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TCLES OF INCORPORATION

QE v 8B

C B CONSTRUCTION COMPANY o
zm 3
L =3

L7 Bt
PREAMBLE 2SR

=
We, the undersigred, do hereby zasociate ourselvéS.. =2
under the following Articlas, for ths purpose of forming B3 &
corporation under the laws of the State of Florida. Sm o
o

ARTICLE T
NAME

the name of the corporation shall be: CARLBERAN
CONSTRUCTTION COHMEANY .

ARTICLE II
GENERAL NATURE OF BUSINESS

The general nature of the business te ke transacted by
this corporation is:

(1) Te engage in any activity cr business permitted
under the laws of the United States and the State of
Florida.

TIC III
CORFORATE POWERS

This Cerporation shall have all powers now and
hereafter granted corporations for profit under the laws of
the State of Florida, including, but net limited to, power
Lo

(1} FElect or appoint such officers and agents as its
affairs shall reguire, and allow them sultable compensatien.

{2} Adopt, c¢hange, amengd and repeal By-Laws, not
inconsistent with law or its Certificate of Incorperaticn,
for the exercise of its coryporate powers, the management,
regulation and government of its stecks or other evidence of
interest, and the calling and holding of meetings of its
Stockholders.

{3) Increase or diminish, by vote of its stockholders
or shareholders, change as the By-Laws may direct, the
number of directors.

(4} Make and enter into all contracts necessary and
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preper for the ceonduct of iT§ business.

{5) Cenduct business, have one or more cfficers, and
huy, hold, mortgage, seill, convey, leasé oI otherwise
dispose of real and personzl (tangible and intangible’
propexty or any interest thersin of ahy nature whatsgever,
in this state and in any of the several states, territories,
possessions and dependencies of the Unitaed States, ths
District of Columbia, and foreign countries.

{6) Purchase the corporate assets of " any other
corporation and engage in the same character of business.

t7) Acguire, take, held, sell and dispode of patents,
copyrights, trade marks and any licenses or oLher
intarests thersunder cr therein.

(8) Aequire, take, hold, sell and convey such property
as may be necessary in order te obtain or secure paymsnt of
any indebtedness or liability to it.

{8} Guarantee, endoxse, purchase, deal in, nold, sell,
transfer, mortgage, aXchange, pledge or otherwises dispose
of, alone, in syndicate, or otherwiselin conjunction with
others, the shares of the capital stock of, or any bonds,
securities or other evidsnces of indebtedness created by any
other c¢orporatiaon, association, partnership, syndicate,
entity, persom or governmental, municipal or public
authority in this sftate or any othex state or government
and, while owner thereof, exercise all the rights, pouwers
and privileges of ownership, including veting rights.

(10} Purchass hold, sell and transfex shares of Lts
owun capital stock, provided that it ghall not purchase any
of its own capital stock except from the surplus of Its
assets over its liabilities including capital. . Shares of
its own capital stock owned by the Cerporation shall not bke
voted directly or indixectly or counted as outgtanding for
the purpose of any stockholders® guorum or vote.

{11} Contract debts and borrow money at such rates of
intersst not to exceed the lawful interest xate and upon
such terms as it or its Board of Directors may deem
necessary or expediznt and shall authorize and agree upon,
issue and sell or pledyge bonds, debentures, hotes and other
evidences of indebthedness, whether secured or unsecured,
including obligesticns which are convertible inte the capital
stock of the ctorporaticn, and executg such meortgages and
other instruments upon or encumbering It# property or credit
to secure the payment of money borrowed or owing by it, as
gccasien may require and the Board of Director may deem
expedient; and
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(a} Provide in such instruments for gransferring
Corporate property of every kind and nature
then pelonging e oI rheveafter acguired by i,
55 security Ior any hends, motes, debgpturé o
cther evidence of indabtedness issued or debts
or sums of money owing by it and

(b} Provide in case af the sale gf any LLOperty.
by virtue of any such jnstrument of or any ;
foreclcsure, the pParty acquiring ritle shall have L
che same rights, privileges, grants, franchises, g
immunities and advantaces, in and by such
instruments enumezated O conveyed, as palaonged
ro and were enjoyed by it.

(12) Tend and advance money, extend credit, take notes

and any kind ox nature of evidence of indebledness tharefor.

charitahle purnoesess.

(13) Make gifts for educationzl, scientific oI

(14} Indexnify any persol mads a party, or threatened

to be made a party, te any threarenad, panding o completed
action, suit or proceading:

a1-v8°d

(a) Whether civil criminal., administrative, oI
investigative, other +han one by or in he right of the
corporation to procure & judgment in Its favor, brought
to impose a liability or penalty on such person for an
act alleged wo have been committed By Such perscn in
nis cespacity of diractor, afficer, employeé, OF

agent of the corporation, or ef any other cerporation,
partnership, joinkt venture, trust, or other enterprise
which he served as such at the request of the
corporation, against judgments, Iines, amounts peaid in
settlement and reasonsble expenses, includling
attorneys' fees, zctually and necessarily

incurred as & result of such actien, sult, proceeding,
or any appeal therein, if such perscn acted in good
faith and in the reasonable palief that such action was
in the best interest of the corporaticn, and in
criminal actions or proceedings, without

reasonable ground feor belief that such action wWas
unlawful. The terminaticn of any such action, suikt, or
proceeding by judgment. order, settlemant, conviction,
or upon plea of nolo contendere or its eguivalent shall
not in itself create @ presumption +hat any

such diregter or olfflcer did not aet in good £zith in
the reasonable belief rhat such action was in the best
ingerest of the corporation or that he had reasonable
grounds for pelief that such action was unlawfuls
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(b} By or in the right of the corporatien to procure b
2 Judcment in its Favor by reasoén of hig being ’
or having been a directos, officez, employse 2r

agent oI the cogporation, or of any egther corpora-
rion, partnezship, joint venture, Lrust, of other
enterprise which he served as such at the request

of the corporatien, against +he rezsonzble expenses,
including attorney's fees, actually and necessarily
incurred by him in connsction with the defense or
sertlement of such acticn, oF in conneghion an appeal
rharein, Lif such person acted in goed faith and ’
{n the reasonable belief that such action was in

+ha best interest oI the eorporation. Such person
shall not be entitled to indemnification in rslation
teo matters as to negligence or misconduct in the
perfoymance of his duty to the corporation unless, and
only to the extent that, the court, administrative
agency, or investigative body befeze which such
action, suit, or proceading is he.d shall determine
upon application that, despite the adjudicaticn of
liability but in view of all circumstancas of the
case, such person is fairly and reasonably entitled

to indemnificatien for such expenses whieh such
tribunal shall deem proper.-

" e -

tc) To the extent that a directer, officer, smployee
or agent of & corporation has been successful on the
merits or otharwise in defense of any actien, suit,

or proceeding vaferred to in Paragraph (&) OF (b, ox
in any defense of any claim, issue, or matter therein,
he shall be indemnified agaiast the reasonable
expenses, including sttorneys' fees, actually and
necassarily incurred by bim in connection therewlith.

(d) 1If a determination is made that indemnification
of the director, officer, employee, oI agent is

proper in the circumstances bacause sush person has
met the applicable standard of conduct set forth

in Peragraph (a) or {(b), unless indemnification is
ordered by the tribumal before which such action,
suit, or proceeding is held. such determination shall
be mzde either by the Board of Directors by a majority
vote of a quorum congisting of cirectors who were

not parties to such actien, sult, or proceeding, ©r
py the sharehelders who were not parties wo such
action, suit or proceeding.

(15} PBay expenses incurred in defending any action,
suit or proceeding in advance of the final disposition of
such actien, suit, or progesding as authorized in the manner
provided in Paragraph (dj of Subsection (14) upon recelpt of
an undertaking by or om benalf of the director, officer,

B1-58°d ; 3
LI} 31504403 SHI3 k2T 2opE-cE-udd -



a1-98°d

employee, or agent to repay such amount unlgss it shall
ultimately be determined that he 1s entitled to be
indemnifisd by the corporation as authorized by this

section.

{18) Indemnify any person, Lif the reguirements of
Subsections (14} and (15) are met, without affecting any
sther rights te which those indemnified may be entitled
under any B8y-Law, agreement, vote oI shzreholders or
disinterested directors, or otherwise, hoth as to acticn in
another capacity while holding such cffice and shall contin-
Le as to a person who has ceased bo be a director, cfficer,
employee, or agent of the corporation and shall inure to the
bhenefit of the heirs, executors and administrators of such a
PEXSON.

{17} Purchase and maintain-insurance on bzhalf of any
persen who ig or was a director, officer, =mployee, or agent
of another corpération, partnership, jeint venture, trust ox
other enterprise against liability asserted against him and
incurred by him- in any such capacity or zrising out of his
status as such, whether or mnot the corporation would have
the power to indemnify him against such liability under the
provisions of Subsecticon (12).

{18} Enter inte general partnerships, limifted
partnerships (whaether the corporation be a limited or
genexal partner!, Jjeint ventures, syndicates, pcols,
associations, and other arrangements for carrying on one or
more of the purposes set forth in iks Artic¢les of
Incorporation, jointly or in common with cthers, sc¢ long as
the participating corperation, person, or zssoclation would
have power to do =so aleone.

AETICLE TV

CAR 3TO

{1} This corporation shall be autherized to have
outstanding at any time a maximum of 6,000 shares of stock
of the par wvalue of $1.00.

(2} Shares of stock may be issued in consideration of
the paymenh: of the entire purchase price or enly part of the
purchase price, as may be determined by the Beard of
Directors which payment may be made in cash, property, ©or in
services. Shares issued in consideratisn of the payment of
only part eof the purchase price:

{a) shall be subject to calls thereon, in amounts
and at such times as the Boaxrd of Dirsctors may
determine until the whole thereof shall have bezen
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paid; and

{p} shall participate in dividends upon the basis of
the amount sctually paid on the respective shares; and

(2} Certificates issued therefar shall béar endorse-
ment as to the actual amount paid thezeon.

) (3} MNo stock in this corporation shall be sold or

" transferred other than by cperation of law, unlass and until
the record owner thereof shall have given written notice, by
certified mail, to the corporation at ils principal office,
setting forth a desire to gell such stock, tegether with the
price, tarms and cenditiens upon which said stock ghall be
cffered for sale, The corporation, if it elects, og its
stockhelders, if it shall nct elect, shall have an sxclusive
right to purchase gaid stock at the price and upeon the Lerms
and cenditions set forth in said notice at any time within
thirty {30) davs of the corperation's receipt therect. Upon
failure of the corperation or itg stockholders to gxercise
such rights within such thirty (30) day period, said stock
may be offersd for sale ta others, but only at the price and
upon the terms and conditicons stated in said notice.

143 anything t¢ the contraky notwithstanding, the
original subscribers hereto shall, prior to issue of
certificates therefor, have the right to assign their stock
subscriptions without regard to the limitations on stock
traneferg contained in Section (3) above.

RTICLE ¥
TERM QF EXISTENCE |

This corporation shall exist perpetually.

ARTICLE VI
. DTRECTORS
1) The business of this corporatios shall be

conducted by a Beard of Directers consisting of one or more
Directors.

(2) Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Beard ox Committee
by means af & ¢conference telephone or similar comrunication
equipment if used se that all persons participating in the
maeting can hear zach other.

{3) The names and street addresses of the members of
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the first Board of Directors of this carporation, who shall
nold office for the first year of its axistence or until
their successors are elected and qualified are as follows:

NAME ADDRESS

ARMANDO A. ARANGO 1200 Brickell Avenue
Suite 1440
Miami, Florida 33131

ARTICLE VII

OFFICERS

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

Presidant: ARMANDO A, BARANGO
. 1200 Brickell Avenue
Suite 14440
Miami, Florida 33131

Secretary/Treasurer: ARMANDG A. ARANGO
1200 Brigkell Avenue

suite 1440
Miami, Florida 33131

ARTICLE WIIT
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

CARIBBEAN CONSTRUCTION COMBANY, desiring te Orqaniie
under the laws of the State of Florida, has designated its
principal office at 1200 Brickell Avenue, Suite 1440, Miami,
FL, 33131, and has named as its initial Registersd Agent,
Manuel A. Ramirez, .wheose address is 1200 Brickell Avenue,
Suite 1440, Miami, Florida 33131,

ARTICIE IX s
SUBSCRIBERS:

The name and address of the subscriber to thess
Articles of Incorporation is as follows:

NAME DRESS

MANUEL A. RAMIREZ 1200 Brickell Avenue

ar-ga- :
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Buite 440
Mizmi, Flarida 33131

ARTICLE X
COMMENCEMENT CF CORPORATE BUTSTENCE

In accoxdange with the provisions of Section 607.167,
the effective date inporperation is specified to be the
the A4 rth day of , 2002, which iz the date on
which these Articles have been subscribed and acknowledged.

‘?ITNESS my hand and official seal this éghfﬁgaday of

x;gm , 2002,

MANUEL A. REE,
Subscriber

STATE OF FLORIDR )
} 88.:
COUNTY OF DADE }

BEFORE ME, the undersigned authority, thiscd) day of
Oﬁﬂb\ , 2002, persorally appeared, MANUEL A. RAMIREZ,
to me weil known te be the person who executed the above and
foregeoing Artiecles of Incorporation of CARTBBEAN
CONSTRUCTION COMPANY., and who statss that he executed the
same for the purposes therein expressed.

© SHORN T0 AND SUBSCRIBED before me this c}&/ gay of
LA . 2002, . -

QWOlouwy

Notary Public

"\

My Commission Expireé:

5 ] - -
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CERT[FICATE QOF DESTGNATION
REGISTERED AGENT/REGISTERED QFFICE

Purauant te the provisions of section 607.0501, Florida
Statutes, the undersigned corperation, organized under the
laws of the &tate of Florida, submits the following

statement in designating the registered office/registered
agent in the state of Florida.

1. The name of the corporation is CARIBEEARN
CONSTRUCTION COMBAWY. '

2. The name and address of the registered agent and
office is: MARUEL 2. RAMIREE, 1200 ickell Avenue, Suite
1240, Miami, Florida 33031,

-_!Cfi

. =

MANUEL A. ‘RAMIREZ, P

Sub7cr*ber ==

] =

v‘.ﬁ_’_}:

Ylazica g

Date -

s

Et

ACKNOWLEDGMENT OF REGTSTERE( AGENT S48

I, MANUEL A. RAMTREZ, having bkeen named te accept
Seyvice of Process for CARIBBEAN CONSTRUCTION COMPARY, 2

Flerida corporation, at the place designated in Article VII

of the attached Articles of Incorporation, I hereby accept

to act in this capacity, and agree te comply with the

provisions of said act relative to keeping open said office.

DATED this Q& ni day of aﬁ’ﬂil , 2002,

A 2N

Registared Agent

H 07000007485
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