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FLORIDA DEPTMENT OF STATE
Jim Smoith
Searetary of State

Rugust 28, 2002

EMPIRE COREORATE KIT COMPANY

SUBJECT: GALINDO IMPORT & EXPORT, INC.
REF: W02000024975

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The document must contain written acceptance by the registered agent,
f{i,e. "I hereby am familiar with and accept the duties and
responsibilities as Registered Bgent.)

The registered agent must sign =ceepting the designation.

If you have any Ffurther gquestions concerning your document, please call
(850) 245-6915,

Janice Love-Washington FAY nud. #: H02000187236
Document Specialist Letter Number: 302200050156
New Filing Section

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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@ ARTICLES OF INCORPORATION OF s

GALINDO IMPORT & EXPORT, INC.

1. Name and Address The name and principal address of the Corporation is
GALINDO IMPORT & EXPORT, INC., 2850 NW 27" Avenue, Miami, Florida

k) VN

2. Registered Address The address of the Corporation's registered office is 2050
Coral Way, Suite 303, Miami, Florida 33145

3 Registered Agent  That Samuel B. Blanco, Esq., is designated 4s the agent of
the Corporation upon whom process in any action or proceeding against it may be served.
Said agent shall mail 2 copy of process of any action or proceeding ageinst the
Corporation to Law Offices of Samuel D. Blanco, 2050 Coral Way, Suite 303, Miami,
Florida 33145,

4, Business Purpose  The purpose of the organisation 15 to engage in any act or
activity for which Corporations may be now or hereafter organised under the General
Corporation Law of Florida.

5. Stock Class This Corporation is authorised to issue only one class of stock.
This stock shall be designated as common stock. The number of such shares is 1,000 and
gre without par value.

6. Subscribers’ Legal Campetency  All of the subscribers of this Certificate are
natural persons over the age of 18 years.

7. Sharcholder Debt  If 2 shareholder shall be indebied to the Corporation, the

Directors may refuse to consent to a transfer of his shares until such indebtedness is paid,
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provided a copy of this Section or the substance thereof is written or printed upon the
shares certificate. Such shares are divided, apportioned and transferred as provided in the
annexed sectian.

8. Compensation of Offtcers and Directors  No salery or other compensation shall
he paid to any director or officer of the Corporation for cervices rendered as such director
or officer unless and until the same shall have been approved it wiiting, of by affirmative
vote taken at a duly held shareholders meeting by the record holders of at least {Wo thirds

of the then cutstanding capital shares of the corporation.

9, Incorporators The names and mailing address of the incorporators are:
NAME | MAILING ADDRESS
Samuel D. Blanca, Esq. " 2050 Coral Way, Suite 303 B
Miami, Floridu 33145

10.  Stock Ownership  Juan Galindo shall own 1,000 shares of stock and at the
filing of these Articles no other person ar entity shalt own any shares of stock.

11.  Directors and Officers “The name and the titles of the directors and officers are,

;_«IﬁIVIE B _ TITLE

Juan Galindo Prosident

Luis Roberto Garzon Velez Vice-President
Sandra Liliana Barrios Prieto Treasurer
Sandra Liliana Barrios Prieto Secretaxy

12.  Regulatory Provisions The following additional provisions are inserted for the
management of the business and for the conduct of the affairs of the Corporation, and

creating, deficing, limiting, and regulating the powers of the Corporation, the Directors

and the Stockholders.
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(a)  Powers of Directors To Amend By-Laws The Boacd of Directors shall
be suthorised and empowered from time to time in its discretion to make, alter or
repeal the By-Laws of the Corporation, except as such power may be fimited by
any ane or more By-Laws of the Corporation adopted by the stockholders.

(b) Books The books of the Corporarion (Subject to the laws of the State of
Florida) may be kepr outside of the State of Florida at such places as from time to
time may be designated by the Board of Directors

(¢©)  Cumulative Voting At all meetings of the elections of the Directors,
sach Stockholder shall be emitled‘to as marty votes as shall equal the number of
votes which he would have been entitled to cast for the election of Directors with
respect 1o his shares of stock multiplied by the number of Directors to be elected,
and that he may cast all such votes for a single Director or may distribute them
among the number 1o be voted for, or for any two or more of them as he may see
fit, |

(d)  Consevit of Stockholders in Lieu of Meeting Whenever the vote of
stockholders is required 1t 4 meeting or is permitted to be taken for in connection
with any corporate action by any provision of the General Corporation Law of
Flarida the meeting and vote of Stockholders may be dispensed with if such
action js taken with the written consent of the holders of not less than & majority
of all the stock having less than the minimum percentage of the vote required by
statute for such action, and provided that prompt notice is given to all
Stockholders of the taking of the corporate action without 2 meeting and by less

than unanimous written consent,

. _es:pl  ceg~6c-anyg



(¢)  Election of Directors Election of Directors need not be by written ballot.
ey Remaoval of Directors  The Stockholders may at any time, at the meeting

expressly calied for that purpose, remove any or all of the Directors, with
or withour cause, by a vote of the holders of a majority of the sharas then entitled
to vote at an election of Directors. No Directar may be removed when the votes
cast against his removal would be sufficient to elect him if voted cutulatively at
an election which the same total number of votes were cast and the entire Board
were then being elected. _

\3.  Pre-emptive Rights The bolders from time to time of the shares of the
Corporation shall heve the pre-emptive rights to purchase, at such respective
equitable process, terms, and conditions, as shall be fixed by the Board of
Directors, such of the shares of the Corporation s may be issued, from time to
time, over and ebove the issue of the first 400 shares of the Corporation which
have never previously been sold. Such pre-emptive right shall apply to all shares
issues after such first 400 shares, whether such additiona] shares constitute a part
of the shares presently or subssquertly authorised or constitute shares held in the
treasury of the Corporation, and shall be exercised in the respective ration with
the number of shares held by each Stockholder at the timne of such issue bears 10
the total number of shares outstanding in the names of all the Stockholders at such
time.

14.  Greater Voting Requirements  The affirmative vote of the majarity of the

Directors shall be necessary for the transaction of any husiness at any meeting of
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Directors, except in the case of a proposal to borrow money on the Corporation's
eredit, in which case the favourable vote of all the Directors shall be necessary.
15. Duration The duration of the Corporation’s existence shail be perpetual,
16.  Personal Liability
(a) The Corporation shall indemnify the Corporation’s Directors so that they
shall nat be personally liable for the debts of the Corperation if:
(1) they conducted themselves in good fajth, and
{2) they reasonably believed there conduct was in their official capacity
and within the corporation’s best interests, and
(3) in the case of any criminal proceeding, they had no reasonable cause
to believe that their conduct was unlawful.
(b) The termination of 2 proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent is not of itself detepminative
that the Director did not meet the standard of conduet deseribed in this section.
(c) The Corporation may not indemnify a Director under this section
(1) in connection with 2 proceeding by or in the right of the corporation in
which the Director is adjudged liable to the Corporation; or
{2) in connection with any other proceeding charging improper personal
benefit to him or her. whether or not involving action in their official
capacity in which they were adjudged liable on the basis that personal
benefit was improperly received by that individual.
(d) Indemnification permitted Under‘ this section is limited to reasonable expenses

incurred im connection with the proceeding.

48°d - 25l Zhug-sc9Md



{e)} The Corporation shall (ndemnify a Director who was wholly successful, on
the merits or otherwise, in the défence of any proceeding to which they were a
party to bea;:ause of their role as a Director of the Corporation, against reasonable
expenses incurred by them in connection with the proceeding. -

(i} The Corporation shall pay for or reimburse the reasonable expenses incurred
by & Director who is a party to a proceeding in advance of final disposition of the
proceeding ift

(1} the Director furnishes the Corporation a written affirmation of nis
good faith belief that they met the siandard of conduct prescribed in
this section,

(2) the Director furnished the Corporation a written undertaking, executed
personally or on their behalf, to repay the advance if it is ultimarely
determined that they did not meet the staodard of conduct,

(3) & determination is made that the facts then known to those making the
determination would not preciude indemnification under this sub-
chapter,

{4) the undertaking required by subsection (2) must be an unlimited
general obligation of the Director, but need not be secured and may be
accepted without reference to financial ability to make repayment

(g) An officer of the Corporation who is not 2 Director is entitled to mandatory
indemnification in each case to the extent 25 a Directar and the Corporation shall

indemnify and advance expenses under this sub-chepter to an Officer, emplayee,
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or agent of the Corporation wha is ot Director to the same extent asto 2
Director.
(hy The Corporation shall, to the extent reasonably possible, purchase and
majntain insurance on behalf of those individuats who are or will be Directors,
Officers, employees, or agents of the Corporation; or who, while Directors,
officers, employees, or agents of the Corporation, are or who wifl be serving at
the request of the Corporation, in any capacity or, in another business enterprise,
and the Corporation shall indemnify them agamst liability asserted against them
or incurred by them in that capacity.
(i) The stockholders shall be liable in proportion with that which their stock bears
om the total outstanding stock of the Corporation.
17.  Amendments The Corporation reserves the right to amend, ajtcr, change or
repeal any provision contained in the Certificate of Incorporation in the manner now or
hereinafter prescribed by siatute, and all rights conferred upon Stockholders hetein are
granted subject to this reservation.
WE THE UNDERSIGNER, being all of the incorporators sbove named, for the
purpose of forming a Corporation pursuant 1o the General Corporation Law of Flerida

sign and acknowledge these Articles of Incorporation this Ak H day of August, 2002,

m»-efé{gu"“

Samuel D. Blanco, Esq.

STATE OF FLORIDA}
COUNTY OF MIAMIL-DADE }

&8°d
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On this A" day of August, 2002, before me personally came Samae] D.

Blanco, Esq. as the individual who signed the foregoing Articles of Incorporation,
oianco, =7 :
L -xnd acknowledge that the said certificate is his act

w&{ ar,ﬂyé(f 51-2"

My commission expires:

W17, S ANDIRA JANETH CLAVIIO
- MY l:ﬂnlmﬁ[DNl D‘Dm
o,"“g;' EXPIRES: Dapmbcr 5, 224

(A IHCTATY L Noamry v Banding, I

}(otary Publityy' lorida gptarge
/
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Pursuard 1 tha piovision of section $07.050 1. Flarlda Statvtes, the underzigned
corporgtion ovpnviZed wnder the faws of the statx of Flavida, subrnits the foliowing sratemet in

degigoating whe regitered officefagent. in the sture of Blorida.

The Wame oo pringipal address of the Corpormtion is:

Gallndn Import & Ezport, Ine,

1850 N'W 19 Awvenue
Miami, Florids 33142

1.

2 The Nsme and Addresy of the regisicred agent ind office Is

Sapdra Liana Barrios Privto
L55 Coammadore Dhive
Fantation, Florida 33335

Having been named & registered agont and 20 scsept sonvice of process for the shove
stxted corporsion at the place designated in this ceriiicate, I hereby accep? the apprintment ss
rogistered agent and Agrec 1o ack in this capacity. 1 funther agrea to comply with the provisions of
alf statutes Felating to the proper and zomplete performancs of my duticy, and | am fainiiiar with
and sccapt the obligarions of my pesition a1 registered agenrt.

2 (%
1ed

STATE OF FLORIDA)
COUXTY OF MIAMJ-DADE)
SWORN TO AND SUBSCRIBED BEFORE ME this 2% day of August 2002 by Sandrs Lilizna
Barriws Prieio, who is personally knownto me, sraho | proeduced positive
iden e e e Wt LE) 200 =,

FEL:X GUREVICH ! 7

Bz TOMISEION LAPba

Public Notary, State of Florids. st larg®
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