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ARTICLES OF INCORPORATION
OF

VENARROZ CORPORATION
A Flarida Corporation

(Pursuant to Chapter 607 and 621, Florida Statutes)

'The undersigned persons have associated themselves for the purpose of forming a
cozporation under the Jaws of Florida and adopt the following Articles of Incotporation.

‘1.~ Name: The smeofthis corporationis VENARROZ CORPORATION The period of: -

dugation shatl be perpétual.

2. Purpose and Powers, This corporation is organized for the transaction of any and all lawfu)
business for which corporations may be incorpornted under the laws of the State of Florida, as they

may bz amended from time to time,

This corporation zhal] have the broad general powers set forth in 5. 607.0302, Florida
Statutes, and in addition the following powers:

3 Initial Busigess. The general nanure of the business proposed ta be transacted initiaily by
the corporation, at any place within the United States, is and generally to do all acts reasonable and

necessary for the fortherance of such business,

4, Authorized Capital, The Corporation shall have the authority to issue ONE HUNDRED
(100) shares of common stock. The par vatue of the stock is $1.00.

5. . Known Place of Business. The known place of business of the corporation shalt be:
7001 N. Waterway Dr. 107th Street, Miami, Florida 33155.

6. Board of Directors. The number of directors of the corporation shall be fixed and may be
altered from time to time as may be provided in the bylaws but in any event shall consist of no fewer
than one member. In case of any increaze in the number of divectars, the additions] directors may be
elected by the directors or by the sharcholders at an annual ot special meeting, as shall be provided

in the bylaws.

The initial Board of Directors shall consist of two {2) persons, who shall setve until the first
annual meeting of the shareholders, and whose names and addresses are:
Angel Fuentes; 3128 Natures Way, Apt. |1, Bradenton, Florida 34202
tse Castillo; 8128 Matures- Way, Apt. 11. Bradenton, FL 14202

l
]. VLS 20 VI3

VG!P}?' 4 r:]' S5VHY I TYL

WY 21 84V 20

714

Q¢



..

HOZ000055128

7. Officers. The initial officers of the corpotation who ghall serve st the pleasure of the board
of directors are:

ANGEL FUENTES, Pyesident

1ise Castillo, Secretary

g, Deslings by Directors, No contract or other transaction between the corporation and any
othexr corporation, whether or not 2 majority of the shares of the capital sttuck. of such other
corporation is owned by this corporation, and no act of the coxporation shall be in any way affected
or invalidatcd by the fact that any of the dicectors of this corporation are pecuntary or otherwise
inteyested in, ae are directors or officers of, such other corporation; any director individually, or any
firm of which such director may be a member, may be a party 10 or may be pecuniary of otherwisc
interested i any contract or transaction of this corporation, provided that the fact that he or such ﬁrm
is 5o interested shall be disclosed ar shall have beent known to the Board of Directors or a majority
thereof: and any direttor of the' corpotation Who is et & direewor of officef of such other
corporation, ot who is so interestad, may be counted in determining the existence of a quorum at any
meeting of the Board of Directors of this corporation which shall authorize such contragt or
wansaction, and may vote thereat to authorize such contract of transaction, with Jike force and effect
a3 if ha were not such director or officer of such other corporation or fiot so intercsted.

g Limitation of Director's Liability, No director shali be personally liable to the corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director; provided,
hawever, (hat this Article shalt not eliminate or limit the liability of a director for (2} any bireach of
the directoy’s duty of loyalty to the corporation or its sharehoiders; (b) acts or omissions which are
mot in good faith or which involve intentional misconduct or a knowing violation of law;
(c)authorizing the unlawfil payment of 2 dividend or other distribution on the corporation's capital
stock or the unlawful purchase of its capital stock; (d) any violation of Florida law (Director
Conflicts of Interest); pr (¢} any transaction from which the diractor derived an itnproger personal
benafiL, This Atticle shall not etiminate or limit the Hability of a director for any act or omission
occurring prior to the date on which this Article becomes effective.

10. i n of Oificery, Emplo nts. Subject to the provisions of this Article,
the corporation shall indemxify any and all its existing and former officers, employees and agents
against all expenses incurred by them and each of them, including but not limited to legal fees,
judgments, penalties and amounts paid in sertlement or compromise, which may arise or be incurred,
vendered or levied in any legal action brought or threatened against any of them for or on account
of any action or omission slleged to have been commited while acting within the scope of
employment as officer, employee or agent of the corporation, whether or not any settlement or
compronise is approved by & court. Indemuification shall be made by the corporation whether the
legal action brought or threatened is by or in the right of the corporation or by any other person.

Wh}:uevu any existing or former officer, employee or agent shall report to the president of
the corpotation or the chairman of the Board of Directors that ke or she has inevred or may incur
expenses, including but not limited to legal fees, judgments, penalties, and amounts paid in
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seftiement or compromise in a legal action brought or threatened agrinst him or her for or on account
of any action or omission afleged to have been committed by him or her while acting within the
scope of his or ber employment as a officer, employee or agent of the corporation, the Board of
Directors shall, at its next regular ot at a special meating held within a reasonable time thereafter,
determing in good faith whether, in vegard to the matter involved in the action or contemplated
action, such person acted, faiied to act, or refused to act willfully or with gross ncgl:gencc or with
frandulent or criminal intent,

If the Board of Ditectors determines in good faith that such person did not act, fail to act,
of refuse to act willfulty or with gross negligence or with fraudulent or criminal intent in regard to
the matter involved in the action or contemplated action, indemnification shall be mandatory and
shall be automatically extended as specified herein; provided, however, that no such indemnification
shalt be available with respect to lisbilities under the Securities Act of 1933 and provided firther that
the cotporaticn shiall habe i Fight torefurse indermmification in any instance in-which the person to
whom indempification would otherwise have heen applicable shal) have unreasonably refused to
permit the corporation, atits own expense and through counse] of its own choosing, 1o defend him
or her in the action.,

11, Repistered Agept,
The name and Registered address of the Reg,lstcred agent of the Corporation is:

Iise Casiille
8128 Natures Way, Apt. 11
Bradenton, Florida 34202

N WITNESS WHEREOQF, the following incorporators have signed these Articles of

Incorporation, intending that they be effective ay of :
o s Aot 1 2002

Fxecuted this {8 &% day of January, 2002 by all incorporators.
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ACCEPTANCE BY REGISTERED AGENT

ILSE CASTILLO, who has been 2 bonafide resident of Florida, hereby accepts his
appointment as Registered Agent of VENARROZ CORPORATION to acknowledge service of, and
upot whom may be served, all necessary process or Processes in any action, suit or proceeding that
may be had or brought against this corporation in any of the courts of Florida; and affirms that his
office at the address set forth in the foregoing Articles shall serve as the Regjstered office of the
carporation.
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