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ARTICLES OF INCORPORATION OF
SCARPATTI CORP. |

l, the undersi%r;ted, Amaury Cruz, Florida Bar No. 806244, hereby exacute-ar

nd
acknowledge these Articlas of incorperation for the purpose of forming a mrporéﬁtaﬁﬁ =4
under the laws of the State of Florida. ;g %
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ARTIGLE | =
NAME AND ADDRESS OF CORPORATION 22w
The hame and address of the corporationshall be SCARPATTI CORP.. 132608 W=
131 St,, Suite 144, Miami, FL 33186, -
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ARTICLE | ' == @
DURATION OF CORPORATION

The duration of the Corporation is perpetual.

TICLE I
P&EPOSE

The corporation may engage in any activity or business p

: ermitted under the Laws
of the United States of America End/or the State of Florida, as well as the laws of any
forsign nation.
ARTICLE IV :
AUTHORIZED CAPITAL

oration is authorized 1o issue is

r gle class and shall have $1.00 par
value. Such shares shali have uniimited voting rights and shall be en

titled to receaive the
net assets of the corporation upon dissolution.

The aggregate number of shares which the Corp
7,500. Such shares shall ba Commen Stock of a sin

ARTICLEV
RIGHT OF TRAN FERABILITY

The Shareholders of this Corporation shall have preemptive fights to acquire
unissued or treasury shares of the Corporation, of securitias afthe Corporation convertible

into or carrying a right to gubscribe to, or acquire shares, or to acquire shares lssued,
putstanding or sold by any Shareholder.

ARTICLE Vi
REGISTERED AGENT AND INIT TAL REGISTERED QFFICE

Tha Reglstered Agent and the street address of the Initia! Registered Office of this

Corpgration in the State of Florida shall ba: Amaury Cruz, 3001 s.W. 37 Ave., Miami, FL
33429.

The Corporation retains the power of moving its office to any other address in
Florida, as may from time o time be determined and authorized by its Board of Directars,

with Branch Offices in such other cities or couniries, as may from time to time be
authorized by its Board of Directors.
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RTICLE VI
DIRECTORS

The number of Directors may be alterad from time to time by By-Laws adopted by
the Shareholders, Howeyer, the Corporation shali have no less than one (1) Director at
any time, The name and address of the persons wl: are to serva as a member of the

Initial Board of Dirsctors are.
FERNANDO G. SCARPATTI, 2200 S.W. 57 ¢t., Miami, FL 33155-2239.

The members of the First Board of Directors shalt hoid office for the first year of
existencs of this Corporation andfor until their successors are alected and qualified or
appainted, or until their earlier resignation, removai from office, or death, whichever accurs

first.
ICLE VIl
lﬂéO%PjORATORS
The name and address of aach incorporator to these Articles of Incorporation is:
Amaury Cruz, 3001 S.W. 3™ Ava., Miami, FL 33129.

ARTICL

AMENDMENT OF BY-LAWS

The By-Laws of this Corporation may be created, amended, changed or replaced
by sither the Stockholders or the Directors of the Corporation at any duly scheduled
Special Meeting called for that purpose. '

ARTICLE X
AMENDMENT TO ARTICLES OF INCORPORATION

Thesa Articles of incorporation may be amended in the manner provided by 1aw.

£vary amendment shall be approved by the Board of Directors, proposed by them ta the

Stackholders and approved at a Stockholders' Meeting bﬁ at least a majority of the stack

 entitied to vote, uniess all of the Directors and all of the Stockholders sign a written
statement manifesting their intention that a certain amendment of these Articles of
incorporation be made.

ARTICLE XI
INFORMAL AGT OF DIRECTORS

If all the Directors saverally or collectively consent, in writing, to any action taken
or to be taken by the Corporation, and the writing avidencing their consent is filed with the
Secretary ofthe Corporation, ihe action shall be'as valld as though it had been authorized
at a meeting of the Board of Directors.

AREICL%X}I
. MEETI

The Corporation may hold its meetings of Stockhotders and/or Directors either
within ar without the State of Florida.
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ARTICLE XIi
STOCKHOLDER'S AGRE MENTS

Whean any written agreement is made petween Stackholders of the Corporation
which involves the interests of the Corporation, such agreement shall be binding upan the
Corporation providad 8 copy of same shall befiled withthe Corporate Minutes. eraafter,
said agreement shall be recognized and observed by the Officers, Directors, and Agents
of the Corporation.

Agreements batween Stockholdars shall continue binding uponhe Corporation until
there is filed with the President and Secretary of the Corporation, a written instrument,
signed by the persons who originally created such Stockholder's agreement (or their
successors in ownership, providing such succession shalt have been accomplished in
ancordance with the terms of the Stackholder's agreements) consenting to the revocation
and cancellation of the agreements among the Stockholders.

ARTICLE XIV
INDEMNIFICATION

The Corparation shall indemnify any person who was or ig @ party or is threatened
to be made a party to any threatened, pending, of completed action, suit, or proceeding,
whether civil or criminal, administralive of investigative, by reason of the fact that he or she
is or was a Director, Cfficer, employee, or agent of the Corporation, or 1S or was serving
at the request of the Corporation as a Director, Officer, empiayes, or agent of another
Corporation, Partnership, Joint Vepture, Trust, or other gnterprise, against expanses
{including attorneys' fees and costs), judgments, fines, and amounts paid in settlement,
actually and reasonably incurred by him or her in eonneciion with such action, suit, or

roceading, including any appea! thereof, if he or she acted in good faith or in 2 manner

o or she reasonaply befieved to be in of not opposed to the bast interests of the
Gorporation, and with respect to any criminal action, or proceeding, if he or she had no
reasaonable cause to believe his or her conduct was unlawful.

Any indemnification hersunder shall be made only on 8 datermination by a majotity
of disinterested Directors (subject to approval by a majority of Stockholders) that
indemnification Is proper in the particular circumstances.

Determination of any action, suit, or proceedln? by judgment, order, settlement,
conviction, or on a plea of nolo contendere, of its equ valent shall not, of itself, create a
presumption that the pardy did not mest the applicable standard of conduct.

Indemnification hereunder may be paid by the Corg oration in advance of the final
disposition of any action, suit, or proceading, on a pre iminary determination that the
Director, Officer, employee, aragentmetthe applicable standard of conduct and on receipt
of an undertaking by or on behalf of the Director, Officer, employee, of agent, to repay
such amount, unless it is uttimately detarmined that he or she is entitied to be indemnified
by the Corparation as authorized in this section.

The Corporation ghall alsoindemnify any Director, Officer, employee, Or agent, who

has been successful on the merits or otherwise, in defense of any action, suit, proceeding,
or in defense of any claim, issue, or matier of therein, against all expanses, including
attorneys' fees and costs, actually and reasonably incurred by his ar her In connection
therewith, without the necessity of an independent dotermination that such Directar,

Officer, amployee, OF agent, met any appropriate standard of conduct.
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The indemnification

rovided for herein shail continue as to any person who has
ceased to be a Director, Officar, employes, or agent, and shall inure to the benefit of the
heirs, exacutors, and administrators of such persan.
In addition to the indemnification provided for herein, the Corporation shall have
power to make any other or further indamnification, except
gross negligenca of

¢ as Indemnification against
wiltil misconduct, under any Rasolution or Agreement duly adopted
by a majority of Stockholders.

IN WITNE

85 WHEREOF, the undersigned, as Incarporator, has executed the
foregaing Articles of Incorporation on November 5, 2001.
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Cruz, Incgrporator t‘_ﬁ% = Bl
DESIGNATION OF REGISTERED AGE %R 9 Tr;
e F
in compliance with Section 48.091, FLORIDA STATUTES, the following Is submitied: o &
THAT SCARPATTI CORP.., desiring to organize undat the Laws cf 118 State of Eioridas
with its principal office, as indic in the ARTICLES OF INCORPORATIONEMiam‘I?
County of Dade, State of Florida, has named AMAURY CRUZ as
Service of Process within this State.

its Agent to accept

Amwmorator
DATE!

er 5, 2001
CKNOWLEDGMEN

Having been made to accept Service of Process for the above-hamed Corporation, at the
place dasignated in this Certificate, the undersi ned agrees to act in this capacity, and
agrees to comply with the provisions of Florida Law re
office open.

jative to keeping the designated

?&ngstered Agent

N WITNESS THEREOF, the Incorporaior
November 5, 2001.

has hersunto gubscribed this name, on

72

Amaury Cruz, Incor porator
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