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PREBMBLE
e,

the undersigned, do hereby agsociata ourselves
undey the following Axticles, for the purpose of forming a
corporation under the laws of the State of Florida.
ARTICLE I
NAME

The name of the corporation shall be:
BISCAYNE, CORP.

0 KOISING
03 &1 hi03s
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SOLE DI KEY
ARTICLE XTI

GENERAL NATURE QF _RBUSINESS
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The general nature of the business to be transacted by
this corperaticon is:
Flovidga,

(1} To engage in any activity or businass permitted
under the laws of the United S$tates and the sState of

ARTICLE IIX

CORPORATE FOWERS
This Corporation ghall have all powers now and
nereafter granted coxporations for profit under tha laws of
the State of Florida, including, but neot limited to,
to:
(1} Elect or a

power
aftfalrs shall reguir

(2)

ppoint such afficers and agents as its
Adopt,

@, and allow them guitable compensaticn.
change, amend and repeal By-Lavws, nou
inconeistent with law or iks Certificate of Incorporation,
for the exercice of its corporate powers, the management,
regulation and government of ite stocks or o

interest, and the calling
8tockholders.

ther evidence of
and holding of meetinge of its
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(3} Increase or diminish, by vote of its gtockholders
or shareholders, c<hange as the By-Laws may direct, the
nunber of diractors,

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

{§) Conduct business, have one or more officers, and
buy, hold, mortgage, sell, convey, lease or otherwise
dispose of real and personal (tangible and intangible)
property or any interest therein of any nature whatscever,
in thig state and in any of the several states, territories,
rossessions and dependencies of the United States, the
Districr of Columbia, and foreigm countries.

{6} Purchase the corporate assets of any other
corperation and engage in the same character of business.

(7} Acquire, take, hold, gell ana dispose of patents,
copyrights, trade marxks and any licenses or other
intere<ts thereundexr ox therein.

(8) Acquire, take, hold, sell and convey such pPropercy
as may be pecessary in order to obtain or secure payment of
any indebtedness or liability to it,

() Guarantee, endorse, purchase, deal in, hold, =sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunction with
othars, the shares of the capital.stock of, or any bondsa,
securities or other evidences of indebredness created by any
other corporatien, association, partnership, syndicatas,
encity, person or governmental, municipal or public
authority in this state or any other state or government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including vobing rights.

(10) Puxchase hold, gell and transfer shares of its
own capital stock, provided that it shall not purchase any
of its own capital stock except from the sgurplus of its
assets over its liabilitles including capital. Bhares of
its own capital stock owned by the Corporation shall not be
voted divectly or indirectly or counted as outstanding for
the purpose of any stockholders!' gquorum cor vote.
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(11} Contract debts and borrow money at such rates of
intereat not to exceed the lawful interest rate and upan
such terms as it or its Board of Directors may deem
necaepsary or expedient and shall authorize and agree upon,
issue and szell or pledge bonds. debentures, notes and other
evidences of indebtedness, whether secured or unsecured,
including cbligations which are convertible inte the capiral
stock of the c¢orporation, and axecute asuch mortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borrowed or owing by it, as
oesasion may regquire and the Beard of Director may deem
expedient; and

(a) Provide in such instrumentsg for transferring
Corporate property of every kind and nature
then kelonging te or thersafter acguired by it,
as security for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
aor sums of money owing by it; and

(b} Provide in cage of the eale of any property
by virtue of any such insgtrument of or any
foreclosure, the party acquiring title shall have
the same rights, privileges, grante, franchises,
imounities and advantages, in and by sguch
ingtruments enumerated or conveyed, as belonged
te and wera enjoyed by it.

{(12) Lend and advance meney, extend credit, take notes
and any kind or nature of evidence of indebtedness theresfor.

{1.3} Make giftg for educational, scilentific or
charitable purposes.

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

{2) 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
to impose a liability or penalty on such pexson For an
act alleged to have been committed by such person in
hig capacity of director, officey, employee, or

agent of the corporation, or of any othex corporation,
partnership, jeint venture, trust, ¢r other enterprise
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‘which he served as such at the request of the

corporation, against judgments, fines, amounts paid in
g#ettlement and reasonable expenses, including
attorneys' fees, actually and necessarily

incurred as a result of such action, suit, proceeding,
or any appeal therein, if such perscn acted im good
faith and ir the reasonable belief that such action was
in the best interest of the corxporation, and in
criminal actioens or proceedings, without

reasonable ground for belief that such action was
unlawful. The termination of any euch action, suit, or
proceeding by judgment, order, settlement, conviction,
er upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any

Buch director or officer did not act in good fasith in
the reascnable belief thar such action wae in the best
interest of the corporation or that he had reasonable
grounds for belief that such action was unlawful;

(b} By or in the right of the corporation to procure
a2 judgment in its favor by rveasen of his being

or having been a director, officer, employee or
agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trust, or other
entexprise which he served am such at the reguest

©f the corporatien, against the reasonable expensas,
including attorney's fees, actually and necessarily
incurred by him in connection with the defense or
pettlement of such action, or in connection an appeal
therein, if such person acted in good faith and

in the reasonable belief that such action was in

the best interest of the corporatien. such person
shall not be entitled te indemnification in relation
to matters as to negligence or wisconduct in the
performance of his duty to the corporation unless, and
only to the extent that, the eourt, adminjstrative
Bgency, or investigative body before which such
action, suit, or proceeding is held shall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of tha
cage, such person is fairly and reasonably enkitled
to indemnification for such expenses which such
tribunal shall deem proper.

(¢) To the extent that a director, officer, emploves
or agent of a corporation has been successful on the
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merits or otherwise in dafense of any action, suit,
or proceeding referzed to in Paragraph {(a) ox (b}, or
in any defense of any claim, igsus, or matter therein,
he shall pe indemnified agalnst the reasonable
expanses, including attorneys' fees, actually and
necessarily incurred by him in connection therewith.

(d) If a determination is made that indemnification
of the directer, officer, employee, or agent is
proper in the circumstances because such person has
met the applicable standard of conduct set forth

in Paragraph {a) or {b), unless indemnifigation is
ordered by the tribunal beforxe which such action,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of direcrtors who were

not parties to guch action, suit, or proceeding, or
by the shareholders who were not parties to such
action, suit or proceeding.

(18) Pay expenses incurred in defending any action,
suit or proceeding in advance of the final dispesition of
such aetion, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amcunt unlese it shall
ultimately be derermined that he 4s entitled to be
indemnified by the coxporation ag authorized by this
gection,

{16} Indemmify any persen, if the reguirements of
Subsections (14) and (15) are met, without affecting any
other rightg to which those indemnified may be entitled
under any By-Law, agreement, wvote of shareholders or
disintervested diractors, or otherwise, both as to action in
another capacity while holding such office and shall contin-
ue as to a person who has ceased to be a director, officer,
employee, or agent of the corporation and shall inure to the
benefit of the heirs, executors and administrators of such a
persan. '

(17) Purchase and maintain insurance on behalf of any
pexson who igs or was a director, officer, employee, or agent
of another corporation, partnership, joint venture, trust or
cther enterprise against liability asserted against him ang
incurxred by him in any such capacity or arising out of his
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etatus as such, whether or not the corperation would have
the power to indemmify him against such liability under the
provigions of Subsecticon (12).

{18} Enter into gereral partnerghips, limited
partnerships (whether the corporarion he a limited or
general partmer), joint ventures, syndicates, pools,
aggociationy, and other arrangements for carrying on one or
more of the purposes et forth in ite Arcicles of
Incorporaticen, jointly or in commen with others, so long as
the participating corporation, person, or association would
have power to do g0 alone.

ARIICLE IV
CARITAL_ETOCK

(1) This corporation shall be authorized to have
cutstanding at any time a wmaximum of 6,000 shares of stock
of the par value of $1,00.

(2) Shares of stock may be issued in congideration of
the payment cof the entire purchase price or only part ¢of the
purchage price, as may be determined by the BRoard of
Dizrectors which payment may be made in cash, property., or in
services. Shaves issued in consideration of the payment of
only part of the purchaze price:

{2) shall be subject to calls thereon, in amounts
and at such tiwes as the Board of Directors may
determine until the whele therscf shall have been
paid; and :

(b) shall parxticipate in dividends upon the bagis of
the amount actually paid on the respective shares; and

{c} Certificates issued therefor shall bear endorge-
ment as £0 the actual amount paid therson,

(3) No stock in this corporation ghall be sold or
transferred other than by cperation of law, unlesg and until
the record owner thereof shall have given written notice, by
certified mail, toc the corporatien ar itz principal office,
setting forth a desire Lo gell such stock, together with the
price, terms and conditions upon which said stoek ghall be
offered for sale. The corporation, if it elects, or it
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stockholders, if it shall not elect, shall have an exclusive
right to purchase said stock at the price and upcn the terms
and conditieons set Fforth in sald notice at any time within
thirty (30) days of the corporation's receipt thergof. Upon
failure of the corporation or its stockholders to exercise
puch rights within such thirxty (30) day perioed, said stock
may be offered for sale to others, but only ar the price and
upon the terms and conditions stated in said notice.

(4) Anything to the contrary notwithstanding, the
original subscribers hereto shall, prior Lto issue of
certificates therefor, have the xight to aseign thelr stock
subscriptione without xegaxd teo the limitations on stock
transferg ¢ontained in Section (3) above.

ARTICLE. V

TERM OF EXISTENCE

This corporation shall exist perpetually.

ARTICLE. VI
DIRECTORS
{1) The business of this corporation shall be
conducted by a Board of Directorg congisting ©f cne or more
Directors.

{2} Members of the Board of Directors or an Executive
Committee of such Board will be deemed prepent and may
conduct business at any meeting of such Board or Committee
by means Of a conference telephone or similar communication
eguipment if used so that all persons participating in the
meeting can hear each other, : _

(2) The names and street addresases of the members of
the first Board ¢of Directeors of this coerporation, who phall
hold office for the first year of its existence or until
their pucceszors are e¢lected and qualified are as follows:

NAME ADDRESS

STEFANO MAINARDI 599 GLENRIDEER RD.
Key Biscayne, Florida 33149
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ARTICLE. VI
OFFICERS

The pame and address cof the initial officers ©f this
corporaticn is as follows:

Pregident: STEFARD MAINARDI
59% Glenridge Rd.
Key BeCayne, Florida 33149

Secretary/Treasurer: RENZO MAIRTTC
599 Glenridge Rd.
¥ey Bsoayne, Florida 33143

ARTICLE.VIII
STREET _ADDRESS AND., DESIGNATION OF REGISTERED AGENT

SCLE DI XEY BISCAYNE, CORP.desiring to organize under
the laws of the State of Florida, has daesignated its
principal office at 599 Glenridge Ra., Key Biscayne, FL
323149, and has named as its initial Registered Agent, Manuel
A. Ramirez, whoese address ig 1200 Brickell Avenue, Suite

1440, Miami, Florida 33131,

ARTTCLE. XX

SUBSCRIRERS:

The name and address of the Subscriber to these
Articles of Incorporation is as follows:

NAME ADDRESS
MANUEL A. RAMIREZ 1200 Brickell Avenue
Suite 1440

Miami, Florida 33131
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ARTICIE X
COMMENCEMENT. OF . CORPORATE EXTSTENCE

In accordance with the provisions of Section 607,167,
the effsctive date ofincorportion is specified to ba the
the th day of » 4001, which is the date on
which these Articles ha beerd subseribed and acknowledged.

WITNESS my hand and official seal this lé;hth day of

|, 2001, _ _ /\
fervid A finvipe,

MANUEL A. RAMIREZ,
Subgscriber

STATE QOF FLORIDA )
) 8s.:
COUNTY OF DADE )

BRFORE ME, the undersigned authority, this_‘(_)_d\day of
h&pﬂl + 2001, personally appeared, MANUEL A. RAMIREZ,
te me well known te be the pergon who executed the ahove and
foregoing Articles of Incorporation of SOLX BT XEY BISCAYNE,
CORP.and who states that he executed the same for the
purpoaes therein expressed.

\m{pﬂs‘_ ORN TO AND SUBSCRIBED before me thig fa‘l}) day of

. 2001,

Notary ig
My Commission Bxpires:
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CERTIFICATE OF DESIGNATION
REGISTERED. AGENT/REGISTERED OFFICK

Pursuant to the provisions of section 607. 05061, Florida
gtatutes, the undersigned corporation, organized wunder the
lswg of the &5tate of Florida, submits the following
statement in designating the registered office/registerad
agent in the state of Florids.

1. The name of the corporation is BOLE DX KEY
BISCAYNE. CORP.
2. The name and address of the registered agent and
office ig: MANUEL A. RAMIREZ, 1200 BEricksll Avenue, i.te
1440, Miami, Florida 33031. ﬁ/
MAN'UEL A. RAMIREZ, VW\
Subgcriber
L]
\ o I,
Dat ' = %‘E
- zr”:"l
= Eh
—— oy
S =15
2 E
I, MANUEL A. RAMIREZ, having been named ¢o accept =T g"?:
D 5m
Service of Progess for SOLE DI KEY BISCAYNE, CORP., 2 &

Florida corporation, at the place designated in Article VII
of the attached Articles of Incorporation, I hereby accept
tc zct in this capacity, and agree to comply with the
provisions of said act relative to keeping open gaid cffice

DATED this 2= th day of , 2001,

e f PR,
Regi si'ered Agent
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