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@ ARTICLES OF INCORPORATION L L —

or
LA NOVA ROMA, INC, , .

THE undersigned, acting as Incorporator of a corpotalion under the Florda General

Corporation Act, adopts the following Articles of Incorporation for such corporation;

NAME QOF CORPORATION B oo
THE narne of the corporation {s LA NOVA ROMA, INC, ;; {:, % -n
NATURE OF JUSINESS S

THE cosporation shall engage in any aclivity or business permitted under the laws of the

State of Floricda and of the United States of America,

ARTICLEIN B L

CAPITAL 8TOCK

o e i v

THE maximtun number of shares which the corparation is authorized to issue and have

outstanding at any one time is One Hundred (100) Shares of Common Stock $1,.06 par value,

THIS DOCUMENT PREPATRED BY:

Law Olfices of LUIS ERNESTO RIVERA
320 Mlnorca Avenoe, Suite 14

Coral Gables, Florida 33034

{203) 569-0643
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All stock is to be {ssued as fully paid and non-assessable.

ARTICLE IV

RESTRICTION AND ALIENATION OF STOCK

IN furtherance and not in limitation of the power conferred by Statute. the following specifie
provisions are made for the regulation of business and couduct of the afFairs of the corporation;

A, Any stockholder shall have the right and power without the consent of the other
stockholders of the cotporation to substitute for himself or themselves in the cofporation other
persons, whethec they are stockirolders or not, so leng 2s the corporation or the then existing
stockholders are first offered such stock. This does not limjt the right of any stockholders of the
vorpyration as a group for the sale of their stock, and should an agreement be confinned to gell the
stack to the corporation or to the then existing stockhiolders on an equally propotionate basis, then &
sale ay be cousamrnated and if such a sale cannot be consumimated, then,

B, The party desiring to sell all or part of his stock shall serve a notice upon all other
stockholders by certified matl, return receipt requested, indicating that he has a bona fide offer for
the sale of such of his stock, stating the number of shares to be sold, the name and address of the
persan(s) desiring fo pucchase same, and the sales price and terms of payment of such sale, Sajd
notice must also contain an offer to seil such stock upon the terms and conditions set forth in the
aforesaid bona fide offer of sale to the corporation or the other existing stockhoidars on an equally
praportionate basis, orto 2 single stockholder,

C. Forapeclod of thirty (30) days afler the recei pt of such netice, the corporation shall have
the option te redecm the stack so offered. Ifthe cnzpt;ration fails to exercise such option, the other
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stockholdexs shall have the option to purchase such stock in equal amounts: however, should one or
more of the stockholders not purchase his or their proporlionate share of the offered stock. then the
remuining stockholders may exercise the oplion individually, or ifmore than one, then. on an equally
proporiivnate basis within thirty (30) days after the termination ol the corporation's option to redeem,

D. In the event that neither the corporation nor the other stockholders shall exercise the

option to redeein or purchase, as the case may be, as provided herein, the offering stockholders shali

be free to dispose of the shares of stock offered to the person named In the aforesaid bena fide offor-- .. ..o s

of purchase at the price upon the terms and conditions set forth in the offer; PROVIDED
HOWEVER, \hat such dispasition nmust be made within thirty (30) days following the termination of

the stockholder’s offet.

ARTICLEV
POWERS
THE corporation shall heve all powers conferred by these Articles, corporate by-laws, and

tite faws of the State of Florida and the United States of America,

ARTICLE VI

TERM OF EXISTENCE

THE existence of (e corpotation is perpetual.

SE:PT  18Ec-E8-031
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ARTICLE VIl | e

REGISTERED OFFICE AND REGISTERED AGENT o L

THE name and address of the jnjtial registered agenl is Hugo £, Porzoli, 2547 5. W, 4%
Street, Miamni, Florida 33135, The principal office of this corporation is located at 2547 S.W. 4%

Street, Miami, Florida 33135,

ARTICLE VIIT
INTTTAL BOARD OF DIRECTORS

THE corporation shall have at least one (1) director but no more than three (3)directors. The
number of dircctors may be zillier increased or decyeased from time 1o time 45 provided in the by-
laws.

The name and address ofthe initial director who shall hold effice uniil the first shareholders

mmeeting is Huga E. Pozzol, 2517 S, W, 4* Sireet, Miami, Flerida 13135,

ARTICLE IX
INFORMAL ACTION OF DIREGTORS

1F all the ditectors severally or collectively consent in Writing to eny action taken or (o be

taken: by the sosporaiion, and the writings evidencing their consent are filed with the Secretary of the
corporatios, the action shail be as valid as though ithad been anthorized gt Amecting of the Board of

Directors.

sB8°d 9£:BT 1BES-£B-03a
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ARTICLE X
INCORPORATOR
THE name and address of the Incotporator signing thess Articles of Incorporation is Hugo E,

Pozzoli, 2547 S.W, 4" Street, Miami, Florida 33135,

ARTICLE X1
INTERESTED OFFICERS AND DIRECTORS INDEMNIFICATION

NO contract or other transsction between thig corporation and any other corporation, in the
absence of fraud, shall be affected ur invalidated by the (act that any one or more ofthe Dvireotors of
this corporation is or are imerested in, or is « Ditector or Ofticer, or are Directors or Officers of such
corporation, and any Director or Directors, individually'r or joinily, may be a party or parties to, or
may be interested in any stich contrast or fransavtivn wl tds cus putalion, ur it which this corporation,
with any person or persons, firms or corporation, in the absence of fraud, shall be affected. or
invalidated by the fact that any Direttor or Directors oFthis corporation is heteby relieved from any
liability except for fraud, that might otherwise exist from this contraeting with this eorporation. in
which he may be jn any way interested, Any Dircetor of this corporation Inay vole Upon any
contract or any other transaction between this corporation and any subsidiary or controlled
corporation without regard to the fact that he is alse a Director of such subsidiary or controlled

carporaiion.
Auy person made & party to any action, suit or broceeding relating to the performance by
him, his testator or intestate, of his duties as Director, Officer or emplayec of thijg corporation or any

corporation which Lie served & such at the request of this corporation, shal] be indemnified by the
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corpuration against the reasonable expenses, including attorney's fees, actually and necessarily
incurred by him in connection with the defense of such action, snit or proceeding or in conneetion
with any appeal thetein, exeept in relation to matters as to which it shall be adjudged in such sction,
suit or proceeding that such Officer, Ditector, or etployee is liable for gross negligence or
misconduct in the performance of his duties. Such right of indemnmification shaf) not be deenred

exclusive of any other right to which such Direutor, Ofliccr, or employee may be entitled 1o by law,

ARTICLE XiI
THE stock ol the verporation may be issucd pursuan! to the previsions wider Section 1244 of

the Imemal Revenue Code in order for the steckholders of the corporation to receive the benefits

thereunder.

ARTICLE XL , -

AMENDMENT OF ARTICLES

TUIS corporation reserves the right to amend or tepeal any provisions contained in these
Articles of Incorporation, or any amendment herete, and any right conferred upon the stockliolders is

subject to this reservation.

IN WITNESS WHEREOQE, the widersigned Incorporator/s has/have signed and sealed thesa

. . . f
Articles of Lnsorporation this_3** day of December 2001,

ol enpe S G

FIUGO B, POSRRLE %
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STATE OF FLORIDA

COUNTY OF MIAMI-DADE

THEREBY CERTIFY thal on this date personally appeared HUGQ E. POZZOLI, before me,
an Officer duly autharized to take acknowledgments and sdpinlster oaths in the State of Florida. to
me well known fo be the. person described in or who has produced Florida driver's license as
identification and who executed the foregoing Atticles of Incorporation, and who ackrmlwledged
before me that he executed the same freely and voluntarily for the purpose therein expressed.

WITNESS my hand and official seal this ¥ _ day of Decerber 2001, at Miami, Miami-
Dade County, State of Florida.

P i Q ¢ 4N
© " .
COMMISSION UM BER
% w $ Do Ahna

Ta = 8wy cowmaon ormet

oFnT WNEZzoce | - NOTARY PUBLIC
Comznission No.
My Commission Expires:
.
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SCERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
UF PROCESS WITHIN FLORIDA, NAMING AGENT LPOK WHOM SERVICE MAY BE

——— S

PIRST: ThatLANOVA ROMA, INC, desiting 10 organize ar quaiify under the laws of the

State of Florida, with its principal place of business at te City of Miami, State of Flotida, has named-

Hugo E. Pozzoli, located at 2547 S.W. 4% Street, Miami, Florida 33 135, as its Agent to accept

service of process within Florids.

TITLE: Director

DAYE: __ Decovtvn o zae.

—

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE.
STATED CORPORATION, AT THE PLACE DESIGNATED IN T CERTIFICATE, 1
HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES,

\—w'bé:--i':—‘-ﬂ,g_ g Qh‘— _
" Hugo E. Posrens
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