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ABRICLEL OF INCORFQRATION

@ | OF
97000003044 -
H RRERMRLE 37 FEB 24 .py 3 an
He, the undersigned, do heraby asmociate ourselvos )
under the following Articles, for the purpose of forming a SLCRETARY OF STATE
corporation under the Jaws of the Atate of Florida. TALLAHASSEE, FLORIDA
ARTICLE 1

HAME

Tho name of the corporation shall be: CONCEPTO UND or
NIANI, INC.

ARTICLE II

The general nature of tho businesa to bs transacted by
this corporation is:

(1) To engage In any activity or business permitted
undax the laws of the United Btates and the Stato of
Florida.

ARTICLE XIX
CORPORATE POHERS

. This Corporation shall have all powers now and
horeaftor granted corporations for profit under the laws of
the State of Florida, including, but not limited to, power

tos

(1) Elect or appoint wuch officers and agents as its
affairs shall regquirs, and allow them suitabla compensation.

(2) Adopt, change, amend and ropeal By-Laws, not
inconmsistent with law oxr its Certificate of Incoxrporation,
for the exercise of its corporate powers, the management,
reagqulation and governszent of itm stocke or other evidancs of
interest, and the calling and holding of meetings of its
Btockholderns.

(3) 1Increase or diminish, by vote of its stockhelders
or sharsholders, change as tha By-Laws may direct, the
number of directors.

(4) Make and entsr into all gontracts hacessary and
proper for tha conduct of its business.

. (5 Conduct business, have one or more officers, a
Prepared By I}an’unl A. Reniroe:z, Esq.' + and
1001 8, Bayshora Dr. 4 )
#2410
Miami Fl 33131 (305) 372-12800
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4 97000003044

buy, hold, nmortgage, aell, convey, loabe or otherwino
dieposo of real and porsonal (tangible and intangibls)
property ox any Antereot thorein of any nature vhatsocever, .
in this state and in any of tho saveral statans : Lerritories,
pospensions and dependencien of the United States, the
District of Columbia, and foraign countries.

(6) Purchase the corporate assets of any other
corporation and engage in the same aharacter of business.

17 Acquire, take, hold, msell and dispome of patents,
copyrights, trado marks and any licenses or other
intoreats thersunder oxr tharein.

(8) Acqulre, take, hold, sell and convey such propexty
as may be necossary in order to obtain or securs payment of
any indebtedness or liability to {t.

(9) Guarantee, endorse, purchase, deal in, hold, fell,
transfor, mortgage, exchange, pledge or otherwiap dispono
of, alone, in syndicate, or otherwise in conjunction with
others, the shaxas of the capital stock of, or any bonds,
securities ox other evidences of indebtedness created by any
other corporation, aswoociation, partnership, syndicate,
entity, person or governmental, municipal or public
authority in this state or any other state or government
and, while ownar tharaof, exercise all the rights, powers
and privileges of ownerahip, including voting rights.

(10) Purchase hold, soll and transfer ahares of its
own capital stock, provided that it mhall not purchase any
of its own capital stock axcapt from the murplus of {its
assets ovar ita liabilities including capital, Bhares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpore of any stockholdexs' guorum or vots.

(11) Contract debts and borrow m. nay at such rates of
intersst not to exceed the lawful intsrast rats and upon
such terms aAa it or its Board of Directors may deem
hecessary or expadient and shall authorize and agree upon,
issue and sell or pledga bonds, debent.ures, notes and other
evidences of indahtadnese, whether secured ox unsaecuraed,
including obligations which are convertible into the capltal
atock of the oorporation, and axecute such mortgages and
othar instruments upon or encumbering its property or credit
to securs the payment of money borrowaed or awlng by it, ae
occagion moy require and the Board of Director may deem
expadient; and

(a) Provide In such instruments for transferring
Corporate proparty of avery kind and nature
then belonging to or thereafter acquired by it,
as security for any bonds, notes, debenture or

2
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other asvidence of indobtedneass issusd or debts
or sume of money owing by it; and

(b) Provide Lin coame 0f the sales of any proparty
by vixtue of any such instrument of or any
foreclosure, the purtI acquiring title shall havo
the same rights, privilegsus, grants, franchlues,
inmunities and advantages, in and by such
instrusents spumerated or convaeyed, as balonged
to and wexe enjoyed by it.

(12) Land and advance money, extend cradit, take notes
and any kind or nature of evidenve of indebtadneas thearefor.

{13) Make gifts for educational, wsclentific orxr
charitahle purposes.

(14) TIndemnify any peraon made a party, or throatened
to bho made a party, to any throatened, pendiny or completed
actlion, sult or proceeding:

(a) Whether civil criminal, administrative, or
investigative, other than one by or in he right of the
corporation to proocurs a judgment in ite faver, brought
to impose a limbility or penalty on such person for an
act alleged to have boen committed by such porson in
his capacity of director, officor, employes, or

agent of the corporation, or of any othear carporatlon,
partnership, joint venturs, trust, or other enterprise
which he served as such at the regquest of the
corporation, against judgments, fines, amounts paid in
ssttlemant and reasonable expanses, including
attoxnsys’ fees, actually and necessarily

incurrad as & result of such actlon, suit, proceading,
or any appeal therein, if such porson acted in good
falth and in the rumsonable beliaf that such action was
in the bast lntereat of the corporation, and in
criminal actions or procesdings, without

reasonable ground for belief that such action was
unlawful. Tha tarmination of any such action, suit, or
p:nauding by judgment, order, settlement, econvictien,
or upon plea of nolo contendera or its equivalent shall
not in itself croate a presumption that any

such dirsctor or officer did not act Im goocd faith in
the rcasonable belief that such aovtion was in the best
interest of the corporation or that he had reasonable
grounds for balilaef that such action was unlawful)

{b} By or in the right of ths corporation to procure
a judgment in its favor by rxeason of his heing

or having baen a diractor, officer, employse or
agont: of tha ocorporation, or of any other corpora-
tion, partnership, jeint venture, truet, or other

enterprige which he servad as such at the raguest
3
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of tho coxporation, ngainnt the xeoasonable axpanaas,
including attorney’s Lees, actually and necessarily
incurred by him in connoction with the dafanse or
mettiement of such action, or in connecticon an appeal
tharein, if such pexson asted in good faith and

in tho reasonabls balief that such action was 4in

thas bhest intersst of the corporation. Suoh person
shall not be entitled to indannification in relatlon
to mattors as to nagligence ox misconduct in the
poerformance of hie duty Lo the corporation unless, and
only to the extent that, the court, administrative
agenay, or investigative body hefors which such
action, suit, or prooeseding Les hmld mshall determine
upon applicatlion that, despite the adjudication of
liability but in view of al) oircumstances of the
case, such person is fairly and reasonably sntitled

to indemnification for much expanses which such
tribunal shall deam proper,

(¢) To the extent that a directox, officer, omployae
or agent of a corporation has been successful an the
morits or athorwise in defaenme of any action, auit,
or proceading referred to in Paragraph (a) or (b), or
in any deofense of any clain, issue, or matter therein,
ha shall be indemnified ageinst the reaschable
oxpenses, including attoxneys’ fees, actually and
necessarily incurred by him in connection therewith.

{(d) If a determination is mada that indemnification
of the director, officer, employea, or agont ism
proper in the circumstances becaune such psrson has
met the applicable standard of conduct sat forth

in Paragraph (a) or (b}, unless indemnification s
orderad by the tribunal befors which such action,
sult, or proceeding is hald. Such determination ehall
be made elther by the Board of Dirsctors by a majority
vote of a ¢uorum conaleting of diractors who wera

not ﬁnrtiea to such action, puit, or proceading, or
by the sharsholders who were not parties to such
action, mult or procaeding.

{15) Pay expenses incuxrsd in defending any action,
sult or proceaading in advance of the final disposition of
euch mction, sult, or procecding as authorizad ii the manner
provided in Paragraph {d) of Subsection (14) upon receaipt of
an undertaking by or on behalf of the direator, officer,
employee, or agent to repay such amount unless it shall
ultimately be datermined that he (s entitled to bae
indemnifiad by the corporation as asuthorized by this

saction,

{16) Indemnify any peracn, if the requirsments of
Subsections (14) and (15) are met, without affecting any
other rights to which those dndemnified may be entitled

4
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undexr any By-Law, agreament, vote of shareholders or
disinterested directors, or otherwise, both as to action in
another capacity while holding such office and shall contin--
ue as to a psrson who has ceaned to bes a director, officer,
atiployen, or agent of the corporation and shall inure to the
benefit of the holirs, exocutors and administratoxrs of such a

peracn.

(17) Purchase and malntain insurance on behalf of any
porson who is ox was a director, officer, employae, or agent
of another corporation, paztnership, joint venture, trust ox
other enterpripse against liability asserted against him and
incurred by him in any such capacity or ariming out of hia
status as such, whethor or not the corporation would have
the power o indemnify him against such liability under the

provisionsa of Hubsaction (12).

{18) Enter into general pacrtner ships, limited
partnerships (whether the corporation he o limited or
goneral partner), Jjoiat vontures, ayndicutos, pools,
associations, and other arrangements for oarrying on one or
more of the purposes sat forth in its Articles of
Incorporation, jointly or in common with others, &o long as
the participating corporation, person, or association would

have powar to do eo alone.

ARTICLE. IV

CAPITAL STOCK

{1) This corperation shall be authorized to have
outstanding at any time a maximum of 6,000 shares of stock

of the par value of $1,00.

(3) Bhares of stock may be lssusd in considaraticn of
the payment of the entires purchase price or only part of the
purchase price, am nay he determined by the BDBoard of
Diractors which payment may be made in cash, property, or in
sorvices. Sharas issued in consideration of the payment of

only part of the purchase price:

{a) s8hall be subjact to calls theraeon, in amounts
and at such times as the Board of Directors may
dotermine untili the whole thereof shall have been

paid; and

(b) wshall participate in dividends upon the basig of
the amount actually paid on the respective shares; and

(c) Certificatos issued tharafor shall bear endorse-
ment as to the aciual amount paid thereon.

(3) No stock in this corporation shall ba sold or
transferred other than by operation of law, unless and until

5
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the record owner theroof shall have given writton notice, by
certified mall, to the corporation at ite principal office,
metting forth a daesire to mell such stoah, together with the
price, terms and conditions upon which said stock shall be
offored for male, The corpoxation, 1f it electms, or its
atockholders, 1f it ahall not elect, shall have an axalusive
right to purchase said stock at the price and upon the terms
and conditions set forth in said notice at any timoe within
thirty (30) days of the corporatlon’s receipt thereof. Upon
fajlure of the coxrporation or its mtockholdora to exercime
such rightms within such thirty (30) day perlod, oaid stock
may be offered for pale to others, but onli at the price and
upon the terms and conditions atated in said notiae.

(4 Anything to the oontrary notwithatanding, the
oxigina subscribars hereto shall, prler to Jissus of
certificatms therefor, have the right to assign thelr stogk
subscriptions without regard to the limlt.tions on stock
transfers contalned in Section (3) above.

ARTICLE ¥
XERM _OF EXISTENCE
This corporation shall exiat parpatually.
DRTICLE VI
DIBECTORE

(1) Tha business of this corxporation shall bea
conducted by a Board of Directors coneisting of one or more

Directorn.

{2) Msmbars ©f the Board of Diraectors or an Exacutlve
Committee o©of such Board will be deemed preasent and nay
conduct business at any meeting of such Board or Committeo
by means of a conference telephone or similar communication
equipment £f usad aso that all persons participating in the
maeting can hear each other.

13) The names and strest addrenses of the membors of
the first Board of Directors of this corporation, whe thall
hold office for the first year of its existence oxr until
their succespors sre elected and qualified are as follows:

NaME ADPDRESS
SANTIAGO BERNAL 2451 Brickell Avanue

Hiami, Floxide 33129

H 97000003044
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“H 97000003044 R CoE
GUSTAVO SALAZAR 2451 Brickell Avenue o
nrt. 4P
Niami, Florxida 33129

ARTICLE YII
QrrICERs
The name and aoddress of the Lnitlal officers of this
gorpoxation is am follows: '
Prasident: ASANTIAGO RERNAL
4451 Brickel)l Avenue
Apt, 4P

Miani, Florida 33129

Seurstary/Treasurar: GUBTAVO BALATZAR
249) Brickell Avunue
Apt., 4P
Miami, Florida 33129

CONCEPTO UNO OF MIAMI, INC., desiring to organize undex
the laws of the State of Florida, has designated Itu
principal office at 1001 8. Bayshore Drive, BSuite 2410,
Miaml, FL 33131, and has named ag ite initial Registerad
Agent, Manuel A. Ramirex, whose address is 1001 8. Bayshors

Drive, Suitm 2410, Miami, Florida 33131,
ARTICLE IX

SURSCRIBERA:

The namo and address of tha Subscriber to these
Articles of Incorporation is as follows:

HBME ADDRESS
MANUEL A, RAMIREE 1001 5. Bayshors Drive
Suite 2410

Niami, Florida 33131

H9700000304%
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H97000003044 ARTIGLE &
COMMENCENENT QY. CORRORATH. EXISTENCE

In acocordance uwith the provisions of Nection 607,167,

the effective date of incoxporation im specified to be the
the th day of s 1997, which is the date on

which thess Articles have beén subsoribed and acknowledged.

WITNEES my hand and officiml seal thin th day of
iﬂbﬂ!£4_.ﬁwm 2 /

V4

Bubsoribar

STATE OF FLORIDA )
) 88.:
COUNTY OF DADE )

=~ BEFORE. ME, the undorsigned authority thio” day of
, 1997, parsonally appearad, MANUZL R. RAMIREZ,
to ns we nown to be the person who executed the above and

foragoing Articles of lncorporation of COMCEFTO UND OF
MIANX, INC. and who satates that he axaocuted the mame for the

purposes therein expreased.

rSHORH TO AND SUBSCRIBED befora me thism _ Do day of
] 19’10 .

Not
My Commission Expires:

BT RVTAAY BT,
KY Pyl¥ GTATE UL
mn.%tm«l\'r:ﬂ.‘h: NO CCASUTTS
i MY COMWE Py KAV A0
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CERTIFICATR OF DREIGNATION
REGISTERED AGENT/REGISTEREDR OFFICE
roviaiona of section 607,.0301, Florida
following

Purxauant ta the
Statutes, the undorsigned corporation, organized under the
of Florida, submits the

of tha State
statement in designating the ragistersd office/ragisterad

lawa
agent fn ths state of Florida.
The name of the corporation is CONCEPTO UND OF

1,
MIAMX, INC.

2, The namo and address of ths rogistered agent and
office im1 MANUEL A. RAMIREZ, 1001 S8o. Bayshoxre Drive, Bu:lt//
2410, Miami, FPloxida 33013,

Bubsoriber
__H0|RY
Date
9
H 97000003044
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