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. | # 02000095934

@ ARTICLES OF INCORPORATION
OF

Florida Distribution & Logistics, Inc. = v S
Article I - Name : e
Zm B
The name of this corporation ia Florida Distribution & Logistics, Inc. with, its prineipa} az'ir;d Thailfig addiess
being: 13971 SW 159 Terrace , Miami, Florida, 33177. N
sl (o) T
e
Article I - Duretion -:E :’1 = I
oy et i
This corporation shall exist perpetually, unless sooner dissolved according to law. f_:g?_"_l ry
™ -
T
Article IIl - Purpose A

This corporation is organized for the following purpoge:

Rental Properties and for the purposs of tranzacting any or all other lawful business permitted under the
laws of the United States of Americs and the State of Flerida,

Article IV « Capital Stock

This corporation is authorized to issua 5000 sharss of $1.00 par value cornman stock, which shall be

designated "Common Sheres’, and O shaves of preferred stock of [ N/A ) par value, which shall be
designated "Preferred Shares®,

Artigle V
Preferences, Limitations, and Relative Rights of Shares of Capital Stsck

Becton 1. Dividenda

Preferred Shares shall be cumuiative so that if for any dividend perind cash dividends at the specified
percentape rate per share per annum shall not have been declared and paid or set apart for payment on
the preferred shares outstanding, the deficiency shall be declared amd paid or set apart for payment prior
%o the making of any dividendor other disiribution of the Common Shares. Cash dividends on Preferred
Shares shell accrue from the date of issye, Uporn the payment of setting apart for payment of all dividends,
current and accumulated, at the specified percentage rate per share per annum upon the outgtanding
Preferred Shares, the directors may declare and pay dividends upon the Commen Shares,

Section 2. Righta Upon Liquidation or Dissolution

In the event of any voluntary or involuntary liqui¢ation's, dissolution, or winding up of this corparation,
the helders of record of the outstanding Preferrad Shares shall be entitled to be paid § 0.00 for each of
such Frelerred Shares, plus accumulated dividends thereon up to the date of such liquidation, dissolution
or winding up of this corporation, whether or not this corperation shall have a surplus or earnings
available for dividends, and no more. After payment to the holders of the Preferred Shares of the ameount
payable to them a3z above ger forth, the remaining assets of this corporation shall be payable to and
distributed ratably among the holders of record of the Commen Shares,

Section 3. Voting Rights

Except as otherwise provided by law, the entire voting power for the election of directors and for all other
purposes shall be vested cxelusively in the holders of the outstanding Common Shares,
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Article VI - Designation of Series

Additional Preferred Shares may be jssued from time to time in series. All Preferred shares shell be of equal
rank and identical, except wn respect to the particulars that may be fixed by the Boerd of Directors, is
autherized and required to fix, in the matiner and to the full extent provided and permitted by law, all
provisions of the shares of rach series set forth below:

1. The distinctive designation of all serics and the number of shares which shall constitute sach
series;

2. The annual rate of dividends payable on the sharxes of all series and the time and manner of
paymernt;

3. The redemption price or prices, if any, of each, any or all series; for the shares

4. The obligation, if any, of the corporation to maintain a sinking fund for the periodic redemption
of shares of #ny series and to apply the sinking fund to the redemption of such shares:

Article VII - Pre-emptive Rights

Every stockholder, upen the sale for cash of any new stock of this corporation of the same kind, class or
series ag that which he already holds, shall have the right to pirchase his pro rata share there of, as
nearly a3 may be done without issuance of fractional shares at the price at which it is offered to.

Article VI - Initial Registered Office and Agent

The atreet addreas of the initisl registered office of this corporation is 2455 East Sunrige Blvd, (#502], Ft
LLAUD., FL. 33304, Florida and the nams of the initial registsred agent of this carporation at that address is
Gerald S Schnitezey.

Article IX - Initial Board af Directars

This corporation shall have one director initially. The number of directors may be either increased or

diminished from time to time by the bylaws but shell never be less than ene. The names and addresses of
the initial directors of this corporation are:

Maricela Licenzi, 13971 SW 159 Terrace, Miazmi, ¥1. 33177
Pedro Antonia Abascal, 11040 SW 120 Street, Miarmi, Fl. 33176
Article X - lpcorporator

The name and address of the person signing these articles
Gerald § Schaitzer, 2455 Eagt Sunrise Blvd (#502), FT. LAUDERDALE |, FL. 333065.

Article XI - BY-LAWS

The power 10 adopt, alter, amend or repeal bylaws shall be veated in the Board of Directors and the
sharehoiders.,

Article XIf « Reatrictions on Tranefer of Stock

Shares of capitel stock of this corporation shall be issued initially to the following persona and in the
amounts set opposite their names:
NO STQCK [SSUED AT THIS TIME

Jhares held by the initial sharsholders listed above may be resold or otherwise rranaferred to other
persons unless such shares are first offered te the remaining shareholders or to this corperation.
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The price and terms of which, and the time within which, such shares may be offered and sold shall be
further specified by written agreement among all of the shareholders and this corporation,

ARTICLE XIH - Cumulative Voting

At each election for dicectora every sharcholder entitled to vote at such elections shall have the right to
cumulate hig votes by giving one candidate 22 mary votes as the number of directors to be elected at that

time muitiplied by the number of his shares, or by distributing such vetes on the same principle arnong
any number of such candidates,

Article XIV - Calling of Special Meetings
Special meetings of shareholders may he called by ferty percent (40%) of the shares entitled to vate.
Article XV - Bhareholder Quorim and Vating

Fifty One Percent [51%) of the shares entitled ta vote, represented in person or by proxy, shall constitute a
querum et a meeting of sharcholders. If a quorum is present, the affirmative vote of Fifty One Percent

(31%) of the shares represented at the meeting and entitled to vote on the subject matter shall he the act of
the shareholders.

Artticle XVI - Approval of Sharehelders Required For Merger

The approval of the shareholders of this cerporation to any Flan of marger shall he required in every case,
whether or rot such approval ia required by law,

Article XVII - Right of Shareholders to Dissent

The sharcholders of this corporation shall have the Tight to dissent from any corporate actions frora which
the shareholders are entitied 1o dissent under the Florida General Corporation Act,

Article XVIII - Management of Corporation By Shareholders

All corperate powers ahall be excrcised by or under the authority oft and the business and affairs of this
corporation shall be managed under the direction of, the shareholders of this corporation.

Artigle XIX - Powera

This corporation shall have the corporate pawer;

(a} To have perpetual succession by its torporate name unless a limited peried of duration is stated
in its articles of incorporation.

(b} Te sue and be sued, complain, and defend in itg
corporate name, in ail actions er proceedings.

(¢) Ta have a corporate seal, which may be altered at pleasure, and to use the same by causing it or
facsumyle thereof, to be impressed, affixe ) ©F in any other manmer reprodused.

(d) To purchase, take, receive, lease, or otherwise acquirz, owty, haold, improve, Use and otherwise
deal in and with rea) ot perssnal propesty or arty interest therein, wherever situared.

(¢) To well, convey, mortgage, Dledge, create a security interest in, leage, exchange, transfer, and
otherwise dispose of all or any part of its property and asaets.

(f) Ta lend money ta, and use {ts credit to assiat jte cificers and employees in accordance with
607.141. :

{5) To purchase, take, receive, subseribe far, or otherwige acquire, own, hold, vote, use, emplay, sell,
mortgage, lend, pledge or otherwise dispoae of, and otherwise use and deal in and with, shares or other
intercst in, obligations of, other demestic or foreign corporations, associations, partmerships, or
individuals, or diract or indjrect obligations of the Unite States or any other government, state, territory,
gevernmental district, or municipality ar of any instrimentality thereof,

Prepared by: 2
(358 Advisory Services, Ine.

24335 E. Sunrise Blvd. Ste: 502

Fort Lauderdale, Fiorida

[254) $64-7701

ra°d 8c:BT CABT-ZE-ddd



{h} To maks vontract and guarantees and inecur labilities, bomow money 4t such rates of interest ag
the corporation may determine, issue its notes, bonds, and other obligations, and secure any of its
obligations by mortgage or pledge of all or any of it property, franchises and income.

fl} Te lend money for its corporate purposes, invest and reinvest its funds, and take and hold real
and personal property ae security for the Fayment of funda so loaned oy investad,

() To canduet its business, carry on its operations, and have offices and exercise the powers
granted by this act within or without this state,

{k) To elect or eppoint officers and agents of the corporation and define their duties and fix their
compensation.

(1) To make and alter bylaws, not inconsistent with its articles of incorporation or within the laws of
thig state, for the administration and regulation of the offairs of the corparate.

(m) Te make donations for the public welfare or for charitable, scientific, or educatiena) purposes,

(n} To transact any lawful business which the board of directors shall find to be in aid of
governinental poliey,

(0) To pay pension and establish pension plans, profit sharing plans, stock bonus plans, stock
option plans, and other incentive plans for any or all of its directors and employees of its subsidiaries.

{#) To be a promoter, Incorporator, partner, member, associate, or maitager of any corporation,
partnership, joint venture, trust or other enterprise,

(@} To have and exercise all powers necessary or convenient to effect its purposes.

article XX - Directors Compenantion

The sharehelders of this corparation shall have the exclusive authority to fix the compensation of directors
of this corporation.

Article XXI Reduction in Stuted Capital

The stated capital of this eorporation shall not be reduced by action of the Board of Directors where such

reduction is not accompanied by en action Trequiring or constituting an amendment of the articles of
incorporation.

Article XXII - Indemnification

The corporation sheall indemnify any officer or director, or any former officer or director, to the full extent
permutted by law. The private property of the stockholders shall not be subject to the payment of the
corporate debt in any extent what ever. The corporation shall have a first hen of the shares of its members
and upon the dividends due them for any indebtedness of such members of the corporation,
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Article XXXl - Amzndment ¥ 020000 65638

This Corporation reserves the right to amend or repeal any provisions comtzjned in thess asticles of

incorperation, or any amendment hercte, and any tight conferred upon the shareholders is subject to this
reservation.

IN WITNESS WHEREOF, the undersigned subscriber has executed these articles of incorporation this long

date
Yenso L. QW
Gerald S Schiitrer

CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

In pursuence with Chapter 48.091, ¥lorida Statures, the fallowing is submitted, in ¢ompliznce with said
act: FIRST - That Florida Distribution & Logistics, Ing., Name of Corporation desiring to erganize under the
laws of the State of Florida, with itg' prineiple office, as indicated in the Articles of Incorporation at the City

of Miami, in the County of, Dade and the State Florida, has named Gerald § Schnitzer, 2455 East Sunrise
Bled. (#502}, Ft. Laud., Fl 33304.

ACKNOWLEDGMENT:

Having been named to accept service of process for the abowa stated co
this certificate, I hereby accept to act in this capacity,
relative to keeping open said offics,

rporation, at place designated in
and agree to comply with the provision of said Act

boesd 8 80 A

Qerald § Schnitzel
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