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ANTICLER OF INCORPORATION
or

RE_AND M9 INCONPORATEL

PREAMBLE

' ‘l"‘:.

We, the undersigned, do herxeby associate oursslven
under the following Axticles, for the puxpose of forming a
cocporation undex tho laws of the Atate of rloxida.

w960 00010878

ARTIOLE I
NANE

The nane of the corporation shall be: ER AND MO
INCORPORATRD

ARTICLE 1I
GENERAL nmnn or BUSI!‘!!

The general nature of the huciness to be transacted by
this corporation im:

(1) To engage in any activity or businose pormitted
under the laws of the United fitates and the State of
Florida.

ARTICLE 111
CORPORATE POWRARS

This Corporation ahall have all powsrs now and
hersafter granted corporations for profit under the laws of
the State of Floxida, including, but not limited to, power
to:

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

These Articles Prepared by:
Jeffrey k. Reichenbacher, Esq.

1001 South Bayshore Drive-Suite 2410
Miami, Florida 33131
¥loxida Bar Numher: 0240044

(305) 373 . 2800
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(2) Adopt, chango, amend and rupeal By=Laws, not,
ingonmintont with law or ite Certi{fivute of Invorporation,
for the exercise of its coxporate powarn, the managament,
regulation and government of ito stockn or other avidenuq of
interest, and the ocalling and holding of meetinge of its
Stookholders.

(3) Increase or diwinish, by vote of Ata mtockholders
ox shaxeholders, chanye as the My-Lows may diroagt, the
number of direotoxs.

(¢) Moke and enter into all uontracto nocessary and
proper for the conduct of its business.

(3) Conduct business, havu one or more ofticers, and
buy, hold, mortgage, mell, convey, loame ox othorwigo
dispose of rea) and porsonal (tangible and intangiblo)
Property or any interxest therein of any nature whatsoever,
in thim stato and in any of the soveral states, territorxies,
poosossions and dopendencies of the United Btates, the
District of Columbia, and foreign countrios.

(6) Purchase the corporate assots of Any oOther
corporation and engage in the same chaxactor of businoss.

(7) Acquire, take, hold, anll and dispowe of patents,
copyrights, trade macks and any licenses or othar
interests theroundor or thorein.

(8) Acquirxe, take, hold, sell and convey such property
48 RAY De necessary in order to obtaln or secure payaent of
any indebtedness or 1iability to it,

(9) Guarantee, endorse, puxchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or othexwiso dispose
of, alone, in syndicata, or otherwiss in conjunction with
others, the shares of the capital stock of, or any bonds,
soCurities or other evidences of indebtedness ¢xonted by any
other corporation, association, partnexohip, syndicate,
entity, person or governmsental, municipal or publia
authority in thio state or any other state or governmeont
and, while owner thereof, exercise all the rights, powers
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and privilegos of ownexrship, including voting rightuo,

(10) Puxchome hold, Well and tranofur aharen of itw
own capital stock, provided that At whall not purchase any
of itms own vapital stock except from the surplum of Ate
ussets over it liabilities including capital, ghares of
Ato own capital stouk owned by the Corporation uhall not be
votod diroctly or indirwotly or countod au outstanding for
the purposs of any stockholdora' guoxum oxr votw,

{11) Contract debts and borrow moneay At nuch xatem of
inturost not to exceed tho lawful interest rato and upon
such torme ap it ox {ts Board of Dirnctors :ay dwam
nocaspary or sxpadient and whall authorize and agroe ugpon,
igsue und woll or pledgs bonds, dsbentures, notep and othur
ovidences of indebtednoss, whother securod or unsecured,
including obligations which arc gonvertiblo into the capital
stock of the coxporation, and exnuute such mortyages and
othor instrumento upon or encumboring its property or credit
to secure tho payment of money borrowed ox owing by it, anm

occasion may require and the Board of Dirsator may doom
expedient; and

(a) Provide in guoh instruments for tranaferring
Corporate property of overy kind and nature
then belonging to ot thersaftor acquixed by ic,
as security for any bonds, notes, debonture or
other evidenco of indedtednows inoucd or dobto
or sums of money owing by it; and

Provide in case of tha sale of any property

by virtue of any such instrument of or any
foreclosure, the party acquiring titlc shall have
the same rights, privileges, grants, franchises,
imwunities and advantages, in and by such
instruments enumerated or conveysd, as belonged
to and wers enjoyed by it,

(13) Lend and advance money, extend credit, take notes
and any kind or nature of evidence of indebtednoas therafor.
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(13} Mako glftp for aduentional, scolentific or
charitable purpones,

(14) Indemnify any perwun made o party, or thraatoned
to be made 4 party, to any throatonsd, panding oxr womplotod
action, sult or proceeding:

(a) Whathor civil crininal, administxative, or
invertligativo, othoxr than une by or In ho right of the
corporation tu procure a judgment in itm favor, brought
to impose a liability or ponalty on nuch pexraon for an
act alleged to have boun committed by such person in
hie¢ capacity of director, otficer, omployas, or

agant. of the corporation, or of any othox corporation,
partnerohip, joint. venturs, trust, or other onterprinog
which he servod as such at the ruquest of the
corporation, against judgmante, finow, amounts paid in
nattlement and romsonablv uvxponses, including
attorneyu’ feos, actually and nacosgarily

inourrod as a result of such action, muit, prococding,
Oor any appeal theroin, it ouch peraon acted in good
faith and in the reasonable belief thut such action was
in tho best interest of the uorporation, and in
eriminal actions or proceedings, without

reasonabla ground for bsliof that such action wam
unlavful. The termination of any such action, suit, or
procanding by judgment, orxder, aettlement, conviction,
or upon plea of nolo contendero or ito equivalent shall
not in itmelf oreato a presumption that any

such diractor or officer did not act in good faith in
the reasonable belief that such action was in the bost
interest of the cozporation or that he had reasonable
grounds for beliof that puch action was unlawful;

(b) By or in the right of the corporation to Procura
4 judgment in its fevor by reascn oOf hig being

or having been a director, officer, smployee or

agent of the corporation, or of any other coxrpora-
tion, partnership, joint venture, trust, or other
enterprise which he served as such at the request

of the corporation, againgt thoe reasonable expensen,
including attorncy's fees, actually and necessarily

}96pD0010878
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Ancucxed by him Ln connnation with the defenss op
uuttlement of such aotion, or in connnut:ion an abpeal
thoxein, Af such porson acteg in good Laith and

in the xnanonable beiict that such action waws in

tho bost interest of the corporation. Such porwoen
shall not be entitled to indomnification in rolation
to mattors an to nogligence or misvonduct in the
psrformance of his duty to the dorpuration unlonm, and
only to the extent that, the court, administrative
agenay, or investigative body bhotore which nuch
action, suit, or proovvding 4s hold shall doturmine
upon applicacion that, doapite the adjudication of
liability but in viow of all circumatances of tho
casa, nuch person is fairly and roasonably entitlod
to indemnification for such oxpenses which buch
tribunal shall doom propor.

196300020878

{c) To the extent that a director, ofticer, enployae
or agent of a corporation has been guccessful on the
merits or othaxwioe in dofunse of any action, sult,

or proceeding referred to in Paragraph (a) or (b), or
in any defonoe of any claim, isnue, or matter thornin,
he shall be indomnifiod againast the roasonable
oxpenses, including attornoys' foes, actually and
necossarily incurred by him in conncction thorewith.

(d} If a dotermination is made that indemnification
of the director, officer, amployse, or agent lg

proper in the circumstances bocause euch person has
met the applicable standard of conduct sot forth

in Pazagraph (a) or (b), unless indemnification is
ordered by the tribunal before which such action,
suit, or procesding is held. Such determination zhall
be made either by the Board of Directors by a majority
vote of & quorum conaisting of directore who wers

not partios to such action, ouit, or procesding, ox

by the shareholders who wore not parties to auch
action, suit or proceeding.

(15) Pay expenses incurred in defanding any action,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by ox on behalf of the director, officer,

H96000010878
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employee, or agent to repay such amount unless it shall
ultimately be detexmined that he 4s ontitind to he

indemnified by the uurpuration as nuthorired by this
section.

(16) Indemnlfy any poreon, if the rogulremento of
Subsections (14) and (13) axe met, without affeoting any
other righte to which thone indemnified may ba untitled
under any Dy-Law, agrecment, vota of shareholders or
disinterestad directors, or otherwimn, both as to action in
snothexr capacity while holding such ofgice and shall contin-
ua a8 to a pexson who has ceased to he a director, officep,
omployae, or agent of the corxporation and shall fnure to the

banofit of the helrs, executors and auministrators of such a
poeraon.

(17) Puxchase and malntain {neurance on bohalf of any
pexson who is or was a diractor, officer, employun, or agont
of another coxporation, partnership, joint venture, trust or
other entorpriue against liability avserted against him and
incurred by him in any such capacity or arising out of hie
gstatus as such, whether or not the corporation would have

the power to indemnify him against such liability undor the
provisions of Subsection (11).

(18) Enter into general partnershipp, limited
partnerships (whether tho corporation be a 1limited or
goenexal partner), joint ventures, syndicaten, pools,
ansociations, and othor arrangemonts for carrying on one or
more of the purposas set forth in itm Articlea of
Incozporation, jolntly or in common with others, so long an

the participating corporation, pexson, or association would
have powar t¢ do so alone.

ARTICLE IV

CAP_ -4l _uTOCH

{1}  Thin wns-poration shall be authorized to have

out. . 4tng at o/ time a maximum of 1,000 shares of stock
of £, ror vale £ $1.00.

{(2) wnares of stock may be issued in consideration of
the payment of the entire purchase price or only part of the

£2s41d LIX 3LHH000 3 TaW3 19:2T 9661-9e-0W




purchase price, an may be detexminod by the Doard of
Pirectors which payment may be madoe in canh, property, or in
sexvices. OBhares iasuud in considexation uf the payment of
only part of the purchase price:

(a) ©shall be subject to cnlls thoreon, in amounts
ond at much times as the Boazd of Dixoctoro may
detormine until tho whole thereof shall have boon
paic; and

H960006010878

(b) ohall participate in dividends upon the basiu of
the amount actually paid on the respective shares) and

{c) Certificates ismued therofor shall beax endorse-
ment as to the actual amount paid thereon.

(3) Mo stock in this cocporation shall be sold or
transferred other than by operation of law, unlogs and until
the racord ownox thereof shall have given written notice, by
cortified mall, to the corporation at its principal office,
sotting forth a dosire to sell such stock, togethexr with the
price, tezms and conditions upon which said stock shall be
offerad for sale. The corporation, If it electa, or its
stockholders, if it chall not elect, shall have an exclusive
cight to purchase said etock at the price and upon the termn
and conditions sot forth in said notice at any time within
thirty (30) days of the corporation's recoipt thereof. Upon
fallure of the corporation or its stogkholdars to exercise
such rights within such thirty (30) day poricd, said otoek
may be offared for sale to othera, but only at the price and
upon the terms and conditions mtated in said notice.

(4) Anything to the contrary notwithstanding, the
original subscribers herato shall, priox to igaue of
certificates therefor, have the right to assign their stock
subscriptions without regard to the limitations on stock
tranafexs contained in Section (3) above.

196000010878

ARTICLE V

TERM OF ISTENCE

Thia corporation shall sxist perpetually.

£grat'd LIM J10H0RI00 3wl 10:21 9657-52-9N%




ARTICLE VI
DIRECTORS

(1) The buminess of this vorporation shall bo

conducted by a Board of Dirvvtuors conwisting of one or more
Directors.

H96000010878

(2) Mambers of the Board of Directors or an Exocutivo
Committee of such Boaxd will be doomud present and may
conduct businces at any meeting of such Board or Committee
by means of a conference telophone or nimilar communication

squipment if usad so that all persons participating in the
mooting can hear aach othor.

(3) The names and stroet acddrossos of the members of
the fixst Bouxd of Diravtury of this corporation, who shall
hold office for the first yoar of i{ts existence oxr until
their successors are uvlootud and qualified axe as follows:

NAME ADDRESS

Elizabeth Gonzalez-Kousl 1293% Southwast, 108th Place
Miami, Florida 33176

Hiram Colas 12935 Southwont 108th Place
Niami, Florida 33176

Reod A. Konmel 12535 Southwost 108th Place

Niemi, Floxiaa 33176
ARTICLE VIT
OFFPICERS

The names and addresses of the {initial officers of this
corporation is as follows:

Presidont: Elizabeth Gonzalez

12833 Southwest 108th Place
MIAMI, FLORIDA 313176

H96000010878

11 215304400 3dIdW3 18:27 966T-92-9NY




vi<o Pronident: Hixam Colap
12934 Bouthwont 100th Place
Mlaml, Ylorida 33176
Sadgxotary/Treasuxer Roed A. Konol

12933 douthwest 108th Placo
Miami,Plorida 33176

HSEQ0G010B78

ARTICLE VIIX

BTREET ADDRESS AND DESY r_REGISTERED AGENT

EK AND HC INCORPORATED, dosixing to organiee undor the
laws of the State of Floxida, has designuted its principal
office at 12935 Southweat 108th Flace, Miami, Florida 33176,
and has namod aw itu initial Registered Agent, Jeffrey E.

Reichenbacher, Esq., 1001 Go. Bayohoxe Drive, Suite 2410,
Niami, rlorida 33131.

ARRICLE IX
SURSCRIPERG

The nane and addross of the Subscriber to these
Axticlan of Incorporation is an follows:

NAME AUDREgS

Jeffroy E. Roithonbacher 1001 South Bayshore Drive

Suite 2410
Miami, Florcida 3313}

ARTICLE X

COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with the provisions of Secticen 607.167,
the effactive date of incorporation is specified to be the
the 5th day of August, 1996, which is the date on which
these Articies have been subscribed and acknowledged,

H960 00010878
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WITNESS my hand and offivfal veal this 5th day of
August, 1996.

ATATE OF FLORIDA )

) B8.1
COUNTY OF DADE )

BEFORE ME, tho undnrsigned authority, this day
pexsonally appeared, JEFFREY E. REICHENBACHER, E60., to me
well known to be the parson who executed the above and
forogoing Articles of Incorporation of RX AMD HC

INCORPORATED, and who states that he executed the same for
the purposes therein sxpressed.

SWORN TO AND SUBSCRIBED befA
August, 1996,

My Comaission Expires:

R
i'IA Aviy
NUTARY (UK focay c:' A
COMMINSION N3, €
YLUMMISSTON 1P,

10

11X 31UH04400 313




-

IFICA
REGISTERED AGENT/REGISTERED OFFice

Pursuant to the proviulons of asction 607.0301, riucida
gtatutes, tha underaigned corporation, organizod under the
lawe of the Htate of Floxida, submits tho following

statement in designating tho regintorod o!!iuo/ruqlutnrad
agent iAn the state of Floxida,

H96000010878

1. 'The name of the coxpoxation is EK AND HC
INCONFORATED.

2. The name and addrous of the registered agent and
office is: JEFFREY K. REICHENBACHER, EHQ.

August 5, 1996
Date
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I, JEFFREY E, RKICHEWHACHER, ®80., having been QQT?? K e
S0 Ty STAT
accopt Soxvizo af vrocess for EK AND KC xnconronnw:dQI'nfﬁ’ ik, F‘URJA

ACKNOWLEDGMENT OF NEGIBTEWED AQENT
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Florida cozporation, at thu placo designated in Article VI
of the attached Articles of Incoxporation, X hereby accopt
to act in this capaaity, and agree to comply with tho
provisions of sald act relative to koeping open said office,

DATED this S5th day of Auguut, 1996,
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