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Brapared By: Manuel 1;3;, Esq

Florida Bar No. 27373 4
H’O’LOODS’!?EM 1200 Brickell Avanue, Si.ti }-

ARTICLZS OF INCORPORATION  Miami.
x roct 52 a8 03
E = . - o wATE
TAL. .-ineers ?LOEEITD‘?;&

ZREAMBLE —

wWe, rthe undersigpned, do heyeby associate ourselves
under the following Articles, for the purpoese of forming a
corparation under the laws of the State of Florida.

ARTICLE T _
HAME

The name of the corporation shall be: ARBOLEDA % ‘sows,
INC,

ARTICLE IT
GENERAL MATURE OF BUSINESS .

The general nature of the business to bs transacted by
this corporation is:

{1} To angage in any activity or business permitred
under the laws of the United States and tha Staks of
Fiorida.

ARTICLE IIT

353 PO

This Corporation shall have all powers how and
hereafter granted ¢orporations Ffor profit under tha laws of
tha State of Florida, ineluding, but not limited to, power
to:

.
-

{1} Elect or appoint such officers and agents as its
affairs shall require, and allow them suitable compensation.

{2) 2dopt, change, amend and repeal By-Lawg, Dot
inconsistent with law or itm Certificare of Incorporaticm,
fur the exarcise of its corporate powers, the management,
regulatmn and government of its stocks or other evidence of
intexest, and the calling and holding of meetings of its
Stockheldars.

{1} TIncrsase or diminish, by wvote of its stockholders
or shareholders, change as the By-Laws wmay direct, the

number of directars. H—O'z‘_mo 7_,\\‘:;%\, C1
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{4} Make and enter into all contracts neceszary and
proper for the condusr of its business. -

{8} Conduct business, have one or more officers, and
buy, hold, wortgage., sell, comvey, Ilease or otherwise
dispose of real and personal (tangible and intangible)
property or any interest therein of any natures whatgoever,
in this state and in any of the several states, territories,
posgessions and dependencies of the United States, the
District of Columbia, and foxelign countries.

{6} Purchase the corporate assets of any other
corperation and engage in the same character of business.

{7} Acguire, take, hold, sell and dispose of patenta,
copyrights, trade wmarks and any licensses or sther
interests thereundser or therein. -

(&) Acquire, take, hold, sell and convey such property
as way ke neceasary in order to obhtain or secure payment of
any indebtedness or liability to it.

{?) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunctlion with
others, the shares of the capital stock of, or any bonds,
securities oy other evidences of indebtedness created by any
cthar c¢orporaticn, assoclation, partnership, syndicate,
entity, @person or goveromental, wmwonicipal or public
authority in this state or any other state or government
and, while owney thereof, exercizse all _the rights, powers
and privileges of ownership, including voting rights.

{1Q) Purchase hold, sell and transfer sharez of its
own capital stock, provided chat it shall not puxchase any
of its own capital gstock except from the surplus of its
assets over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted direectly or indirecrly or counted as outstanding for
the purpose of any stockholders' quorum or vote,

{11) Contract debts and borrow money at such rates of
interest not to exceed the lawful interest rate and upon
such terme a8 it or itg Board of Directors may daem
necessary or expedient and shall authorize and agxee upon,
iesue and sell or pledge bonds, dekentures, notes and other
evidences of indebtedness, whether secured or unsecured,
inclvding obligations which are convertible inte the cepital
avock of the corperation, and execute such mortgages and
other instruments upon or encumbering its property or credit
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to secure the payment of money borrowed or owing by it, as
occagion may require esnd the Board of Director way deem
expediant; and .

{a} Precvide im such instruments for transferring
Corporate property of avery kind and pature
then kelonging to or thersafter acgquired by it,
28 security for any bonds, notes, debenture or
gther evidenca of indebtedness issued or debts
or gums of money owing by it; and

(b} Provide in case of the sale of any property
by virtus of any such instrument of or any
foreclosure, the party acquiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as beloaged
to and were enjoyed by it. -

{12) Lend and advance money, extend credit, take notesg

and any kind or nature of evidence of indebtedness therefor.

{13) Make gifts for sducational, scientific or
charitable purpcses. -

{14} Indemnify any person made a party, or threatened
to be made a party, bto any threatepsd, ptnding <or completed
action, suit or proceeding: =

{a] Whether civil criminal, administrative, oxr
investigative, other than one by or in he right of the
corperation to procure a judgment in it faver, brought
to imposa a liability or penalty on”such perscon for an
act alleged to have been committed by such pexson in
his capacity of director, officer, employee, or

agent of the corporziion, or of any other corporation,
partnership, joint venture, trust, or other enterprise
which he served as such at cthe request of the
corporation, against judgments, finea, amounts paid in
settlement and reasonable expenses, including
attorneys! feeg, actually and necessarily

incurred as a result of such action, suit, proceedinge
or any appeal therein, if such peradn acted in good
faith and in the reasconable belief that such action was
in the best inteyest of the corporation, and in
criminal actions or proceedings, without

reasonable ground for belief that such action wag
unlawful. The terminatien of any such actieon, suit, or
proceeding by judgment, order, settlement, wonviction,
or upen plea of nolc contendere or jts aguivalent shall
not in itmelf create a presumption that any

Ped
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such director or officer did not act in good faith in

the remsonable pelief that such action was in the bash
interest of the corporatiom or thart he had reasonable

grounds for belief that such action was unlawful;

{b] Py or in the right &f the corporatien toc procure
a Judgment in its favor by reason of his being

or having been a director, officaer, emplocyee or
agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trust, or othey
enterprise which he sexved as such at the reguest

cf the corporation, against the reasonable expenses,
including attorney's fems, zctually and necessarily
incurred by him in commecticn with the dafense or
eettlement of such action, or in conpection an appeal
tharein, if such persen acted in good faith and

in the reasconable belief that guch action wag in

the best interest of the gorporation. Sueh person
shall not be entitlisd to indemnificetion in xelation
to matters aes to negligence or misconduct in the
performance of his duty te the corporation unless, and
only to the axtent that, the court, administrativas
agency, or investigative body bafore which such
action, sult, or proceeding is held shall determine
upon application that, despite the adjudication of
lizbkility but in view of all circumehbances of the
cate, sguch person is fairly and reagonably enbtitled
to indemnification for such expenges which such
tribunal shall deem proper. -

{c} To the extent that a director, afficer, employee
or agent of a corporation has peen successful on the
marits or otherwise in defense of any action, suit,
ox proceeding referred to in Paragraph (a) or (b}, or
in any defenze of any claim, issve, or matter therein,
he shall be indemnified against the reasonable
expenzas, including attorneys' fees, actually and
neceszarily incurred by him in commsction therewith.

{d} If a determination is made that indempificaticon
of tha director. officer, employee, or agent is
proper in the circumstances because such person has
met the applicable standard of conduct set forth

in Paragraph {a) or (b), unless indemnification is
ordared by the tribunal before which such action,
suit, or proceeding is held. Such determination.shall
be made either by the Board of Diracteors by a majority
vote of a quorum cengisting of directors who were

not parties to such action, suik, or proceeding, ox
by tha shareholders who were not parties to such
actien, suit or proceeding.

£6:27 e2eee-22-100



{15) Pay expenses incurred in defending any action,
suit or proceeding in advance of the final digposition of
such acktiom, sult, or proceeding as zuthorized in the manner
provided in Paragraph (d4) of Subsectiocn (14) upon receipt of
an undertaking by or on behalf of cthe director, officer,
empioyee, ©Y agent to yepay such amount unless it shall
ultimately be detsrmined that he 1B entitled wo be
indemnified by the corporation as alshorized by this
section. =

{15} Indemnify any person, if the regquirements of
Subsections (14) and (15) axe met, without affecring any
nther rights fto which those indemnified may ba entitled
under auny By-Law, agreement, vobte of sharcholderas or
diginterested directore, or otherwise, both as to action in
another capacity while holding such office and shall contin-
ue a% to a person who has ceased to be a director, officer,
smployee, or agent of the corporation and shall inure to the
benefit of the heirs., executors and administrators of such a
paerson.

{r7) Purchase and maintain insurance on bahalf of any
person who is or was a director, officer, employee, or agent
of another corporation, partnership, jolnt venture, trust or
other enterprise against liahility aszerted against him and
incurred by him in any such capacity or arising out of his
status ag such, whether or net the corporation would have
the powsr to indemnify him against sugh liability upder the
provisions of Subsection (12},

{18} Enter into general partaerships, limited
partnerships {whather the corporation be a limited ecr
general partner}, Joint ventures, syandicates, pools,

associations, and other arrangements for carrying om one or
more of the purposes s=et forth in its Articles of
Incorporation, jointly or in commen with others, so long as
Lhe participating corporation, person, or association would
have power to do 5o alsne.

ARTICLE IV
BIT oK. B
{1} This corporation shall be authorized to have

cutstanding at any time a2 maxamum of 6,000 shares of stouk
of the par value of 51.00,

{2) BShares of srock may be igsued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as nay ba determined by the Boayd ?f
Directors which payment way bhe made in cash, property, or in

9" d _ ) =
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servicas. Shares isgued in conaideration of the payment of

only part of the purchase price: =

{a) shall ke subject to calls thereon, in amounts
and at such Limes as the Board of Directoxs may
determine until the whole thereof ghall have been
paid; and -

(b) shall participate in dividends upon the basis of
the amount actually pald on the respective ghares; and

{¢) Cercificates issued therefsr shall bear endorse-
ment as to the actual amount paid thereon.

{3} Yo stock in this corperation shall be sold ox
transferygad other than by operation of law, unless and until
the record owner thereof shall have given written notice, by
certified mall, to the coxporxation ab itg principal office,
agtting forth a desire to sell such stock, together with the
price, terms and cenditions upon which said stock shall be
offared for gale. The corporaticn, if it elects, or its
gtockholders, if 1t shall nnt elect, shall have an exclusiva
right to purchaze said stock at the price and upon the terms
and conditionz set forth in waid notice at any time within
thirry {390) days of the ¢orporation's receipt thereof. Upon
failure of the corperation or its gtockholders to exercise
such rights within guch thirty {30} day periocd, said stock
may be offered for gale te others, but only at the price and
upen the terms and conditicons stated inm said notice.

(4} Anything to the contrary notwithstanding, the
original subscribers herete shall, prior to issues of
certificates therefor, have the right to assign their stock
subscriptions without regard to the limitations on stock
transfars contaipned in Secticn (3} above.

ARTICLE WV _
IERM OF ZXISTENCE : ; =
This corporation shall exist perpetvally.
ARTIGEE VI —
DIRECTORE ~
(1) The business of this corporation shall be
conducted by a Board of Directors consisting of cne or moxe
Direqtors.

48 d i il
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{2} Members of the Boaxd of Directors or an Exacutive
Committae of such Board will ke deemed presant and may
conduct buginess at any meeting of auch Board or Committee
by means of a conference telephone or similar communication
equipment if used so that all persons participating in the
meating can hear each other. )

{3} The names and street addresses of the members of
the first Board of Directors of this corporaticon, who shall
nold office for the Efirast yeay of its existence or until
their successors are elected apd qualified are as follows:

HaME ADDREZE
CORHARIA ARBOLEDA 571 N.W. 112 AVENUE,
APT, 203

MIRMT, FLORIDA 33178

IVAN OCHCR 5571 W.®W. 112 AVENUE,
AFT. 203
MIAMI, FLORIDA 33178
CARCLINA GCHOA 5571 N.wW. 112 AVERNUE,
APT. 203

MIAMI, PLORIDA 33178

ICLE

QFFILERS . |

The name and addrass of the initial officers of this
corporation is as Follows:

Pregident & CORHARIA ARBOLEDA
Secretary 5571 N.W. 112 AVERUE,
APT. 203 _

MIAMI, FLORIDA 33178

Vice«Presidant and

Treasurer IVAN OCHOA .
571 N.W. 112 AVENUE,
ART. 203
MIAMI, FLORIDA 33178

88" :
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LT YITT
DRE GNATION QF R &

ARBOLEDA & SONS, INC., desiring to organize under the
laws of the State of Florida, has desigpated its principal
office at 1200 Brickell Avenua, Sulke 1440, Miami, FL
33131, and has named as its initizl Regigtered Agent, Manusl
A. Ramirez, whose address is 1200 Brickell avenue, Suite

1440, Miami, Florida 32131. _

ARTICLE 1X —
SUBSCRIBERS -

Toe pame and address of the Subscriber o these
Articlaes of Incorporation is as follows:

NAME ADDRESS
MANUETL. A. RAMIREZ 1200 Brickell Avenue
Suite 1440

Miami, Floride 33131

ARTICLE X )
E CO TEN

In accordances with the provisions of Section 607.167,
the effective date of incorporation is specified to be the
the JJ day of OCTOBER, 2002 , which is the date on which
thase Articles have bsen subscribed and acknowledged.

WITNESS my hand and official seal thls day of
OCTOBER, 2002, W M
P
MANUER A Y
Subscrlber

5@ d
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STATE OF FLORIDA }
COUNTY OF DRDE }

BEFORE ME, the undersigned authority, mhiséE;Lday of
OCTOBER, 2002, personally appeared, MANUEL A, RAMIREZ, Lo me
well known to be the person who executed the above and
foregoing Articles of Incorporation of _ ARBOLEDA & SONS,
INC.., and who astateg that he e:cacut-.e.d the same for the
purpoges therein expressed.

SWORN TO AND SUBSCRIBED befors me this oot day of

OCTORER, 2002.

Natary Publ ie

My Commiseion EXDLras:

ay A
GMW!E&E‘IQL
D
*  COUMIRION NMBER
@ mmmssfu‘gawm
Or @ KR, 23 2064
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CERTIFICATE OF DERIGNATTION
TERE NT/R 5 OFFT

Pursuant tg the provisions of section §57.0501, Flerida
Statutes, the undersigned corporation, organizad under the
lawg of the Sctate of Florida, submits the Iollowing
statement in designating the registerad office/registerad
agent in tha state of Florida. —

1. The name of the corporation is  ARBOLEDR & B8ONS,
INC.

Z. The zmame and address of the ragistered agent and
affice iz: MANUEDL A, RAMIREZ, 1260 Brickell JAvenue, Ssuite
1440, Miami, Florida 33031.

MANDEL A.' RAMIREZ,
Subgeribar

olaa s

Dats

Tid
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I, MANUEL A. RAMIREZ, having bDeen named to accant

Bervice of Process for AREQLEDA & B8ONS, INC.. A FLORIDA

CORPORATION, at the place designated in Article VII of tha

attached Articles of Incorporafion, I hereby accept to act

in this capacity, and agree t¢ comply with the provisions of

said act relative to keeping open maid office.

DATED this St day of T DBEL, 2002.

- EZ,
Registered Agent

— |
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