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ARTICLES OF INCORPORATION

OF

ERF ENTERPRISES, INC.

The undorsignod subscribor to thoso Articles of Incorporation is a natural parson
competent to contract and heroby form a Corporaticn for profit under Chaptor 607 of
the Florida Statutes,

ARTICLE 1 - NAME

The name of the Corporation is ERF ENTERPRISES, INC., (hereinaftor,
“Corporation"}.

ARTICLE 2 - PURPQSE OF CORPORATION

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

ARTICLE 3 - PRINCIPAL OFFICE

The addrass of the principal office of this Corporation is 178 Lake View Drive,
Apartment 202, Forl Lauderdale, Florida 33326 and the mailing address is Post Office
Box 16970 West State Road 84, Suite 121, Sunrise, Florida 33326.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is Robert
Pedreira whose address shall be the same as the principal office of the Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President; Robert Pedreira
Vice-President: Roslyn A, Pedreira
Secretary; Roslyn A. Pedreira
Treasurer: Robert Pedreira

whose addresses shall be the same as the principal office of the Corporation.
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ICLE G - DIRECTOR(S}
Tho Diroctoris} of the Corporation shall bo:

Robart Podreira
Roslyn A. Podroira

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

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation Is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
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 purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Beard of Director{s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s} aof the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now ar hereafter
authorized, or securitias convartible into shares of its stock of any class, wheather now
or hereafter authorized, for such consideration as the Board of Director(s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corparation.

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.
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ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may oloct to be an S Corporation, as provided in Sub-Chapter
S of the Internal Reveonue Codo of 1986, as amondaed.

8.1  Tho shareholders of this Corporatlon may olect and, if olectod, shall
continua such cloction to bo an S Corporation as provided in Sub-Chaptor S of tho
Intornal Revenue Code of 1986, as amendod, unloss tho sharcholders of the
Corporation unanimously agree otherwlsa in writing.

8.2 After this Corporation has clected to bo an § Corporation, none of tho
sharcholders of this Corporation, without the written consent of all the sharoholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such clection to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

8.3 Once the Corporation has elected to be an S Corporation, each share of
stock issuad by this Corporation shall contain the following legend:

“The shares of stock represented by this certificate cannot
be transferred if such transfer would vold the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue 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 Corporatian 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 do all things
necessary or convenient te 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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ARTICLE 12 - REG|STERED OWNER(S)

The Corporation, to tho oxtent permitiod by law, shaoll bo entitled to treat tho
porscn in whoso namo any share or right is reglstored on tho books of ths Corporation
os the owner theroto, for all purposes, and oxcept os may be agroed in writing by the
Corporation, the Corporation shall not be bound to rocognize any equitable or othor
claim to, or Interast in, such share or right on the part of any other porson, whethor
or not tha Corporation sholl have notice thoroof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial addraess of registorad office of this Corporation is located at 178 Lake
View Drive, Apartment 202, Fort Lauderdale, Floride 33326, The name and address
of the registered ngent of this Corporation is Rabert Pedraira, 178 Lake View Drive,
Apartment 202, Fort Lauderdale, Florida 33326.

ARTICLE 14 - BYLAWS

The Board of Directar{s} of the Corporation shall have power, without the
assent or vote of the sharsholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the alfirmative vote of a number of Directors equal to a majority of
the number whn would constitute a full Board of Director(s) at the time of such action
shall be nacessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

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

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corparation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because 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
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diroctors, The indomnilication and ndvancament of attorney loos and oxponsos l(or
diroctors, officars, omployoos and agonts of tho Corporation shall apply whon such
parsons ara serving ot the Corparation’s roquost while a diroctor, officer, employoo or
agont of tha Corporation, as the case may be, as a diructor, efficar, poriner, trustoe,
employae or agont of another foraign or domaostic Corparation, partnorship, joint
voenture, trust, employaoe banelit plan ar other onterprise, whather or not for profit, as
waoll as in tholr official capacity with the Corporation. Theo Corporation also may poy
for or reimburso the roeasonablo sttornoy foes and expenses incurrad by a director,
officar, amployoo or agont of the Corporation who is a party to a proceoding Iin
advance of {inal disposition of the proceeding. The Corporation also may purchaso
and maintain insurance on behalf of an individual arising from the individual’'s status
as o diroctor, officar, employec or agent of the Corporation, whather or not the
Corporation would have powaer to indemnily tho individual agsalnst the same liability
under the law. All references in these Articles of Incorporation are deemad to include
ony amendment or successor theroto. Nothing contained in thesa Articles of
Incorporation shall limit or preclude the exercise of any right relating to indemnification
or advance of attorney feas and oxpenses to any poerson who is or was a diractor,
officer, employee or agent of the Corporation or the ability of the Corporation
otherwise 1o indemnify or advance expunsas to any such person by contract or in any
other manner. If any word, clause or sentence of the foregoing provisions roegarding
indemnification or advancement of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
“director”, "officer”, "employee” and "agent" shall include the heirs, estates,
executors, administralors and persanal representatives of such persons.

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 thesae 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 Fierida, 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 WHEREOQF, | hove horeunto sot my hand and soal, acknowledgod
nnd filed tho lorogoing Articlos of Incorporation undor tho laws of tho Stato of Florida,

- » "o
s -
M ...C__g-.f"""—""——"\_ oLy
(V4] CORrY,
> ey

this 30 Octobor 1996,

Rabert Padreira, Incorporator SR
':’ I ';:"':“n
: '-:;F:
3. JL'A[?;
ACCEPTANCE OF REGISTERED AGENT DESIGNATED - ‘;';“
IN_ ARTICLES OF INCORPORATION :: —,_“;"
@

Robert Pedroira, having a business office identical with the registered office of
the Corporation nama above, and having been designated as the Registered Agent in
tho above and foregoing Articles of Incorporation, is famillar with and accapts tho
abligations of the position of Registered Agent under the applicable provisions of the

Florida Statutes,

Robert Pedreira

ARTHLL B4
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ERF ENTERPRISES, INC.

15070 W. STATE ROAD 84, SUITE 121 TELEPHONLE : (954 ) 389-4655

s FLORIDA 33326 FAX : (954 ) 309-0630
{o (P ®,

Florida Depnrtment Of State
Division Of Corporationy
PO, Box 6327

Tollnhnssee, Florida 32314

Gentlemen:

This letter will serve as an officinl notificution of a malling address change for ERE
Enterprises, Ine, document number PYGOVMNIZY6IN effective July 11,1997,

New mailing nddress for ERF Enterprises, Inc.: ERF Enterprises, Ine,
C/0O Robert Pedreira
178 Lakevicw Drive, #202
Fort Louderdale, F1 33326
new phone #: (954) 389-5494

‘Thank you for your immedinte attention to this change,

Sincerely,
ERF Enterprises, Inc,

TR TS

Robert Pedreira
President




