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The undersigned Incorporator, for the purposes of forming a ¢orporation under
the Florida Business Gorporation Act, hereby adopts the following Artiecles of
Incorporation:

ARTICLE I

NAME

The name of the corporation is AMBROSIA, INC.

ARTICLE 11

DURATION AND BEGINNING OF CORPORATE EXISTENCE

The Corporation shall have a perpetual existence. The beginning of corporate
existence shail be the Date of the Filing.

ARTICLE 111
PURPOSE
The Corperation is organized for the purpose of engaging in any aectivity or
business permitted under the laws of the United States and the Florida Business

Corporation Act and to engage in any business or transaction deemed necessary,

convenient or incidental to earrying out any of such business within or witheut the
United States.

ARTICLE IV

CAPITAL STOCK

The aggregate number of shares of stoeck which the corperation shall have
authority to issue is 1000 shares of capital stock, .50 par value, Common Shares.



ARTICLE V

The business and property of the corporation shall be managed by a Board of
Directors of not fewer than one (1) member, whko shall be natural persons of full age,
and who shall be elected annually by the shareholders having voting rights, for the
term of one year, and shall serve until the election and acceptance of their duly
qualified successors. In the event of any delay in holding, or adjournment e¢f, or
failure to kold an annual meeting, the terms of the sitting direetors shall be
antomatieally continned indefinitely until their suceessors are elected and qualified.
Directors need not be residents of the State of Florida nor shareholders. Any
vacancies, including vacaneies resalting from an inerease in the number of direetors,
may be filled by the Board of Directors, though less than a queram, for the unexpired
term. The Board of Directors shall have full power, and it is hereby expressly
authorized, to inerease or decrease the number of directors from time to time without
requiring a vote 0f the shareholders. Any director or directors may be removed with
or without cause by the shareholders at a meeting c¢alled for such purpose.

ARTICLE VI

This corporation, and any or all of the shareholders of this coerporation, may
from time to time enter into such agreements as they deem expedient relating to the
shares of stogk held by them and limiting the transferability thereof; and thereafter
any transfer of such shares shall be made in accordance with the provisions of such
agreement, provided that before the actual fransfer of such shares on the books of
the corporation, written notice of such agreement shall be given to this corporation
by filing a copy thereof with the secretary of the corporation and a reference to such
agreement shall be stamped, written or printed upon the certificate representing such
shares, and the by-laws of this corporation may likewise include provisions for the
making of such agreement, as aforesaid.

ARTICLE VIi

© The private property of the shareholders of the corporation shall not be subject
to the payment of the corporation's debts to any extent whatever.

ARTICLE VIII

INITIAL BOARD OF DIREGTORS

The Gorporation shall have one(l) director initially. The number of directors
may be inereased or decreased from time to time by amendment €0, or in the manner
provided in the by-laws, but shall never be less than one (1).

The name and address of the initial Director is:

NAME ADDRESS

LORI ENGLISH 3121 W. Hallandale Beach Blvd. Ste. 102
Pembroke Park, Florida 33009

I



ARTICLE IX
OFFICERS

The name of the initial offieers of this corporation, who shall ﬁold such office
until kis suecessoer for such office shall have been duly elected and gualified, are:

PRESIDENT/TREASURER: LORI ENGLISH

ARTICLE X

REGISTERED DWNER(S)

The Gorporaiion, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
eglaim to, er interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

ARTICLE XI

INITIAL REGISTERED OFFICE AND AGENT

The name and street address of the initial registered office of the Corperation
is Maria V. Ros, 220 Miracle Mile, Suite 206, Coral Gables, Florida 33134

ARTICLE XIT

PRINCIPAL PLACE OF BUSINESS

The prineipal place of business of the Corporation is 3121 W. Hallandale Beach
Blvd. Suite 102, Pembroke Park, Florida 3300%.

ARTICLE XIII

LAWS

The Board of Director(s) of the Corporation shall have power, without the assent
or vate of the shareholders, to make, alter, amend or repeal the by-laws of the
GCorporation, but the affirmative voie of a number of Directors equal to 2 majority of
the number who would constitute a full Board of Director(s) at the fime of such action

shall be necessary to take any action for the making, alteration, amendment or repeal
of the by-laws.
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ARTICLE X1V

INDEMNIFICATION

The following indemnification provisions shall be deemed to be contractual in
nature and not subject fo retroactive removal or reduction by amendment.

(a)  This corporation shall indemnify any director who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil or c¢riminal, judicial, administrative or investigative, by
reason of the fact that he/she is or was serving at the request of this eorporation as a
director or officer or member of another corporation, partmership, joint venture,
trust, or other enterprise, against expenses (including attorneys' fees), judgments,
fines, and amounts paid in settlement, actually and reasonably incurred by him/her in
conneetion with sueh action, suit or proceeding, ineluding any appeal thereof, if
hefshe acted in good faith er in a manner he/she reasonably believed to be in, or not
opposed to, the best interests of this corporation, and with respect to any criminal
action or proceeding, if he/she had no reasonable cause to believe his/her conduet was
unlawful. However, with respect to any action by or in the right of this eorporation to
procure a judgment in its favor, no indemnification shall be made in respect of any
claim, issue, or maiter as to which such person is adjudged liable for negligence or
misconduct in the performance of his/her duty to the corporation unless, and only to
the extent that, the court in which such action or suit was brought determines, on
application, that despite the adjudication of liahility, such persom is fairly and
reasonably entitled to indemnity in view of all the eircumstances of the case.
Termination of any aection, suit or proceeding by judgment, order, seitlement,
conviction, or im a plea of nole contendere or its equivalent, shall nof, of itself,
ereate a presumption that the party did nof meet the applicable standard of eonduet.
Indemnification herennder may be paid by the corporation in advance of the final
disposition of any action, suit or proceeding, on a preliminary determination that the
director, officer, employee or agent met the applicable standard of eonduct.

(b) The corporation shall alse indemnify any direetor or officer who has been
successful on the merits or otherwise, in defense of amy action, suit, or proeeeding, or
in defense of any claim, issue, or matter therein, against all expenses, including
attorneys' fees, actually and reasonably incurred by him/her in connection therewith,
without the necessity of an independent determination that such director or officer
met any appropriate standard of conduect.

(c) The indemnification provided for herein shall continue as to any person
who has ceased to be a director or officer, and shall inure to the henefit of the heirs,
executors, and administrators of such persons.

(d) In addition to the indemnification provided for herein, the corporation
shall have power fo make amy other or further indemnification, except an
indemnification against gross negligence or willful misconduet, under any resolution

or agreement duly adepted by the Board of Directers, or duly authorized by a majority
of the shareholders.



ARTICLE XV

No director of the corporation shall be personally liable to the corporation or
its shareholders for monetary damages for breaech of fiduciary duty as a director;
provided, that the foregoing clause shall not apply to any liability of a director for
any aetion for whieh the Florida General Gorporation Act proseribes this limitation
and then only to the extent that this limitation is specifically proseribed.

ARTICLE XVI

In furtherance, and not in limitation, of the powers conferred by the laws of the
State of Florida, the Board of Direetors is expressly authorized:

(a} To make, alter, amend, and repeal the by-laws of the corporation, subject
to the power of the holders of stock having voting power to alter, amend, or repeal the
by-laws made by the Board of Direetors.

(b) To determine and fix the value of any property to be acquired by the
corporation and fo issue and pay in exchange therefore, stock of the corporation; and
the judgment of the directors in determining such value shall be conclusive.

(e) To set apart out of any funds of the corporation available for dividends,
a reserve or reserves for working capital or for any other lawful purposes, and also
to abolish any such reserve in the same manner in which it was created.

(d) To determine from time to time whether and to what extent, and at what
time and places, and under what conditions and regulations the acecounts and books of
the corporation, or any of the books, shall be open for inspection by the shareholders
and no shareholder shall kave any right to inspect any account or book or decument
of the corporation except as conferred by the laws of the State of Florida, unless and
until authorized to do so by resolution of the Board of Directors or of the
shareholders.

(e} The Board of Directors may, by resolution, provide for the issmance of
stock certificates to replace lost or destroyed certificates.



ARTICLE XVI])

If the by-laws so provide, the shareholders and the Board of Direetors of the
corporaiion shall have the power to hold their meetings, to have an office or offices,
and to keep the books of the corporation, subjeet to the provisions of the laws of the
State of Florida, outside of said state at such place or places as may be designated
from time to time by the Board of Directors.

The corporation may, in its hy-laws, confer powers upon the Board of Directors
in addition to those granted by these Artieles of Incorporation, and in addition to the
powers and authority expressly conferred apon them by the laws of the State of
Florida.

Election of direciors need not be by ballot unless the by-laws so provids.

Directors shall be entitled to reasonable fees for their attendance at meetings

of the Board of Directors.

ARTICLE XVIII

In ease the eorporation enters into eontraets or transaets business with one or
more of its directors, or with any firm of which one or more of its directors are
memhbers, or with any other corporation or association of which one or more of its
directors are shareholders, directors, er officers, such contracts er transactions shall
not be invalidated or in any way affected by the facet that suech director or directors
have or may have an interest therein which is or might be adverse to the interest of
this corporation, provided that sueh contracts or transactions are in the uszal course
of business.

In the absence of fraud, no contract or other transaction between this
corporation and any other corporation or any individual or firm, shall in any way be
affected or invalidated by the faet that any of the direetors of this corporation is
interested im such contract or transaction, provided that such interest shall be fully
disclosed or otherwise known to the Board of Directors in the meeting of such Beard
at which time such coniract or transaetion was authorized or confirmed, and
provided, however, that any such directors of this corporation who are so interested
may be counted in determining the existence of a quorum at any meeting of the Board
of Directors of this corporation which shall authorize or confirm such contraet or
transaction, and any such director may vote thereon to anthorize any sueh contract or
transaction with the Iike force and effect as if he were not sueh director or officer of
such other corporation or not so interested.



ARTICLE XIX

AMENDMENT
The CGorporation reserves the right to amend, alter, change or repeal any
provisions contained in these Articies of Incorporation, or in any amendment hereto,

or to add any provision to these Articles of Incorporation or to any amendment hereto,
in accordance with the provisions of the Florida General Corporation act.

ARTICLE XX

INCORPORATOR

The name and address of the Imcorporator subscribing to these Articles of
Incorporation is Maria V. Res, 220 Miracle Mile, Suite 206, Coral Gables, Florida 33134.
IN WITNESS WHEREOF, the undersigned has executed these Articles of
Incorporation, this day of May 3, 2000.

Fl. Oeers L. G 255°~58T =~ (3-71%

State of Florida )

)
County of Miami Dade )

The foregoing instrument was acknowledged before me this ___'-;‘3____ day of May
3, 2000, by Maria V. Ros who is personally known to me or who has produced
Fl. Dawirp. Low - as identification and who did/did not take an oath , and
who, as Incorperator(s), executed the foregoing Articles of Incorporation of

AMBROSIA, INC. and ackrowledged before me that he executed those Articles of
Incorporation.

My Commissien Expires:

VII



CERTIFICATE OF REGISTERED AGENT
oF
AMBROSIA, INC.

Pursnant to Sections 607.0501 and 607.0505 of the Florida Statutes, the
following is submitted in compliance therewith:

That AMBROSIA, INC. desiring to organize under the Iaws of the State of Florida
with its principal office at 3121 W. Hallandale Beach Blvd. Suite 102, Pembroke Park,
Florida 33009 has named Maria V. Ros at 220 Miracle Mile, Suite 206, Coral Gables,

Gounty of Miami Dade, State of Florida, agent to aceept service of proeess within the
State.

AGCKNOWLEDGEMENT

Having been named to accept service of process for the above stated
Corporation, at the place designated in this certificate, Maria V. Ros aceepts to act in
this capaeity. Maria V. Ros farther agree to comply with the provisions of all
statutes relating to the proper and complete performance of the duties, and is
familiar with and accepts the obligations of the position as Registered Agent,
including the ebligations provided in Florida Statutes Section 607.0505(1995).

Dated\this 3 day offAy 3, 2000
BY: At (). _
r . Ros
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