sinte, fluy/scimae/cRlcave &x;

30000195

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Shee

t
Note: Please print this page and use it as 2 cover sheet. Type the fax audit
number {(shown below) on the top and bottom of all pages of the document.
(03000044978 2)))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this =~ <5 )
page. Doing so will generate another cover sheet. o o
L s T S S S T s :;;}ﬂ
1 LnE
To: o :ﬁjiflAA_
Division of Corporations = zéz;
Fax Nombey (850}205—-0381 E? %agi
From: - §€ﬂ
Account Name EMPIRE CORFORATE KIT COMPANY ™~ i
Account Number : 072450003255
Phone T (305)634-3694
Fax Number = {305)633-9696
ey

et

FLORIDA PROFIT CORPORATION OR P.A.

melana gronp, inc,

: ety ] ,
nf3
TT718°d BALE TS SBE

ditfiD FMIdW3

2/6/03 301 BA
65:81  CBEZ-SP-g3d



T
MEMTERL. R [ -V "o

HO%ODDO(,{[J ”] © FeN: 215183
1200 Brickell Ave.
Suitae 1440
F
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MELANA GROUP, ING.

FREAMELE

We, the undersigned, do hereby associate ourselves
under the follewing Articles, for the purpose of forming a
corporation under the laws of the State of Florida. '

ARTICLE I
HAME
The name of the corporatien shall be: MELANA GROUP,
INC.
ARTICLE II

(@) 5

The gemeral nature of the business to be transacted by
this corporation isz:

(1} To engage in any activity or business permitted
uwnder the laws of the United States and the State of
Florida.

ARTICLE IIL
0 DOWERS

This Corxporation shall have all powers now aznd
hereafter granted corporations for prefit under the laws of
the state of Florida, including, but not limited te, power
LO:

{1} Elect or appoint such officers and agents as ics
affalrs shall require, and allow them suitable compensgation.

(2] hAdopt, change, amend and repesal By-Laws, nok
inconsistent with law or its Certificate of Incorporation,
fer the exercise of ity corporate powers, the wmanagement,
regulation and government of its stocks or gther evidence of
interest, and the calling and hoelding of meetings of dts
stockholders.

{3} Increase or diminish, by vote of its stockholders
or sharsholders, c¢hange as the By-laws may direct, the
nurber of directors.
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(4) Make and enter into all contracts necessary and
Proper for the conduct of its business,

{8} Conduct husiness, have one or more officers, and
buy. heold, morrgage, sell, convey, lease or otherwise
dispose of real and personal (tangible amnd intangible)
property or any interest therein of any nature whatscewver,
in this state and in any of the sevaral states, territories,
possessions and dependencies of the United States, the
District of Columbia, and foreign countyries.

(8) Purchase the corporate assets of any other
corporation and engage in the same character of business.

(7)  Acquire, take, hold, sell and dispose of patents,
copyrights, trade wmarks and any licenses or other
interests thereunder or therein.

(8) Acquize, take, hold, sell and convey such property
as may be necegzary in ordexr to obtain or secure payment of
any indebtedness or liakility to ib.

{9} Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, =zlone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any bonds,
securities or other evidances ¢f indebtednass ¢reated by any
other corporation, association, partnership, syndicate,
entity, operson or governmental, municipal or public
authority in this state or any other state or government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

(10} Purchase hold, sell and transfer shares of its
own capital stock, provided that it shall not purchase any
of its own capital stock except from the surplus of its
assets over its liabilities including capital. Shares of
its cwn capital stock owned by the Corporation shall not be
voted directly or indirectly 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
guch terms ag it or its Board of Diregteors may deem
necessary or expedient and shall authorize and agree upon,
issue and ssll or pledge bonds, debenturas, notes and other
evidences of indebtedness, whether secdured or unsecured,
including obligations which are convertible into the capiltal
stock of the corporation, and execute such mortgages and
other instruwents upon or encunbering its property or credit
to secuve the payment of money borrowed or owing by it, as
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occasion mwmay require and the Board of Director may dJdeem
expedient; and

{a) Provide in such ingtruments for transferring
Corporate property of every kind and nature
then beloanging td or thereafter acguired by it,
as security for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of mongy owing by it; and

(b)Y Provide in case of the sale of any property
by virtue of any such instrument of ar any
foreclosure, the party acqguiring title shall have
the same rights, privileges, grants, franachises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoyed by it.

(12) Lend and advance money, extend credit, take notes
and any kind or nature of evidence of indebtedness therefor.

{13) Make gifts for educational, scientific or
chatitable Purposes.

(14} Indemnify any person made & party, or threatened
to be made a party, to any threatened, pending or completed
action, suit or proceeding:

{a) Whether givil ecriminal, administrative, ox
investigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought
te impose a liability or penalty on such person for an
act alleged to have been committed by such person in
hig capacity of director, officer, employee, ox

agent of the corporation, or of any other corporation,
partnership, joint venturs, trust, or other enterprise
which he =zerved as such at the reguest of the
corporation, against judementg, fines, amounts paid in
settlement and reascnable expensges, including
attorneys' fees, actually and necessarily

incurred as & result of such actien, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reascnable belief that such action was
in the best interest of the corporaticn, and in
criminal actions or proceedings, without

reasonable ground for belief that such acticn was
unlawful. The termination of any such actiom, suit, or
proceeding by judgment, order, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itself crxeate a presumption that any

such director or officver did not act in goed faith in
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the reascnabple belief that such actiom was in the best
interest of. the corporation or that he had reasonable
grounds for beliaf that such action was unlawful;

(b} By or in the right of the corperation to procure
a judgment in its favor by reason of his being

or having been a director, officer, employee or
agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trust, or qther
enterprige whichh he served as guch at the regquest

of the corporation, against the reascnable expenses,
inecluding attorney's fees, actually and necessarily
incurred by him in commaction with the defense ox
settlement of such action, or in connection an appeal
therein, if such perzon acted in good faith and

in the reasonsbhle belief that such action was in

the best interest of the corporation., Such person
shall not be entitled to indemmification in relation
to matters as to negligence or miscomduct in the
performance of his duty to the corporation unlessg, and
only to the extent that, the court, administrative
agency, or imvestigative body before which such
action, sult, or proceeding is held shall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
case, such person is fairly and reascnably entitled
to indempnifieation for such eXpenses which such
tribunal shall deem proper.

(c} To ths extent that a director, cfficer, employes
or agent of a corporation has been successful on the
merits or otherwise in defense of any action, suit,
or proceeding xeferred to in Paragraph (a) or (b}, or
in any defense of any c¢laim, issue, or matter therein,
he shall be indemnified against the reascpable
expenges, inecluding attorneys' fees, actually and
necegsarily incurred by him in connection therewith.

{d) If a determination is made that indemnificatien
of the director, ¢fficer, employee, or agent is

proper in the cirecumsgtandes because such person has
met the applicable standard of conduwet set forth

in Paragraph (a) or (b), unless indemnification is
ordered by the tribunal before which such acrion,
suit, or procesding is held. 3Such determination shall
be made ejther by the Board of Directors by a majorxity
vote of a quorum consisting of directors who were

not parties to such action, suit, or proceeding, or
by the shareholders who wers mot parties to such
action, suit or proceeding.
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(15) Pay expenses incurred in defending any action,
sult or proceeding in advance of the final disposition of
such action, suit, or procesding as authorized in the manner
provided in Paragraph (d} of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, officer.
employes, OY agent te repay such amount unless it shall
ultimately be determined that he is entitled to be
indemnified by the corporation az authorized by this
secticon.

(16) Indemnify any perscn, if the regquirements of
Subgections (14) and (15) are met, without affecting any
other rights to which those indemnified may be entitled
under any By-Law, agreement, vote of shareholders or
disinterested dirsctors, or coctherwize, both as to agtion in
another capacity while holding such office and shall contin-
ue as to a person who has ceased to be a director, officer,
employee, or agent of the corporation and shall inure to the
benefit of the heirs, execubors and administrators ¢f such a
person.

{17) Purchase and maintain insurance on behalf of any
person who ig or was a director, officer, employee, ox agent
of anotlher corporation, partnership, joint venture, trust or
other entexprise againgt liability asserted against him and
incurred by him in any such capacity or arising out of his
status as such, whether or not the corporation would have
the power teo indemnify him against such liability under the
provisions of Subsection {12},

{18) Enter inte general pertnerships, limited
rpartnerships {whether the dorporaticn be a Jimited or
general parcner), joint ventures, syndicates, pools,

associations, and other arrangements for carrying on cne or
more of the purpeses set forth in its Articles of
Incorporation, Jjointly or in common with cthers, so long as
the paxticipating corporation, person, or asscciation would
have power to do se alone.

ARTT IV
CapITAL ST
{1) This c¢orporaticon. shall ke authorized to have

cutstanding at any time a maximum of 6,000 shares of stock
of the par value of $1.00.

{2) Shares of stock may bs issued in consideration of

the payment of the entlre purchase price or only part of the
purchage price, as may Dbe determined »y the Board of
Directors which payment may be made in cash, property, or in
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services. Shares issued in consideration of the payment of
only part of the purchase price:

{a) shall be subject te calls thereon. in amounts
and at such times as the Board of Directors may
determine until the whole thereof shall hawve been
paid; and

(b} shall participate in dividends upem the basis of
the amount actually pald on the respective shares:; and

(¢} Cervificates issued therefor shall bear endorse-
ment as to tha actual amount paid thereon.

(3) ©TNo stock in this corporation shall be scld or
transferred other than by operation of law, unless and until
the record owner thereof shall have given written notice, by
certified mail, to the corporation at its principal office,
setting forth a desire to sell such stock, togather with the
price, terms and conditions upon which said stock ghall be
offered for sale, The corporation, if it elects, or its
stockholders, Lif it gshall not elect, shall have an exclusive
right te purchase said stock at the price and upon the terms
and conditions set forth in said notice at any time within
thirty (3¢} days of the corporatisn's regceipt 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 heretp shall, prier to issue of
certificates therefor, have the right to assign their stock

subscriptions without rsgard ta the limitations on stack
tranefers contained in Secticn (3) above,

ARTICLE V
EXI CE

Thiz corporation shall exist perpetually.

ARTICLE VI
RIRECIORS
(1) The Dbusiness of this corporation shall be
conducted by a Board of Directors consisting of one or more
Directors,

(2} Members of the Board of Divectors or an Executive
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Committee of such Board will be deemed present and way
conduct business at any meeoting of such Board or Committee
by means of a conference telephone or similar communication
equipment if used so that all persons partigipating in the
meeting can hear each other.

{3) The names and street addreszes of the members of
the first Board of Directors of this corporation, who ghall
hold office for the first year of its existence or until
their successors are elected and qualified are as follows:

NAME ADDRESS :
RAFAXL BARRIOS 16431 S.W. 217 Avenue

Miami, Florida 33187

ERNESTD TORNA 15431 S.W. 217 Avenue
Miami, Florida 33187

ARTICLE VIL
QEFICERS

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

President/Becretary: RAFABL BARRIOS
16431 £.W. 217 Avanue
Miami, Floridas 23187

Treasurer: ERNESTO TORNA
16431 S.W. 217 Avenus
Miami, Florida 33187

ARTICLE VIIT

] g AND DESTGNA OF £T ENT

MELANA GROUP, INC., desiring te organize under the laws
of the State of Florida, has designated its principal office
at 16431 8.W., 217 Avenue, Miami, FL 33187, and bas named as
its initial Registered Agent, Manuel J. Ramirez, whose
address is 1200 Brickell Avemue, Suite 1440, Miami, Florida
33131,
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ARTICLE Ix
SUR IRERS:

The name and address of the Subscriber to thesge
Articles of Incoxporation is as follows:

NAME ADDRESS
RATAFL, PARRIOS 16437 S.W. 217 Avenue

Miami, Florida 33187

ARTICLE X
c » OF T ISTENCE

In accordance with the provisions of Section 607.167,
the effective date of incorporation is specified to be the

the 7f th day of -p&‘d“ﬂi—' 2003, which is the date on
which these Articles¥have been subscribed and acknowledged.
WITNESS wmy hand and official seal this Zg th day of

« 2003-

STATE OF PLORIDA )
Y 88.:
COUNTY OF DADE  }

BEFORE ME, the unders:.gned authority, this ﬁ day of
ggﬁggﬂig , 2003 personally agpeared, RAFAEL BARRIOS to
mef well own to De the person who exequted the above and
Foragoing Articles of Incorpeoratieon of MELANA GROUP, INC.
and who state that he executaed the same for the purposes

therein expressed,

SWORN TO AND SUBSCRIBED before me this JA day of

) Qﬁﬂ!fﬂ# , 2003,
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Notary.Pallic
ﬂ"ﬁf‘h‘a .ELJ,
f* o MY COMMSTION ¢ Dt $49505
g EXPIRES: Febmary 8, 2004
Forntt i Pheu Beatat ety Seevions ff

My Commigsion Expires:

QERTIFPICATE OF DESIGNATION
GIST GT QFFICE

Pursuant to the provisions of section €07.0501, Flerida
Statutes, the undersigned corporation, organized under the
laws of <the State of Floridas, submits the following
statement in designating the zregistered office/reqistered
agent in the state of Plorida.

1. The names of the corporation is MELANA GROTUP, INC,

2. The name and addresz of the registered agant and
office is: MANUEL J. RAMIREZ, 1200 Brichkell Avenue., Buite

1440, Miami, Florida SBQBIZ
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GMENT OF REGTSTERED AG

I, MANUEL J. RAMIREZ,

having hsen named to accept

gervice of Process f£or HELANA GROUP,

IRC.,
corporation,

a Florida
af the place degignated in Article VII of the

attached Articles of Incorporation, I hereby accept to act

in this capacity, and agree to comply with the provisicns of

said act relative to keeping open said office,

DATED this 23 th day of M_, 2003,

MANUEL &, RAMIREZ,

Registered Agent
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