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HOOOOO 043708 1200 Brickell Avenue, Ste. 1440
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ARTICLES OF INCORPORATION
OF
GENOA DEVELOPRRS, INC
DRAEAMBLE S o
—i =2
we, the undersigned, do hereby associate curselveglgi =
under the following Articles, for rhe purpose of forming = ﬁg n
coxporation upnder the laws of the State of rlorida O —
e o O
s o= O
ARTICLE. I e
NAME Sa £
=

The nane of the corporation ghall be: GENOA DEVELOFERS,
ING.

ARTICLE TII

GENERAL NATURE OF _ BUSINESS

The general unature of the busginess to be transacted by
this corporation is:

(1) To engage in any activity or business permitted

under the laws of the United States and the State of
Florida.

SBTICLE ILL

CORPORATE. BOWERS

This Corporation shall have all powers now and

hereafter granted corporacions for profit under the laws of
the state of Florida,

including, but not limited to, power
to:

(1} Elect or appoiat such officers and agents as its
affairs shall reguire, and allow them suitable compensation

{2} Adopt, change, amend aud repeal By-Laws, net
inconsistent with law oY its Certificate of Incorporation,
for the exercise of its corporate powers, the managsment,
regulation and government of 1ts stocks or other evidence of

interest, and the ealling and holding of meetings of its

s o HOBO00043708
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(3) TIncrease or diminigh, by vote of its stockholders
or Bhareholders, change as the By-Laws wmay direct, the
number of directoxs.

Stockholders.

(4) Make and enter into all contracts necessary and
proper for the conduct of its business.

(s} Conduct business, have one or wore officerd, and
puy, bold, wortgage, agll, convey, lease OF otherwige
dispose .of yeal and persomal (tangible and intangible)
property or any interest rharein of any nature whatscever,
in this state and in any of the several states, territories,
pogsessions and dependencies of the united States, cthe
District of Columbia, and foreign countries.

(6) purchage the corparate assets of any other
corporation and engage in the same character of business.

(7} Acguire, take, hold, sell and dispose of patents,
copyrights, uwrade marka and any licanses or other
interesta thereunder or therein.

{8} Acquirve, take, hold, sall and copvey fuch property
as wmay be necessary in order to obtain or secure payment of
any indebtedness or 1iability to it.

(3) Guarantee, endorse, purchase, deal in, hold, sell,
. evansfer, mortgage, exchahge, pledge or otherwige dispose
of, alone, in syndicate, oOT orherwige in conjunction with
others, the shares of the capital steck of, or any bonds,
securities or other evidences of indebtedness created by any
other «orporation, asganiation, partnership, gyndicate,
encity, person oX governmantal, munigival or public
authority in this state or any othex state oY goverument
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, ineluding voting rights.

{10) Purchase held, sell and transfer shares of ics
own capital stock, provided that it shall not purchase any
of its own capital stogk except from the surplus of its
asgets over its liabilities ineluding capital. Shares of
its awn capital stock owned bY ghe Corporation shall not he

nannANNL3708
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voted directly or indirectly or counted ag ocutstanding for
the purpose of any stockhelders’ guorum or vote.

(1) Contract debts and borrow money at such rates of
interest not Lo exceed the lawful interest rate aad upon
such texms as it or ite Board of Directors may deem
necessary or expedient and shall authorize and agree upen,
igsue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsacured,
ineluding obligations which are convertible inte the gapital
srock of the corporation, and execute such mortgages and
other inmstruments upon or encumbering its property or credit
te gecure the payment of woney barrowed or owing by ik, as
oceasion may require and the Board of Director may deem
expedient; and

{a} Provide in such ingtyuments for transferring
Corporate property of every kind and nature
then belenging to or thereaftar acquired by it,
as security for any bonds, notes, debenture or
other avidence of indebtedness issued or debes
or sums of money owing by it; and

{b) - Provide in cagse of the sale of any property
by virtue of any such instrument of or any
farealosure, the party acquiring title shall have
the same rights, privilages, grants, franchises,
imounities and advantages, in and by such
ipstruments epumerated or conveyed, as belonged
to and wexe enjoyed by it.

{12} Lend and advance money, extend credit, take notes
and any kind or nature of evidence of indebtedness therefor.

(13) Make gifts for educational, scientific or
charitable purposes.:

(14) Indemnify any person made & party, or threatened
to be made a party, to any threatened, pending or completed
action, suit or proceeding:

{a) Whether civil criminal, administrative, or
investigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought

HE0000043708
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to impose a liability or pemnalty on such person fox an
act alleged toe have been committed by such person in
his capacity of director, ¢fficer, emwployee, or

agent of the corporation, or of any other corporation,
partnership, joint venktuxe, trust, or other enterprige
which he served as such at the regquest of the
corporation, against judgments, fines, amounts paid in
settlement and reasonable expenses, including
attorneys' fees, actually and necessarily

incurred as a result of sguch action, suit, proceediny,
or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
criminal actions or proceedinga, without

reasonable ground for belief that such action was
unlawful. The termination of azy such acticn, auit, oF
proceeding by judgment, order, =settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
ot in itgelf creats a presumption that any

such directer or offlcer 4id not act in good fairh in
tshe reasonable belief that such action was in the best
interest of the corporation ¢r that he had reascnable
grounds for belief that such action was unlawful;

(b} By or in the right of the corporaticon Lo procure
a judgment in itg favor by reascn of hip being

or having been a director, officer, employee or

agent of the corporation, or of any ather corpora-
tion, partnership, joint venture, trust, or othexr
enterprise which he served as such at the reguest

of the corporation, against the reasonable expenses,
inecluding atterney's fees, actually and necessarily
incurred by him in connection with the defense or
gettlement of such action, or in comnection an appeal
therein, if such person acted in goed faith and

in the reascnable belisf that such action was in

the best interest of the corporation. Such person
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and
enly to the extent that, the court, adwinigstrative
agency, or investigative body hefore which suc¢h
action, suit, or progeeding is held shall determine
upon application that, despite the adjudication of

unnrnnnt 27n0

FT-98°d @i
£ TrS ape <RIOT FYIT 12:7T  epss-1T-ony



H00000043704

liability but in wview of all circumstances of the
case, sugh person is fairly and reasonably entitled
£o indemnification for such expenses which such
tridunal shall deem proper.

{c} To the extent that a divector, officex, employee
or agent of a corporation has been successful on the
merits or otherwise in defense of any action, suit,
or proceeding referred to in Paragraph (a) or (b}, or
in any defense of any claim, issue, or wmattér therein,
he shall be indemnified against the reasomable
expengey, including attorneys' fees, actually and
necessarily incurred by him in conneetion therswith.

{d) If a determination ie made that indemnification
of the director, officer, emwplcoyee, or agent is
proper in the c¢ircumgtances because such person hag
met the applicable standard of conduct set forth

in paragraph (a) or (b}, unless indemnification is
ordered by tie tribunal before which such action,
suit, or proceeding is keld. Such determination shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of directorsz who were

net parties te such action, suit, or proceeding, oFr
by the shareholders whe were not parties teo such
adtion, suit or proceeding.

(15) Pay expenses incurred in defending any action,
suit or proceeding in advance of the final dispeosition of
such action, suit, or proceeding as authorized in the mannex
provided in Paragraph (d) of Subsection (14) upen receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unless it mhall
ulktimately be determined that he is entitled to De
indemnified by the corperation as authorized by this
section,

{16) Indermify any person, if the requirements of
subsections {14) and (15} are met, without affecting any
other rights to which those indemnified wmay be entitled
under any By-Law, agreement, Vote of sharenolders or
disinterested directors, or otherwise, both as to action in
another capacity while holding such office and shall contin-
ue A5 to a person who has ceased to be a director, officer, .
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employee, or agent of the corperation and shall imure to the
benefit of the heirs, executors and administrators of guch &
PexXson.

{17} Purchase and maintain insurance ¢on behalf of any
persen who is or was a director, officer, employe=, OT agent
of anothex corporation, partnership, joint venture, trugt or
other eanterprise against liability asserted against him and
incurred by him in any guch capacity or arisiag out of his
status as such, whether or pet the corporation would have
the power to indemnify him against such liabllity under the
provisions of subsection (32).

{18) Enter intc general partnerships, iimived
partnerships (whether the corporation be a 1imited or
general partner), Joint ventures, syndicates, Ppools,

asgociations, and other arrangements for carrying <on ene o¥
more of vhe purposes Be&t forth in igs Axticles of
Incorporatieon, jointly or in comman with others, so Long as
the participating corporation, person, oY agsociatlon would
have power to 40 O alone.

ARTICLE IV
CARTTAL . STOCK

(1) This corporation ghall be authorized ta have
cutatanding at any time a paximum of 6,000 shares of stock
of the par value of 51.00. :

(2) Shares of stock may be issued in consideration of
the payment of the entire purchase price o¥ enly part of the
purchase price, as May pa determined »y the Board of
Directors which payment may be wmade in cash, property, ©F in
services. Shares iggued in consideration of the paywent of
only part of the purchase prices

(a) =hall be& subject to calle thergon, in ameunte
and at such times as the Board of Directors may
determine until the whole thereof shall have been
paid; and

(b} shall participate in dividends upon the pasis of
che amount actually paid on the respective shares; and

CHACNNNNL 2700
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{¢) Certificates jgsued therefor shall bear endorse-
ment as Lo the actual amount paid therson.

(3) No stock in this corporation ghall be Hold or
vransferred other than by operation of law, unless and until

the record owner thereof shall have given written notice, by
sercified mail, to the coxporation at its principal office,
setting foxth a desize Lo sall such stock, together with the
price, texms and conditions upon which said stock shall be
offered for male. The corporation, if it elects, or its
stockholders, if it shall not elect, shall have an exclusive
right to purchase said stack at the price and upon the terms
and conditions set forth in said notice at any time within
thircy (30) days of Ehe gorporation's receipt thereof. Upon
eailure of the corporation or its stockholders to exexcise
such rights within such thirty {(30) day period, said steck
may be offered for sale to otherg, but only at the price and
upon the terms and eonditions stated in maid noticde,

(4) Anything te the contyary notwithatanding, the
original subscribers hereto shall, prior to issue of
certificates therefor, have the right to assign thedr stook
subscriptions without regard #o the limitatioms on stock
rransfers contained in Section (3) above.

ARTICLE ¥V
TERM QF EXISTENCE

Thig corporation shall exist perpetually.

ARTICLE VI

DIRECTORS
(1) The businesg of this corporation ehall ba
conducted by a Board of Rirectors consisting of one or more

Directors.

{2y Mewbers of the auard of Directors or an Executive
Committee of such Boaxd will be deemed present and way
conduet business at any meeting of such Board or Committee
by means of a conference relephone or similax commanication
equipment if used 86 that all pera¢ns participating in the -
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megting can hear each othex.

{(3) The names and street addresses of the members of
the first Board of Diregtors of this corporation, who shall
hold office for the firgt year of its exiastence or until
rheir successors are elected and ¢ualified are as follews:

NAME ADDRESS
HUGO J. CANESSA 1353 S.W. 1° Avanue
Suite 300
Miami, Plorida 334
FRANCESCQ CIMATO 12983 §.W. 15 Avenue
Suite 200

miami, Florida 23185

BBIIQHEJEII‘
OFFICERS

The name and address of the inicial officers of this
corpoxation is as follows:

Pregident: HOGO J. CANESSA
1393 S.W. 1°7 Street
suite 300
Miami, Florida 33135

Secretary/Treasurer: FRANCESCO CIMATO
1393 S.W. 1°T Street

Suite 300
Mmiami, Flozida 23135

ARTICLE VIII

SIREEI_AHDEEEE_BNE.DESIEHAEIQN;QEmREGISTEREH_AGEHI

CENOA DEVELOPERS, INC., desiring te grganize un§ar-the
1aws of the State of Florida, has designated its principal
affice at 1393 S.W. 1 Street, suite 300, Miami, FL 331&%5

PI/BT'd  BLLE THS SBE unnhnn‘ 1&-27 QB
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and nrasg named as ies inlelal Reglst:.ered Agent, Manuel KA.
Ramirez. whosa addroas is 1aoe Bril 1 . i
M?g‘mi, Flgr:. o addroo L cihell Avenue. Suige 1440,

ARTICLE_IX
SUBSCRIBERS:

The  name and address of the Subacriber Ho these
Articles of Incorporation 1s a=s follows:

MNAME ADDRESS
MANUEL A. RAMIRER 1200 Brickail Avenue
Suite 1440

Miami, Florida 323131

AETICLE X

In  acecoxrdance with the provigions of Sechbion £07.167,
the efffctive date ocf~incorporation is specified to be the
the th day of M_, 2009, which is the date on
which thMese Articles have Deen subsaribed and ackpnowladged.

WITNESS my hand and official seal this th day of
‘ k&l('ﬂ; . 2000. /
‘
MA RAMPIREZ, ‘ AN

ERIEL

MANUEL A.

Subscriber ;o: =

—T oo

— s

=E 5

STATE OF FLORIDA ) 7N
] 38.: Eﬁ“{
[

COUNTY OF DADE ) =
—

= S Y

day of Z»

S

BEFORE ME, the undersigned authority, this
, 2000, personally appeared, MANUEL A. RAMIREZ.
X me well known to be the persons whe executed the above

HNNDONOLZ70R
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and foregoing Articles of Incorporation of GENCA DEVELORERS,
rRe., and whe state that ha executed the same for the
purpcees therein expressed.

SWORN TO AND SUBSCRIBED before me this day of
O , 2000. k g
i ]

Notary Public
My Commission Expires:

400000043708
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CERTIFICATE OF DESTGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section €07,.0501, Florida
Statutes, the undersigned corporation, crganized under the
laws of the 8tate of Florida, submits the folliowing
statement in designating the registered office/registered
agent in the state of Florida.

- The name of the corporation is GENOA DEVELORERS,
mcl

‘3. Yne name and address of the registersd agent and
office is: MANUEL A. RAMIREZ, 1200 Brickell Avenue, Suite/”

[ ¥ AtV

MANUEL A. RRMIREZ,
Subscriber

), @\

Dakte

HO0000043708
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ACKHDHLEEGMEHENDF.REGISTEEEBLBEEHI
I, MANUEL A. RAMIREZ, having bheen named Lo aceept
service of Process for GENOA PEVELOPERS, INC., a Florida
corporation, at the plage designated‘ in Article VII of the
srrached Articles of Incorporation, I nereby adcept to ackt

in this capacity, and agree to comply with the provisions of

said act relative to keeping open said office.

BATED this gi th day of M-“W* /\

registered Agent

HO0000UH3708
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