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Hoz000 (8001 MANUEL A. RAMIREZ, ESQ.
1.ES OF INCORPORATIO
@

CASTRO & RAMIRREZ, P.A.

1200 Brickell ave., Suite 144¢

QoF Migmi, FL 331319
CRABEL,]LJC,

PREAMBLE

We, the undersigned, do hereby associate oursglves under the following Articles.
{or the purpose of forming a corporation under the laws of the State of Florida,

ARTICLE(
NAME

‘The name of the corporation shall be: CRABEL, INC.
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ARTICLETI ® &<y

GENERAL NATURE OF BUSINESS =z s, 50
-
. . . . = o
The general nature of the business to be transacted by this corporation is: o :_‘9,%
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(1) To engage in any activity or business permitted under the laws of the United
States and the State of Florida.

ARTICLE [II
CORPORATE POWERS

‘This Corporation shall have all powers now and hereafter granted corporations for
profit under the laws of the State of Florida, including, but not limited to. power to:

(1) Blect or appoint such officers and agents as its affairs shall require. and allow
them suitable compensation. ’

(2) Adopt, change. amend and repeal By-Laws, not inconsistent with law or its
Cewificate of Incorporation. for the exercise of its corporate powers, the management,

regulation and government of its stocks or other evidence of interest. and the caliing and
holding of meetings of its Stockholders.

(3) Inerease or diminish. by vote of its stockholders or sharehoiders, change as
the By-Laws may direct, the number of directors.

{4) Make and enter into all conlracts necessary and proper for the conduer of its
business.

pr any interest thevein of any naw

(5) Conduct business, have one or more officers. and buy, hold. mortzage, scll,
convey. lease or otherwise dispose of real and personal (tangihle and intangible) property

re whalsoever. in this state and in any of the several
states, lerritories, possessions and dependencies of the United States, the Disttict of
Columbia, and foreign countries.
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(6) Purchuse the corpurate assets of any other corporation and engage in the same
character of business.

(1) Acquire, 1ake, hold, s¢li and dispose of patents, copyrights, trade marks and
any licenses or other  interests thereunder ot thevein.

(8) Acquire, take, hold, sell and convey such property as may be necessary in
order to obtain or secure payment of any indebtedness or liability to iL.

(9) Guarariee, endorse, purchase, deal in, hold, seil, transfer, mortgage,
exchange, pledge or otherwise dispose of, alone, in syndicate, or otherwise in conjunction
with others, the shares of the capital stock of, or any bonds, serurities or other avidences
of indebredness crested by any other corporation, associution, partnership, syndicate,
emity, person or governmental, municipal or public authority in this state or any other
state or government and, while owner thepeof. exercise all the rights. powers and
privileges of ownership, including voling rights.

(10) Purchase hold, sell and transter shares of its own capiial stock, provided that
it shall not purchase any of its own capital stock except from the sucplus of its assets over
its Yiabilities including capital. Shares of its owa capital stock owned by the Corporation
shall not be voted directly or indirectly or counted as outstanding for the purpose of any
stockholders' quoram or vote.

{11) Conrract debts and borrow monsy at such rakey of interest nol Lo exeeed the
lawful imterest rate and upon such terms as it or it Board of Directors may deem
necessary or expedient and shall authorize and agree upon. issue and setl ar pledge bonds,
debenturas, notes and other evidences of indebtedness, whelher secured or unsecured,
including obligations which are convertible into the capital stock of the corporation, and
gxecute such mortgages and other instruments upon of encumbering its property or credii
to secure the payment ol money borrowed or owing by it, as occasion may require and the
Board of Director may deern expedient; and

(1) Provide in such instramems for transferring Corporate property of every kind
and nature then belonging to or thereafter acquired by it as security tor awy bonds, notes,
debenture or other evidence of indebtedness issued or debis or sums of money owing by
it: and

(b) Provide in case of the sale of any property by virue of any such instrument of
orany foreclosure, the party acquiring title shall have the same rights. privileges, grants,
Franchises. tmmugities and advantages, in and by such instruments enumerated ot
conveyed, ay belonged to and were enjoyed by it.

{12) Lend and advance money. extend credit, ke notes and any kind or natuze of
evidence of indebtedness therelor.

(13) Make gifls for educational, scientific or chaxilable purposes.
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(14) Indemnify any person rade a party. or threatened to be made a party, to any
threatened, pending or completed action., suit or proceeding:

(a) Whether eivil eriminal, administrative, or investigative, other than onc by or
in he right of the corporation to procure a judgment in its favor, brought 10 impose a
liability or penalty on such person for an act alleged to have been committed by such
person in his capacity of director, officer, employee, or agent of the corporation, or ol any
other corporation, partnership, joint venture, trust, or other enterprise which he served as
such  al the request of the corporation, against judgments, fines. amounts paid in
sertlement and reasonabie expenses, including attorpeys' fees, actually and necessarily
incurred as a result of such action, suit, proceeding, or any appeal therein, if such person
acted in good faith and in the reasonable belief that such action was in the best interest of
the corpuration, and in criminal actiens or procewdings, without reasonable ground for
belief that such action was unlawful. The termination of any such aetion, suit, or
proceeding by judgment, order, settlement, conviction, or upon plea of nolo contendere or
its equivalent shall not in itsell create a presumption that any such director or officer did
not act in good faith in the reasonable belief that such action was in the best interest of the
corporation of that he had reasonable grounds for belief' that such action was unlawful;

{(b) By or in the right of (he corporation W procure a judgment in its favor by
reason of his being or having been a direstor, officer, employee or agent of the
corporation, or of any other corporation. partaership, joint venture, trust, or other
enterprise which he served as such at the request of the corporation, aguinst the
reasonable expenses, including attomey's fees, actually and necessarily incurred by him in
connection with the defense or settlement of such action, or in connection an appeal
therein, if such person acted in good faith and in the reasonable belief that such action
was in the best imterest of the corporation. Such person shall not be cntitled to
indemnification in relation to matters as to aegligence or misconduct in the performance
of his duty to the corporation unless. and only 16 the extent that, the court, administrative
agency. or investigative body before which such action, suit, or proceeding is held shatl
determine upon application that, despite the adjudication of lability but in view of all
circumstances of the ¢ace, such person is tairly and reasonably entitled to indemnification
for such expenses which such tribunal shall deem proper.

(v) To the extent that a director, officer, crployee or agent of 2 corporation has
been suceessful on the merits or otherwise in defiénse of any action, suit, or proceeding
relerred to in Paragraph (a) or {b), or in emy defense of any claim, issue, or matter therein,
he shall be indemnified against the reasonable expenses, including allomeys fees,
actually and necessarily incurzed by him in connection therewith.

(d) If 2 determinadon is made that indemnification of the direcior, officer,
employee, or agent is proper in the circumstences because such person has met the
applicable standard of conduct set forth in Paragraph (a) or (9), unless indemnification is
ordered by the tribunal before which such action, suit, or proceeding is held, Such
determination shall be mude either by the Board of Directors by a majority vote ol 2
quorum consisting of directors who were not parties 0 such agtion, suil. or procseding, of
by the shareholders who were not parties to such action, suit or procesding.
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{15} Pay expenses incurred in defending any action. sult or procecding in advance
of the final disposition of such action. suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon receipt ol an undeniaking by or on
behalf of the direetor, officer, employee. or agent % repay such amount unless it shall
ultimately be deterrained that he is entitled ® be indemnified by the corporation as
authorized by this section.

(16) Indemnify any person, if the requirements of Subsections (14) and (15) age
met, without aflectng any other righis to which those indemnified may be entitled under
any By-Law, agreement, vote of shareholders or disinterested dirsclors, or otherwise, hoth
as to aciion in another capacity while holding such office and shall continue as w0 a
person who has ceased 1o be a director, officer. employee, or agent of the corporation and
shall inure to the benefit of the heirs, execurors and administralors of such a parson,

(17) Purchase and maintain insurance on behalf' of any person who is or was 2
director, officer, emplovee, or agent of another corporation. parmership, joint venture,
trust or other enterprise against liability asscried against him and incurred by him in any
such capacity or arising out of his staws as such, whether or not the corporation would
have the power to indemnify kit against such liahility under the provisions of Subsection
(12).

(18) Enter inlo peneral partnerships, limited pactnerships (whether the
corporation be a limited or general parmer), joint ventures. syndicates, pools,
agsociations, and other arrangements for carrying on ong or more of (he purposes set forth
in its Articles of Incorporation, jointly or in commeon with others, so Jong as the
pariicipating corporation, person, or association would have power fo duo so alone.

ARTICLE IV
CAPITAL STOCK

(1) This corporation shall be authorized to have outstanding at any time a
maximum of 6,000 shares of stock of the par value of $1.00.

(2) Shares of stock may be issued in consideration of the payment of the entire
purchase price or only part of the purchase prive, as may be determined by the Board of
Diractors which payment may be made in cash, property, or in services. Shures issued in
eonsideration of the payment of only part of the purchase price:

{a) shall be subject to ealls thereon, in amounts and at such times as the Bouard of
Directots may determine unttl the whole thereot shall have been paid: and

(b) shall panticipate in dividends upon the basis of the amount actually paid on
the respective shares; and

(¢) Certificates issued therefor shall bear endorsement as Lo the aciual amount
paid thereon.
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(2} No stock in this corporation shall be sold or transferred other than by
operation of law, unless and until the record owner thereof shall have given writien
notice. by certiffed muil, Lo the corporation at its principal offfce, setting forth a desire to
sell such stock. together with the price, terms and conditions upon which said stock shall
be offered for sale. The corporation. if it elects, or Its stockholders, if it shall not elect,
shall have an exclusive right to purchase said stock at the price and upon the erms and
conditions set forth in said notice at any time within thirty (30) days of the corporation's
receipt thereof. Upon failure of the corporation or its stockholders to exercise such rights
within such thirty (30) day period, said stock may be offered for sale to others, but only at
the price and upon the terms and conditions stated in said notice.

(4) Anything to the contrary notwithstanding, the original subscribers hereto
shall, prior w issue of certificates therefor, have the right lo assign their stock
subscriptions without regard 1o the limitations on stock transfers contained in Section (3)
above.

ARTICLE V B ,
TERM OF EXISTENCE - _—

This corporation shall exist perpetually.

ARTICLE Vi N )
DIRECTORS | B

(1) The business of this earporation shall be conducted by a Board of Directors
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 Board or
Commitiee by means of a conference telephone or similar communi¢ation equipment if
used so that all persons participating in the meeting can hear cach other.

(3) The pames and strest addresses of the members of the {irst Board of Directors _
of this corporation, who shall held office for the first year of its existence or until their
successors are elected and qualified are as follows:

NAME ADDRESS
LUCIA FERNANDEZ 518 Daroco Avenue

Coral Gables, Florida 33146

ARTICLE VTI o o
OFFICERS

The nhame and address of the initial officers of this cotporation §5 as follows:
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President: I.UCIA FERNANDEZ
518 Daroco Avenue
Coral Qables, Florida 33146

Secretary/Treasurer: LUCIA FERNANDEZ
5{8 Daroco Avenue
Coral Gables, Florida 33146

ARTICTEVTI
TREE S5 AND DESIGNATICO ' REGISTERED AGENT

CRABEL, INC., desiring to organize under the laws of the Suate of Florida, has
designated its principal office ar 518 Daroco Avenus, Coral Gables, FL 33146, and has
named as its initial Registered Agent, Manuel J. Ramirez, whose address is 1200 Brickell
Avenue, Suite 1440, Miami, Florida 33131,

ARTICLEIX
SUBSCRIBERS:

The name and addross of the Subscriber to these Articles of Incorporation is as
follows:

NAME ADDRESS
MANUEL J, RAMIREZ 1200 Brickell Avenus
Suite 1440

Miami, Florida 33131

ARTICLE X
COMMENCEMENT QF CORPORATE EXISTENCE

In accordance with the provisiens of Section 607.167, the eflective date of
incorporation is specified to be the the | 2YTh day of July, 2002, which is the date on
which these Anticles have been subscribed and acknowledged.

WITNESS my hand and official seal this {5y day of July, 2002.
MANUEL J. RAMTT’{' BZ,
Subscriber
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STATE OF FLORIDA, )
)88
COUNTY OF DADE )

BEFORE ME, the undersigned authority. thisﬂ day of July. 2002. personally
appesred, MANUEL .I. RAMIREZ, to me well known to be the person who executed
the ahove and foregoing Articles of [neorporation of CRABEL, INC, and who states that
he exccuted the same for the purposes therein expressed..

SWORN TO AND SUBSCRIBED before me this ____ day of July, 2002,

My Commission Expites:

- AL O AR SEAL.
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Notary Public

CERTIFICATE OF DESIGNATION

ENT/REGI 3 OFFICE

REGISTERED

Pursuant to the provisions of section 607.0501. Florida Stalutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the foflowing
statement in designating the registered office/registered agent in the state of Florids.

1. "The name of the corporation is CRABEL, INC.

2, The name and address of the registered agent and office is: MANUEL J,
RAMIREZ, 1200 Brickell Avenue, Suite 1440, Miami, Florida 33031,

£83°d
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MANUEL J. RAMIREZ,

Sulwseriber

7/17/68

Date
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ACKNOWLEDGMENT OF REGISTERED AGENT
' {, MANUEL J. RAMIREZ, having been named to aceept Survice of Process for
CRABEL, INC.. a Florida corporation, at the place designated in Aricle VII of the
attached articles of Incorporation. I herehy accept 1o aet in this capscity, and agree (o
cormply with the provisions of said act relative to keeping open said office,

DATED this {T th day of July, 2002,

i
MANUEE RAMIREZ,
Registered Agent
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