
Incorporauon, clussify or reclassify any unissued stock from time to timu 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 S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  Tho sharcholdors of this Corporation may olect and, if cloctod, shall
continuo such ctoction to bo an S Corporation as provided in Sub-Chapter 8 of the
Intornal Rovonuo Codo of 1886, as amondod, unloss tho sharoholdors of tho
Corporation unanimously agreo otharwise in writing.

8.2  Aftor this Corporotion has olocted to be an S Corporatlon, none of the
shareholdars of this Corporation, without the written consont of all tho sharoholdors
ot this Corporation shall take any oction, or mako any transfor or othor disposition of
tho sharcholdors’ sharvs of stock in the Corporation, which wlill result In the
tormination or rovocatlon of such oloction to hu an S Corporatlon, as providsd in Sub-
chapter S of tho Intornal Rovenue Codo of 1986, as amended.

8.3 Once tho Corporation has oloctod to be an S Corporation, oach sharo of
stock issued by thls Corporation shall contaln the following legend:

“The sharos of stock represented by this certiticate cannot
be transferred if suct: transfor would void the election of
the Corporation to bo taxed under Sub-Chapter S of the
Internal Rovonue Code of 1986, as amended.,"

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

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

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTIGLE 12 - REGISTEREP OVWNER(S)

Tho Corporation, to tho extent pormittod by luw, shall be ontittod to treat the
parson in whoso namo any sharo or right is registerod on tho books of the Corporation
a8 the ownor thoroto, for all purposos, and oxcopt as may bo agroad in wrlting by tho
Corporation, the Corporation shall not be bound to rocognize any equitablo or othor
claim to, or intorest in, such share or right on tho part of any other porson, whothor
or not tho Corporation sholl ha'vo notico thoroof.

ARTICLE 13 - REQISTERED OFFICE AND REGISTERED AGENT

Tho initial addross of rogistered office of this Corporation is AmeriLawyor®
Chartered, located at 343 Almeria Avonue, Coral Gables, Florida 23134, Tho name
and address of tho rogistored ag- it of this Corporation ils AmoeriLawyer® Charterod,
343 Almeria Avonue, Cural Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diractor(s) of the Corporation shall have power, without the
assent or vote of tho shareholders, to make, alter, amend or repeal the Bvlaws cf the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number wno would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Byle ws,

ARTICLE 16 - EFFECTIVE DATE

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

ARTICLE 16 - 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
reservgtion.
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IN WITNESS WHEREOF, | havo hareunty set iny hand and soal, acknowlodgod
and fllad tho forugoing Articles of Incorporation ymjor tho law's of tho Statoe of Florida,
this 13 May 1998, /

. U.‘ R

// A

e L

o .. .

/
']. {10
N r:.!".n

+ o e

Follpg-H\ Prezibeo, Incorporator :
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S6nia N)E’Ju‘iibso, Incorporator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES JF INCORPORATION

AmoeriLawyer® Chartered, having a business office identical with the registered
office of the Corporation nume above, and having been designated as the Registered
Age.:in the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Rogistered Agent under the applicable provisions of

the Florida Statutes.

Amearil.awyer? Chartered

By: |
Natallg|{Mdera,\\Vies: President

ARTNNC SUN
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