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FLORIDA DEPARTMENT OI' S'TATE
Sandra B. Mortham
Seerotury of Stnto

Qclobar 24, 1996

LAZARUS CORPORATE INDUSTRIES, INC.
890 SW 87 AVE. 16TH AVE.
MIAMI, FL 33174

SUBJECT: FCS SERVICES, CORP.
Reaf. Number: W96000022689

Wo have recelved your document for FCS SERVICES, CORP. and your check(s)
lotaling $122.50. Howaever, the enclosed document has not been filed and is
baing returned for the following correction(s):

The name designated in your document is unavallable since it is the same as, or
it Is not distinguishable 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
Flaces. One or more words may be added to make the name distinguishable
:

om 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.

If you have any questions about the availability 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.

If you have any questlions concerning the filing of your document, please call
(904) 487-6052.

Sandy Ng
Document Specialist Letter Number: 196A00049243

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION

of -"r.‘_ _l_‘”

"'-‘.' . I- "
FEC S&D ASSOCIATED, CO. ‘“lundUA

The underalgned incorporatora, lor the purpose of torming a corporation
under the Florida Businoss Corporation Act, heroby adopts the following Articlesa
of Incorporatlion.

Article I - Mame

The name of thlv corporation is FEC S&D ASSOCIATED, CO.
Article II - Duration

This corporation ghall exist perpetually, unless soconer disaolved according

to law.

Article III - Purpose

This corporation is organized for the following purposes: Import and export
of lawful goods of any kind and for the purpose of transacting any or all other
lawful busincsses permitted under the laws of the United States and the State of

Florida.
Article IV - Capital Stock

This corporation is authorized to issue 1000 shares of ($1.00) par value
common stock which shall be designated “Common Shares” and 0 shares of preferred

shares (50) per share par value, which shall be designated “Preferred Shares”,
Article V - Incorporators

The names and street addresses of the incorporators to these Articles of

Incorporation are:

Elba Moreno de Cuevas Reparto Miraflores #9
Managua, Nicaragua.

Fernande J. Cuevas Adda 122, Colonia San Angel
01060 Mexico, D.F., Mexico.
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Ratael J. Cunvan . 700 W 97T CT CIR - Mlami, FL 33174
Mauricio J. Cucvas 708 9W 97 CT CIR - Miami, FL 33174
Alberto J, Cuavan 1360 Edmoro Ave = Rowland lloight, CA 91740
Dornardo J. Cuecvas 1360 Edmore Ave - Rowland Neight, CA 91740
Elban M. Cuovas 1360 Edmore Ave - Rowland Height, CA 91740
Guillermo J. Cuevao 14728 Balgowan Rd - Miomi Lake, FL 33016
Luisa M. Leche 11211 Bouth Milltary Trall Apt. #3612
Boyten Beach, FL 33436
Eduardo J. Cuevas 33013 3outh Archibald Ave Apt. 310
Ontario, CA 91761

The undetsigned incorporator has executed these Articles of Incorporation this

17" day of Octebor, 1996.

%{ch’&c@.

Signature

Article VI ~ Preferences, Limitations and
Relative Righta of 3hares of Capital Stock

Section 1. Dividends.
The holders of record of the Preferred shares shall be entitled to cash

dividends when and as declded by the Board of Directors at the rate per share per
annum and at the time and in the manner determined by the Board of Directors in
the resolution authorizing each series of Preferred Shares. Such cash dividends
on Preferred Sharesa shall be cumulative so that if for any dividend perlod cash
dividenda at the specified percentage rate per share per annum shall not have
been declared and pald or set apart for payment prior to the making or other
distribution on the Common Shares. Cash dividends on Preferred Shares shall
accrue from the date of issue. Upon the payment or setting apart for payment of
all dividends, current and accumulated, at the specified percentage rate per
share per annum upon the outstanding Preferred Shares, the directors may declare

and pay dividends upon the Common Shares.

Section 2. Rights upon Liquidation or Dissolution.
In the event of any voluntary or involuntary liquidation, dissolution, or

winding up of this corporation the holders of record of the outstanding Preferred
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Shares shall be ontitled to be pald 50 for each of puch Proforred Shages, plus
accumilated dividenda thoreon up to tﬁo dato of such liquidation, diaseclutlon,
or winding up of thius corporation, whother or not this corporation shall have a
nurplun or earningn avallable for dividends and ne moro. Aftor payment to thoe
holdern of Preferrod Jhares of tho amount payable to them as above set forth, the
remaining assots of this corporation shall be payable to and diatributed ratably

among the holdera of rocord of the Common Shates.

Section 3. Voting Rightan.
Excopt aan otherwise provided by law, the entire voting power for the

election of directors and for all other purpomes shall be vested exclusivoly in

the holders of the outstanding Common Shareas,
Articles VII -~ Designation of Serie=s

Preferred Shares may be lasued from time to time in serles. Al) Preferred
Shares shall be or equal rank and identical, except in respect to the particulars
that may be fixed by the Board of Directors herein. The Board of bDirectors is
authorized and required to fix, in the manner and to the full extent provided and

permitted by law, all provisions of the shares of each series aet forth below:
1. The distinctive designatlon of all serles and the number of shares which

rhall constitute such serliesa;
2. The annual rate of dividends payable on the shares of all series and the

time and manner of payment;
3. The redemption price or prices, if any, for the shares of each, any or

all series;
Par Value
4. The obligation, if any, of the corporation to maintain a sinking fund

for the pericdic redemption of shares of any series and to apply the sinking fund

to the redemptieon of such shares;

Article VIII - Initial Registration Office and Agent

ﬁ'n'n ut}'\:y{
The street address of the initial registered office of the corporation is

708 SW 97TH CT CIR, Miami, Florida 33174 and the name of the official reglstered

agent of this corporation at that address is Luisa M. Leche.




Article XI - Preemptive Rightn

Lvery shareholdor, upon the sale for cash of any new stock of this
corporation of tho same kind, clans or nerios as that which he already holdn,
shall have the right to purchaoe his pro rata share thoreof {as noarly an may
be done without lanuance of fractional shares) at the price at which it is

offored Lo others,
Article X - Inltial Board Of Directors

Thin corporation shall have four (4) directors initially. The numbar of

directors may be elther increased or diminished from time to time by the bylaws

but shall never be less than one {l}. The namen and addressen of the initial

dircctors of thia corporation are:

Rafael J. Cuecvas 708 SW 97TH CT CIR -~ Miami, FL 33174

Mauricio J. Cuevas 708 SW $7TH CT CIR - Miami, FL 33174

Eduardo J. Cuevas 3303 South Archibald Ave Apt 4318
Ontario, CA 81761

Luisa M. Leche 11211 South Military Trail Apt. #3612
Boyton Beach, FL 33436

Article XI - By-Laws

The power to adopt, alter, amend or repeal by-laws shall be vested in the

Board of Directors and the share holders.
Article XII - Registrations on Transfer of Stock

Share of capital steck of thls corporation shall be initially to the

following persons and in the amounts set oppoaite their names:

Elba Moreno de Cuevas 100 shares
Fernando J. Cuevas 100 "
Rafael J. Cuevas 100 "
Alberto J. Cuevas 100 "
Eduardo J. Cuevas 100 -

Guilierms J, Cuevas 100 -




Bernarde J. Cuevas 100
Elba M, Cucvan 100
Mauriclo J. Cuevas 100
Lulan M. Leche 100

Shares held by the initial sharoheclders listed above may not be rosold
or otherwise transferred to other persona unless such sharea are first offered
to the temaining sharcholders or to this corporation., Tho price and terms at
which, and the time within which, such shares may be offored and sold shall be
further specified by written agroement among all of the sharcholders and thia

corperatlion,

Article XIII - Cumulative Voting

At each election for directors cvery sharcholder entitled to vote at such
clection shall have the right te cumulate his votes by giving one candidate as
many votes as the number of directors to be clected at that time multiplied by
the number of his shares, or by diatributing such votes on the same principle

among any number of such candidates.
Article XIV - Calling of Special Meetings

Special meetings of shareholders may be called by forty percent {40%) of

the shares entitled to vote.
Article XV - sShareholders Quorum and Voting

Fifty One Percent (51%) of the shares entitled to vote, represented in

person or by proxy, shall constitute a quorum at a meeting of shareholders., If

a quorum is present, the affirmative vote of Fifty One Percent (51%) of the

shares represented at the meeting and entitled to vote on the subject matter

shall be the act of the shareholders.

Article XVI - Approval of
Shareholders Required for Merger

The approval of the shareholders of this corporation to any plan of merger

shall be required in every case, whether or not such approval is required by law.
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Artlclo XVI1 - Right of Shateheoldorz to Diasscnt

The sharoholdors of this corporation shall have tho right to dissent from

any corporate actiona {rom which sharcholders are entitled dissent under the

Florida General Corporation Act, oven though on the date fixed to determine
the sharcholders entitled to vote on auch corporate actions the shares of this
corporation were reglatered on a national securities oxchange or held of

recored by not less than 2,000 sharcholders.
Article XVIII - Managemont of Corporation By Shareholders

All ceorporate powcrs shall be axcrcised by or under the autherity of, and
the busineas and affairs of this corporation shall be managed under the

direction of the sharcholders of this corporation.
Article XIX - Powers

Thin corporation shall have the corporate power:
la} To have perpetual secessien by its corporate name unless a

limited period of duration is atated in its articles of incorporation.
{(b) To sue and be sued, complain, and defend in its name in all

actions or proceedings.
{c) To have a corporate seal, which may be altered at pleasure,

and to use the same by causing it, or a facsimile therecf, to be impressed,

affixed. or in any other manner reproduced.
{d} To purchase, take, receive, lease, or otherwlse acquire, own,

hold, improve, use and otherwise deal in and with real or persenal propaerty or

any interest therein, wherever sjituated.
{e) Te sell,, convey, mortgage, pledge, create a security interest

in, lease, exchange, transfer, and otherwise dispose of all or any part of its

property and assets.
{f) To lend money to, and use its credit to assist its officers and

employees in accordance with §607.141.
{g] To purchase, take, receive, subscribe for, or otherwise acquire,

own, hold, vote, use employ, sell, mortgage, lend, pledge, or otherwise dispose
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of, and otherwine use and deal in and with, ahares or other interest in, or

obligation of, other domestlie or foreign corporations, aasoclationn,
partnetahips, or Individuals, or direct or indirect obligations of the United
Statea or of any other government, atate, territory, governmental diatriect, or

municipality or of ahy {nstrumentality thercof.
{th) To make contracts and guaranteen and incur liabilities, borrow

money at such rates of interont ons the corporation may determine, 1lssue ito
hotes, bonds, and othor obligations, and secure any of itsm obligations by

mortgage or pledge of all or any of its property, franchlsos and income.
i) To lend money for its corporate purposes, invent and reinvest ita

funds, and take and hold real and personal property as security for the payment

of fundo soc loaned or invested.
{4) To conduct its business, carry on lts operations, and have

offices and exercise the powera granted by this act within or without this atate.
{k)} Te clect or appoint officers and agents of tho corporation and

define thelr dutles and fix their compensation.
{1} Teo make and alter by-laws, not inconalstent with its articles of

incorperation or with the laws of this atate, for the administration and

regulation of the affalrs of the corporation.
{mj To make donatiens for the public welfare or for charitable,

scientific, or educational purposes.
(n} Te transact any lawful business which the Board of Directors

shall find to be in aid of governmental policy.
(0} To pay pension and establish prnsion plans, profit sharing plans,

stock bonus plans, stock option plans, and other incentive plans for any or all

of 1ts directors, and employees of its subsidiaries.
{p} To be a prometer, incorporator, partner, member, assoclate, or

manager of any corporation, partnership, Jjoint wventure, trust or other

enterprise.
{q} To have and exercise a2ll powers necessary or convenlent to effect

its purposes.
Article XX - Directors Compensation

The shareholders of this corporation shall have the exclusive authority to

fix the compensation of directors of this corporation.
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Articla XX1 - Roduction in Stated Capital

The stated capital of this corporation shall not be reduced by actlon of
thoe Hoard of Dlrectors where such reduction 1a net nccompanled by any action

tequlring or conatituting an amendment of the articles of incorporation.
Article XXII - Indemnification

The corporation shall indemnify any officer or directeor, or any fermer
officer or director, to the full extent permitted by law. The private property
of the atockholders shall not bhe subject to the payment of the corporate debta
in any oxtent whatever, The corporation shall have a first lien on the shares of

its members and upon the dividends due them for any indebtedness of auch members

of the corporation.

Article XXIII - Amendment

This corporation reserves the right to amend or repeal any provisions
contalned in these articles of incorporation, or any amendment hereto, and any

right conferred upon the shareholders is subject to this reservation.

IN WITHNESS WHEREOF, the undersigned subscriber has executed these articles of

incorporation this 070-&' day of ;Qg{g.&b& , 1996,

T ocke @

Luisa M. Leche




8TATE OF F¥lorida

COUNTY OF DADE

Before me, a notary public authorized te take acknowledgmenta in the
State and County set [orth above, petsonally appeared Luisn M. Loche know to me

and known by me to be the person who oxocuted the forogoing articles of

incorporation, and she acknowledged before mo that she execcuted those articles

of incorporation.

IN WITNESS WHEREQF, I have horounto oot my hand and affixed my officlal acal,
in the Stato ¢ County aforesaid, this 2.2 day of d?¢3< , 1980,

P ’ % OFTICTAT RO TATY SFAT,
) FIDIAS UL LOPEL
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC2WNHS

N HAida at
> ’ ida at Dade MY COMMISSION EXIY FEI 11,197
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the proviniona of Saction 607,0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, oubmits tho
following atatement in dosignating the Reglstored Office/Rugistered Agent, in the
State of Florida.

1. The name of the corporation 1s  FEC S&D ASSOCIATED, CO.

2. Tho name and address of the regiastered agent and office is

wwe— Luiga M, Leche

108549 27 CT CIR

—Miami., Florida 33174-1987

Having boen named aa registerad agent and to dccept service of p:oc?sa for the
above stated corporation at place designated in this certificate, I hereby accept
the appointment as registered agent and agree to act in thils capacity. I further
agree to comply with the provisions of all statutes relating to the proper and
complete performance of my duties, and I am familiar with and accept the

obligations of my position as registered agent,

A dete @ 10/20/9¢

Signature Date
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