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Arteles of Incorporation
of
Miguel Distributors, Inc.

Pursuant o the Floridz Business Corporation Aci tie undersigned, =cting as Incorporator of
2 corporation, hereby adopts the following Artieles of Incorporation for such Corporation:

The undersigned incorporators, for the purpose of forming & cosporation under the I"kmda
Business Corporation Act, hereby adopts the following Asticles of Incorporation,
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Article ¥
Name

The name of the Corporation is Miguel Distributors, Inc.
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Article JI
Lorporate Existegee

The Corporagion’s existence shell be perpetual and shall be effective vpon the fling of these
Articles of Incorporation with the Florida Department of State.
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Article XX
Btock

Sectiop A Authorized Common Voting Shores. The aggregate munber of common
voting shares which the Corporation is suthorized 16 issue is 1,000 shares of $1.00 par valug common
voting stock.

I. Yoting Richis and Nogice. A1 all meetings of Sharebolders, cach Sharslolder shal]
be entitted 16 ont vote for each share of common voting stock beld by him, which may be cast by the
Sharcholder in petson or by proxy. The holders of common voting shares jssued snd outstanding,
except where oflerwise provided by law or by these Articles of Incorporation, shall have and possess
the exclusive right 1o notice of Sharcholders’ meetings and the exclusive voting right and power.

2 Dividends. Except where ntherwise provided by iaw or by these Asticles of
Incorporstion, dividends may be paid on the common voting shares out of ey asscts at the time
legally avaiiable therefor. Any dividend so declared shall be distributed arnong and paid to the holders
of the outstanding compmon veting shares without distinction, according to their respective shares.

These Arficlo were prepored by:
Tous T, Pujols, Enq.

2701 5.%W. Lefome Road, Suite 404
Cowal Gobles, Floridy 33138

(305) 569-9523
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3. Liguidation. Except where otherwise provided by law or by these Ariicles of
Incorporation, inthe cvent of the vohmtary or involuntery liquidation, dissolurion, or winding up of
this Corporation, subject 10 ajl of the preferentiel rights of the holders of any preferred shares on
dismibwions or otherwiss, the holders of the cornmon voting shares shall be entitied to receive all of
the remaining assets of the Corporation and such assets shall be distributed 1o the holders of the
outstanding conpnon voting shares without distinction ascording 1o their respective shares.

Seption B Cymudative Voiing. There ghall be no cumulative voting.
Secon C. Pre-trgptve Rights of Shareholders, The Corporation siects to bave pre-

emptive rights applicable to its shares in the manper and to the extent set forth below. The
Shareholders of the Corporation shall have the right to acquire proportiopal ammmts of the
Corporalion's unjssued shares upon the decision of the Corperatios.s Board of Directors to issue thent
and shall be provided a {air and reasonable oppormity to exercise such right on mufsnn terms end
conditions prescribed by the Board of Direclors.

Section . FigtLien. The Corporation shall have a first len upon the shares of any
Sharebolder for any debi, or Labiiity owing by such Shareholder to the Corporation.

SectionE.  TrapsferofShavesofIndebted Sharcholdes. IfaSharcholder shall be indebted

to the Corporation, the Directors may refuse 10 consent 1 a trapsfer of his or her sharcs undil such
indebtedness is paid, provided a copy of this Section or the substance thereof is written oy pripted
upon the share certificaies,

Article IV
Registered Agent And Office
The address of the initial Registered Office of the Corporation is 2701 3.W. Lejeuns Road,

Suite 401, Coral Gables, Florida 33134, and the name of itg initia} Registered Agent at such address
is Jose R, Puiols, Esq.

Article V
Corperate Address

The principal and mailing address of the Corporation is 109 8.5, 9 Stract, Suite 6, Hallandzls,
Florida 33609,
Article V]
Ingorporsfor

The name and address of the Incorporator is:
Jose R. Pujols, Esg.
2701 §.W. Lejenne Road, Suite 401
Coral Gables, Floride 33134
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The Incarporator is 4 natural person over the age of tWellly-one Vears.

Article VIX
Purpose And Power

The Corporation shall be forrned for any lawful porposes and shall have vnlimited power to
engage in and to do eny lawful act concerning any and ell lewful businesses for which corporations
may be orpanized under the Florikia Businsss Corpotation Act.

In eonnection with the above-mentioned purpeses, e Corporation sha)l bave the powet 1o
invest its funds In real property snd secusities, 10 acquire, own, and dispose of real and personal
propetty, and to do all other acts incidental and pecessary ta the accomplishment of the foregoing
putposes, 10 the aktent permitied wnder the Florida Business Corporation Act

Article VIIT
Directors

The munber of Directors constituting the initial Board of Directors is one. The name and
address of the person, who is to serve as Director wmi] fhe fizst snnsal meeting of Shaseholders or
until their successors are eleczed and shall qualify, is:

Name and Address

Migue] George
109 S E. 9 Street, Suite §
Hallandzle, Florida 33009

After the initia] Board of Directors, the Board shell comsist of such oumber of
Directors as shall be fixed by the Bylaws of the Corporation.

Each Director shall hold offfoe for the term for which bie or she is elected and unti] his
orhiersuccessor ahall have been sletted and qualified, upless removed from office by & majority vote
of the Sharcholders represented at a gpecial meeting of Shareholders properly called and beld in
accordancs with the Articles of Incorporstion and Bylaws of the Cerparation.

Article IX
Lomniittces

The Board of Directors may designate from its pumber an Executive Committes and
one or more nther committees, each fo consist of at least two Directors, which shail in the intervals
between it meetings and to the extant provided by the Bylaws exarcise af} the powers of the Board
of Directors 3o fax as it may laorfully do 50 in the management of the business wnd affujrs of the
Corporstion.
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Artidde X
Officers

The Officers of the Corpomiion may consist of a President, one or rnore Vice Presidents, a
SecTetary, a. Trsasurer, and such other Officers snd assistant Officers: 2¢ shall be named by the Board
of Directors pursuant to the Bylavs of the Corporation. The injtial Officers of the Corporation, who
shadi serve as such until the Grsrmeeting of the Bosrd of Directors or until their successorsarg efected
and shall qualify, are:

Office Nazec apgd Address
President, Mipuel George
Treasuror, & 109 5.E. 9 Street, Sujie 6
Serretary Hallandele, Florida 33008
Article XJ
Corporate Seal
This Corporation shall have a corporate seal.
Article X1
Real Estate Docprents

Al convevances and morigages of and leases releting to real property made by the
Corporation shall be executed by the President, and all releases of mortgages, liens, iudgments, or
othet ¢laims that are required by lnw to be made of racord may be execited by the President.

Article XTI
Nop-Liahilit Of Direst

A Director of this Corporation shail not be persepally liable o the Corporation or its
stockholders for mongtary damages for breach of fduciary dury as a Director, except for Hability (i)
for any breach of the Director's duty of foyajty to the Corporation or its Shareholders, (i) for acts or
amissions not in good G or which involve intenional misconduct or knowing violation of the Iaw,
{iif for any transaction Fom which the Director derived att improper personal benefit, or (ivy acts or
amissions for which non-lishility is prohibited under the Florida Business Corporetion Act. No
amendment 10 or repeal of this Article shal] apply to or have any ¢ffect on the habﬂzsy or alleged
liability of any Director of the Corporation for or with respect t0 any acts or omissions of such
Director gecurring prior to such arnendment or repeal, If the Florida Businass Corporation Act is
hereafter changed to permit frther elimination or lirgitation of the liability of Directors for monstary
damages to the Corporation or its Shareholders, then the liability of a Director of this Corporation
shal] be eliminated or lirnited 1o the full extent thén permiited.
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Article XIV

Indemnificagion Of Directors

This Corporation shall indemnify a Director of this Corporation, and each Director of this
Corporation whe is serving or who has served, at the request of this Corporation, as 2 director,
offfcer, partner, trustes, emplayee or sgent of another corporation, pertuersiip, joint venture, trust,
other enterprige or employee benefit plan to the fullest exsent possible against axpenses, including
stiomeys foes, judgrnents, pepalties, fines, settiements and reasonable expenses, actually incurmed by
such Director or person relating to his or her conduct as 2 Director of this Corporation oras a
directer, officer, partuer, mustee, employee or agent of smother corporation, partnership, foint
venture, (rest, other enterprise or employec benedit plan, except that the mandatory indemnification
mequired By ibis sentence shall not apply (i) to 2 breach of a Director’s duty of loyalty o the
Corporation of its Sharcholders, {if) for acts or omissions not in good Bith or which involve
intentional misconduct orknowing violation of the law, (i) for a transaction from which g Director
derived an improper personal benefit, (iv) acts or orissions for which indemnification. iz prohibited
under the Florida Business Corporation Act, ot (v} agsinst judgments, penalties, fines, and settfements
arising from any proceeding by orin the right of the Corpatation, or against expenses in any such cnse
where such Director shall be adiudged lisbie to the Corporation.

The indemnification provided in this Article shali not be deemed exelusive of any other dghts
to which & person indemnified may be entitled under any Bylaw, agreement, voie of Shareholders,
or diginterested Directors or otherwise, both 2s to action in the offisial caparity of such person and.
85 10 action in another capacity while holding such offce, and shall cantinue as 10 a peyson who has
ceased 1o be a Director and shall inure to the benefit of the heirs, executors, and administrators of

such persom,
Article XV

Indemmnification Qf Officgr-Directors

This Corporation shall indernnify an Officer-Dixector of this Corporation, and each Officer-
Director of this Corporation who is serving or who has served, &t the request of this Corporation, as
a director, officer, partner, irustes, empioyee or agent of another corporation, parmership, joint
venture, iust, other entemprisc oremployee benefit plan 1o the fullest exvent possibie against sxpenses,
including attorneys' fees, fudgments, penalties, fines, settiemments and reasonable expenses, actually
Incurred by such Officer-Director or person relating to his or her conduct 2s an OfSoer-Director of
this Corporation or as a director, officer, partner, trustee, employse or agent of another corporation,
parinesship, foint venture, trust, other enferprise or employee benefit plan, except that the mandstery
indenmification required by this sentence shall not apply () to 2 breach of an Officer-Director's duiy
of toyalty 1o the Corporation or its Shareholders, (3) for acts or omissions not In good faith of which
involve intendonal misconduct or knowing viotation of the law, (iii) for a tansaction from which ao
Officer-Directar derived an improper personal benefit, (iv) acts or omissions for which
indemnifcetion is prehibited under the Flondes Business Corporation Act, or{v} against judgments,
penaltes, fines and setflements srising from any proceeding by or in the right of the Corporation, or
against expepses in any such case where such Officer-Director shal] be adjudged liable to the
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The indemnification provided in this Article shall not be deerped exclusive of any other rights
to which a person indernnified may be entitled under any Bylew, agreement, vote of Shareholders,
or disirterested Directors or otherwise, both 25 1o action In the official capacity of such person and
a3 to action in another capecity while holding such office, and shall continus as to a person who has

ceased to be a Officer-Dirzctor and shall ioure to the benefit of the Iheirg, exwm and
adsministrators of such person.

Article XV
Amepdmept Of Artigles

The Corporation reserves the right to amend, alter, change, orrepes} any provisions contained
inthese Articles of Incorporation in the manner now or hereafier prescribed by and all rights
conferred upon Sharcholders hersin are granted subject 10,

Dated: March 21, 2003,

Jose R, Pujols, Bsq.
Iocorporstor

Acceptance

Having been pamed g3 registered agent and (o ascent servioe of prosess for the ahove stated
enrporalion &t the place designaied in this certificate, | hereby accep the appointment as registered
agent and agree o act in this capasity. [ further agres to comply with the provisions of all stabrics
relating to thc: proper and complct«* pczfam-;anc: of'my duties, and | am familiar with sod accept the
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