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July 17, 2001
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SUBJECT: MIAMI INVESTMENT ENTERPRISES, INC.
REF: W01000016430

We received your electronically transmitted document. However, the
decument has not been £iled. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Tha affective date is not accaptable since it is not within five working
days of the date of raceipt.

If you have any further quastions concerning your document, please call
{850} 245-6931.

Becky MeKnight FAY And, $: HO1DOODB82153
Document Specialist Letter Number: 901200041915

New Fliling Section

Division of Corperations - P.O. BOX 6327 -Tallahasaee, Florida 32314
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OF b
MIAMUINYESTMENT ENTERPRISES, INC,

PREAMBLE

We, the undersipned, do hereby associate oursclves under the following Articles,
for the prpose of forming a corporation under the laws of the State of Florida,

ARTICLE S
NAME
The name of the corporation shall he: MIAMI
ENTERPRISES, INC.

INVESTMENT
ARTICLEIl

GENERAL NATURE OF BUSINESS

{1} To engage in an

The general natutc of the business fo be transscted by (his corporation is:
States and the Siaic of Florida.

y aclivity or business permitted under the laws of the United

ARTICLE I

CORPORATE POWERS

This Corporation shalt huve all powers now and b
profit under the laws of the Stute of Florida, including,

ereafter granted corporations for
but not limited to, power to:
(1) Elect or appoint such officers and ap
them suiiable compensation,

ents as its affairs shall roquire, and allow
(2) Adopt, change, amend and repeal By-Laws, niot inconsistent with Jaw or jts
Certificate of Incorporation, for the cxercise of its COTpOrate powers, the management,
rogulation and povernment of ity stocks or ofher evidencs of interest, and the calling and
holding of meetings of its Stockholders.

H 01000082153
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{3} Increase or diminish, by vote of ita stockholders or sharcholders, change as
the By-Laws may dircet, the number of dircctors.

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

(5} 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 interes! therein of any nature whatsoever, in this state and in any of the severs]
states, lerrilories, possessions and dependencics of the United States, the Dislrict of
Columbia, and foreign countrics,

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

(7) Acquire, take, bold, sell and dispose of patents, copyrights, trade marks end
any liconses or other interests thereunder or therein.

(8) Acquire, take, hold, sell and convey such property as may be necessary in
ordet' 1 obtain or sccure payment of any indebtedness or lability to it.

(9)  Guargniee, cndorse, purchase, deal in, hold, sell, trapsfor, mortpage,
exchange, pledge or otherwise dispose of, alonc, in syndicate, or otherwise in conjuriction
with others, the shares of the capital stock of, or any bunds, scourities or othet evidences
of indebtedness created by any other corparation, association, partncrship, syndicate,
catity, person or governmental, municipal or public authority in this state or any other
state or government and, while owner thereof, excrcise all the righls, powers and
privileges of ownership, including voling rights.

{10) Purchasc hold, sell and transfer sharos of its own capital stock, provided that
it shall not purchsse any of its own capital stoek excepl from the surplus of its assets over
its Liabililies including capital. Sharcs of its own capilal stock owncd by the Corporation
shall not be voted directly or indirectly or counted as oulsianding for the purpose of any
sivckholders' quorum or vole.

(11) Contract debts and borrow money at such rates of interest not 1o exceed the
lawful infercst rate and upon such terms as it or its Board of Directors may deem
necessary or expedicnt and shall authorize and agree upon, issuc and sell or pledge
bonds, debenturcs, notes and other evidences of indebtedness, whether secured or un-
secured, including obligations which are convertible info the capital stock of the
corporation, and exeouts such mortgages and other insiruments upon or encumbering its
properly or credit to secure the payment of money borrowed or owing by it, a8 oceasion
may require and the Board of Director may deem expedient; and

(a) Provide in such instruments for tranaferring Corporate property of every kind
and nature then belonging to or thereafter acquired by i1, as scourity for any
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bonds, notes, debenture or other evidence of indebtedness issued or debts
* or sume of money owing by it; and

(b) Provide in casc of the sale of any propetly by virtue of any such instrument of
any foreclosure, the parly acquiring title shall have the same rights, privileges,
grants, franchises, itmmunitics and advantages, it and by such instruments
cnwmerated or conveyed, as belonged te and were enjoyed by it.

(12) Lend and advance moncy, cxtend credit, take notes and any kind or nature
of evidence of indebtedness therefor,

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

(14) Indcmnify any person made a party, or threatened fo be made a party, to any
threatened, pending or completed action, suit or procoeding:

(2) Whether civil criminal, administrative, or investigative, other than one by orin
the right of the corporation 10 procure a judgment in its faver, brought to impose a
liability or penalty on such person for an act allcged to have been committed by
such person in his capacity of director, officer, employse, or gent of ihe
corporation, or of any other corpuration, partnership, joint venture, trust, or other
entorprise which he served as such at the reguest of the corporation, against
judgments, fines, amounts paid in settlement and reasonablo expenses, including
attorneys' fees, actually and necessarily incurred as a result of such action, suit,
proceeding, or atty appeal therein, if such person acted in good faith and in the
reasonable belief that suol action was in the best interest of the corporation, and
in criminal actions or procecdings, without reasonable ground for belicf that such
action was unlawful. The termination of any such action, suit, or proceeding by
Jjudgment, order, seulement, conviction, or upon plea of nolo contenderc or ifs
equivalent shall not in itsclf create a presumption that any such dircetor or officer
did not act in good faith in the reasonable belicf (a1 such action was in the bes
interest of the corporation or thai e had reasonable grounds for beliof that such
action was unlawful;

(b} By or in the right of the corporation to procure 2 judgment in its favor by
reason of his being or having been a director, officer, employee or agent of the
corporation, or of any other corporation, partncrship, joint venture, trust, or other
enterprisc which he served as such at the request of the corporation, against the
reasonable expenscs, including altomey's facs, actually and necessarily incarred
by him in conncefion with the defense or settlement of such action, or in
conmection an appesl therein, if such person acted in gaod faith and in the
reasonable belief that such action was in (he best interest of the corporation,
Such person shall not be entiticd 1o indemnification in relstion io matters as o
neglipence or miscanduct in the performance of his duly to the corporation
wnless, and only to the extent {hat, the court, administrative agency, or
investigative body beforc which such aclion, suit, or proceeding is held shall
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delermine upon application that, despite the adjudication of Tiability buf in view
of all circumstances of (he case, such person is fairly and reasonshly entitled to
indemnification for such expenses which such tribuna} shall deem proper,

(¢) To the exlent that a director, offiver, employce or agent of a corporation has
been suecessful on the merits or otherwise in defense of any action, suit, or
procoeding referred to in Paragraph (2) or (b), or in any dcfense of any claim,
issue, or matter therein, he shall be indemnitied against the reasonable expenses,
including attorneys' fees, actually and necussarily incurred by him in connection
therewith.

(d) Il a determination is made that indemnification of the director, officer,
cmployee, or agent Is proper in the circumstances because such person has met
the applicable standard of conduct set forth in Paragraph (2) or (b), unless
indomnification is erdcred by the tribunal before which such sction, suit, or
proceeding is held. Such determination shall be made cither by the Board of
Directors by a majority vole of a quorum consisting of directors who were not
partics 10 such action, suit, or preceeding, or by the sharcholders who were not
partics to such action, suit or proceeding.

(15) Pay expenscs incurred in defending any action, suit or proceeding in
advance of the final dispasition of such action, sujt, or proceeding as guthorized in the
manner provided in Paragraph (d) of Subsection (14) upon raccipt of an undertaking by
or on behalf of the director, officer, employee, or agent to rcpay such amoumt unless it
shall ultimately be determined that he is entitled (o be indemnified by the corporation as
authorized by this scction.

(16) Indemnify any person, if the requirements of Subsections (14) and (15) arc
met, without alTecting any other rights to which those indemnified may be entitled under
any By-Law, agreement, vole of shureholdors or disinterested directors, or otherwise,
both g to action in another eapacity while holding such office and shall continue a5 to a
person who has ceased to be a director, officer, employee, or agent of the corporation and
shall inurs (o the benefit of (he heirs, cxecutors and administrators of such a person,

(17) Porchase and maintain insurance on behalf of any person who is or was a
director, officer, employee, or agent of another corporation, parinership, joint venture,
trust or other enterprise against liability asserted against him and incurred by him in any
such capacity or arising out of his stafus as snch, whelher or not the corporation wonld
have the power to indemnify him against such liability under the provisions of
Subsection (12).

(18)  Enter into peneral parinerships, limited parinerships (whether the
corporation be a limited or general partner), joint vennires, syadicates, pools,
associations, and other arrangements for carrying on on¢ or more of the purposes set
forth in its Articles of Incorporation, jointly or in common with others, so long as the
participating corporation, person, or association would have power to do 50 alone,
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ARTICLE TV
CAPITAL STOCK
(1) This corporation shall be authorized {0 have outstanding at any time a
maximum of 6,000 shares of stock of the par value o $1.00.

{2} Shares of stock may be issued i consideration of the payvmenl of the entire
purchase pricc or anly part of the purchage price, as may be determined by the Board of
Directors which payment may be made in cush, property, or in services., Shares issued in
consideration of the payment of only part of the purchase price:

(8} shall be subject to calls thereon, in amounts and al such times as the Board of
Direclors muy determine uniil the whole thereof shall have been paid: and

(b) shall participate in dividends upon the basis of' the amount actually paid on
the respective shares; and

{c) Certificates issucd therefor shall bear cndorsement as (o (he actual amouni
paid thercon,

(3) No siock in this corporation shall be sold or transferred other than by
operation of Jaw, unless and until the record owner thereof shall have glven written
nofice, by certified mall, {o the corporation at its principal office, selting forth a desire fo
sell such stock, together with the price, ferms and conditions upon which said stock shell
be offered Jor sale. The cosporation, if it elects, oy its stockholders, if it shall not clect,
shall have an exclusive right 10 purchase said stock ut the price and upon the terms and
conditions set forth in said notice at any time within thirty (30} days of the corporation’s
receipt thereof. Upon failure of the corporation or its stackholders to exercise such rights
within such thirty (30) day period, said stock may be offered for sale (o others, but only
at the pricc and upon the terms and conditions stated in said notice.

(4) Aanything to the contrary notwithslanding, the original subscribers hercto
shall, prior to issue of cortificates therefor, have the righl to assign their stock
subscriptions without repard 1o the limitations on stock transfers contained in Scction (3)
above,

ARTICLEV
IERM OF EXISTENCE

This comporation shall exist perpetually.
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ARTICLE Vi
MRECTORS

(1) The business of this corporation shall be conducted by a 3oard of Directors
consisting of one or more Dircclors.

(2) Members of the Board of Dircctors or an Executive Commitize of such oard
will be deemed present and may conducl business at any mecting of such Board or
Committee by means of a conference ielephone or similar communication equipment if
usod so that all persons partieipating in the meeling van hear each other.

(3) The names and street addresses of the members of the first Board of Directors
of this corporation, who shall hold office for the first year of its existence ar until their
suecessors are elested and qualified are as follows:

NAME ADDRESS
JORGE LUIS GUTIERREZ 11762 N, KENDALL DRIVE, PMB 180,
MIAMI, FL, 33186
ARTICLEVIL
QFFICERS

The name and address of the initial officers of this corporation is as follows:

President and Dirsctor: JORGE LUIS GUTIERREZ,
11762 N. KENDALL DRIVE, PMB 180
MIAM]I, FL 23186

Vice President and Director: JORGE LUIS GUTIERREZ
11762 N. KENDALL DRIVE, PME 180
MIAMY, FL 33186

ARTICLE VIII
STREELADDRESS AND DESIGNATION OF REGISTERED AGENT

MIAMI INVESTMENT ENTERPRISES, INC., desiring 10 organize under the
laws of the State of Florida, has designated itg principal office at 11762 N. KENDALL
DRIVE, PMB 180, MIAMI, FL 33186, and has named as its initial Regisicred Agent,
CARLOS ALBERTO CASTRQG, whose address is 1200 BRICKRELL AVENUE, SUITE
1440, MIAMI, FL. 33131.

F.88-18
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MINUTES OF ANNUAL MEETING OF
THE BOARD OF DIRECTORS
AND SHAREHOLDERS OF
MIAMI INVESTMENT ENTERPRISES, INC.
a Florida corporation

— sy -

MINUTES of the annual meeting of the member of the Board of Directors and
Sharehalders of MIAMI INVESTMENT ENTERPRISES, INC. held at the office of the
corporation at Miami, Dade County, Florida on {7 day of _JU \% =~ 2001, a1 11762
N. KENDALL DRIVE, PMB 180, MIAMI, FLORIDA 33186.

The meeting was duly called to order by JORGE LUIS GUITERREZ, President
of the corporation, who stated the object the mecting and requested the election of a
Chairman of the meeting,

The Secretary of the corporation, JORGE LUIS GUTIERREZ, then read the
Waiver of Notice of Annual Mecting, which was ordered appended to these Minutes,
and stated that the Notice had been duly executed by all of the Directors and
Shareholders of the corporation. :

The Chuirman then dirccted the Secretary of (he corporation, to call the roll of
members of the Board of Directors, and the following Member of the Board of Directors
were found present: e : .

JORGE LUIS GUTIERREZ
The Chairman then stated that a majority of the total number of directors of the
corporation was prescnl, thus constituting a quorum and that the mecting was duly

constituted in compliance with the By-Laws of the corporation.

The Chairman then dirccted that 2 vote be taken for the elactinn of tha Chatrmnan
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CERTIEICATE OF DESIGNATION
REGISTERED. AGENT/REGISTRRED OFFICIE

Pursvant to the provisions of seetion 607.0501, Florida Statutes, the undersignes
corporation, organized under the [aws of the Staie of Florida, submits the following
statement in designating the registered office/rogistered agent in the siate of Florida.

1. The name of the corporation is MIAMI INVESTMENT ENTERPRISES,
INC,

2, The name and address of the rogistered agent and olfice is: CARLOS
ALBERTO CASTRO, 1200 Brickell Avenue, Suite 1440, Miami, Florida 33131.

CARLOS ALBERTO CASTRO
Subscriber

Jul

Date

ACKNOWLEDGMENT OF REGISTERED AGENT
I, CARLOS ALBERTO CASTRO, having been named to accept Service of
Process for MIAMI INVESTMENT ENTERPRISES, INC., 2 Plorida corporation, at
the placc designated in Article VIT of the aftached Arlicles of Incorporation, § hercby

accepl 1o act in this capacity, and agree (o comply with the provisions of said act relative
ta keeping open said office.

DATED this_\] day of 50\% 2001,

=
[ -
=
e
CARLOS ALBRRTO CASTRO, T g3k
Registered Agent = 37
w 2z
8 F
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