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HIALEAY PALM SPRINGS, INC.

PREAMBLE

We, the undersigned, do hereby associate ourselves under the following Artieles, for the
purpose of forming a corporation under the laws of the State of Florida.

ARTICLE]
The name of the corporation shail be: HIALEAH PALM SPRINGS
=
ARTICLED e =
- o
E USINESS &= FE
The general natuse of the business to be transacted by this corporation is 2 :Ig
o SR
o>x D
(1) To engage in sy activity or b’usmess permitted under the laws of the United States — % o
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and the Swte of Flovida,
ARTICLET
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Thig corporation shall kave all powers xiaw and hereafier granted corporations for profit
under the laws of the State of Florida, including, but not lirpited 1o, power 1o

{1} Elect or appoint snch officers end agents as its affaivs shall require, and allow them

suitshle compensation.

(2} Adopt, change, amend and repeal By-Laws, not incunsistent with law or its Certificate
of Incorporation, for ths excreise of it corporate powess, the management, rcgulation and

govermmett of its stocks or other evidence of intersst, and the calling and holding of meetings of

its Stockholders.
{3} Increase or diminish, by vote of its stockholders ox shareholders, chaage as the By-

Laws may direct, the number of directors.
{4) Make and enter into ali contracts necessary and proper for the conduct of its business.

{5) Conduct business, have one or more officers, and buy, hold, mortgage, sell, convey,
iease or otherwise dispose of real and porsone! (tangible and intangible) property or any interest
therein of any nature whatsogver, in this state and in any of the several states, tersitories,

Hovoooozsyad

_ R vPeT-BT-g34

8a-zg g

a3



possessions and dependencies of the United States, the District of Columbiz, and foreign
counfries,

(6) Parchase the corporate asgets of any other vorporation and engage in the sama
charucter of business,

(7} Acquire, take, hold, sell and dispose of patents, copyrights, tade marks and any
licenses or other interests thereupder or thevein.

{3} Acquire, take, hold, sol] and convey such property as may be necessary in order to
obtain or ¥coure payment of any indebtedness or Lability to it

{7) Guaramee, endorse, purchase, deal in, hold, seli, transfer, mortgage, exchange, pledge
or otherwise dispose of, alone, i syndicate, or otherwise in conjunction with others, the shares of
the capital stock of, or any bonds, securities or other evidences of indebiedness created by any
other corporation, essociation, prrnership, syndicate, entity, parson dr governmental, mumicipal
ar public authority in this state or any other state or goveanment and, while owner thereof,
exercise all the rights, powers and privileges of gwpership, including voting rights,

(10) Purchase, hold, sell and wensfer 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 linbilitics
including capital, Shares of its own capital stock owned by the Corporation shall net be voted
directly or indireetly or counted as cutstanding for the purpose of any stockholders’ quoram or
ote.

{11} Contract debts and borrow money at such rates of interest ot to excesd the lawfi
interest rate and upon such terms =5 it or its Board of Directors may deem necessary or expedient
and shall authorize and agree upon, issue and sell or pledge bonds, debentures, notes and other
cvidenices of indebledness, whether secured or unsecured, including obligations which are
convertibie into the capital stook of the corporation, and exesate such morgages and other
instruments upon of encurebering its property or credit 1o secure the payment of money borrowed
or ewing by i, a8 occasion mey roguire and the Board of Directors may deem expedient; and

{2} Provide in such instruments for transferring Corporate property of every kind
and nature then belopging to or thersafter aoquired by it, as security for any
bonds, notes, debenture of other evidence of indebtednuss issued or debis or
sums of money owing by it; and

(b) Provide in case of the sale of any property by virtue of any such instnzpent of
or any foreclosure, the party acquiring title shall have the same rights,

privileges, grants, franchisas, immumities and advantages, in and by such
instrureents enuwmernied or conveyed, as belonged to and were enjoved by it.

(12} Lend and advance monsy, extend credit, take notes and any kind or natare of
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evidapee of indebtedness therefor.
(13) Make gifts for educational, scientific or charitable purposes.

{14) indemnify any person made & party, or threstened fo be made a party, to aay
threatensd, pending or completed action, suit or proceeding:

{n) Whether civil, eriminal, administrative, or investigative, other than one by or
in the right of the corporation o procure a judgement in its favor, brought o impose  lizbility 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 of any other corporation,
partriership, joint venture, trust or other enterprise which he served as such at the reguest of the
corporation, against judgements, fines, amounts paid in settlemnent and reasonable expenses,
including attorneys® fees, actunlly and necessarily incurred as a result of such action, suit,
proceeding, or any appeal therein, if such person acted in good faith snd in the reasonable beliaf
that such action was in the best interest of the corporation, and in criminal actions or
proceedings, without reasonable ground for belief that such action was unlawful. The termination
of any such action, suit, or procseding of judgement, order, settlement, conviction, or upon plea
of nolo contendere or its squivalent shall not in itself create a presumption that =oy such director
or officer did pot act in good faith in the reasonable belief that such action was in the best interest
of the corporation or that he had reasonabie grounds for belief that snch action was unlawful;

{(b) By or in the right of the corporation to procure & judgrment in its favor by
reason of his being or having besn a director, officer, employes or agent of the corporation, or of
any other corporation, parinership, joint venture, frust or other enterprise which he served as such
at the request of the corporation, agzinst the reasonable expenses, including attomeye’ foes,
actuatly and necessarily incurred by im in connection with the defenss or settlement of such
action, ¢r iz coanection an appeal therein, iF such person acted in good fajth and in the reasonsble
belief that such action was i, the: best interest of the corporation. Such person shall not be
entitled to indemnification in relation to matters as to pegligence or misconduct in the .
performance of his duty to the corperation unless, and oply to the exfent thar, the court,
administrative agency, or investigative body before which such action, suit, or proceeding is held
shall deterrpine upon application that, despite the adjndication of liability but in view of all
sircumstanees of the tase, such person is faitly and reasonably entitled to indemnification for
such expenses which such ttibungl shall desm proper.

{c) To the extent that a director, officer, employee or agent of the corporstion has
been successfid on the merits or otherwise in defense of any such action, suit, or procesding
reforred to in Faragrapls (&) or {b), or in any defense of any claim, issne, or maiter thercin, bhe
shall be indemnified against the reasonable expenses, inchuding attormneys® fees, actually and
necessarily incurred by him in connection therewith.

{d}) If a determination 15 made that indernnification of the director, officer,

employee, or agent is proper in the circumstances becauss such person las met the appiicable
standard of conduct set forth in Paregraph (&) or (b}, unless indemnification is ordered by the
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tribunal before which such action, suil, or proceeding is held, Such determination shall be made
tither by the Board of Directors by & majority vote of a guorem consisting of directors who were
not partics to such nction, suit or proceeding, or by the shareholders who were not parties 1 such

action, suit or proceeding,

(15} Pay expenses incurred in defending any action, suit or procooding in advance of the
final disposition of such action, suit, or proceeding as awthorized in the manpey provided in
Paragraph (d) of Subsection (14) upon receipt of ap, undertaking by or on behalf of the director,
officer, employer or agent to repay soch amoumt vndess it shall ultimately be determined that he
iz entitled to be indeminified by the corporation as awthorized by this seetion

{16} Indemnify any perscn, if the requirements of Sobsections {14} and {15) are met,
withowt affecting any other rights to which those indempnified may be entitled under any By-Law,
agreement, vote of sharcholders or disinterested directors, or otherwise, both as top action in
anuther capacity while holding such office and shail continue as t0 a person who has ceased to be
8 director, officer, employee, officer, or agent of the corporation and shall inuge to the benafit of
the heirs, cxecotors and administrators of such a person.

{17) Purchase and maintain insurance on behalf of any person who is or was a director,
officer, eraployee, of agent of another corporation, partnership, joint venfure, trust or other
enterprise against liability asserted 2gainst him and incurred by him in any such oapacity or
arising out of his status a8 such, whether or not to the corporation would have the power to
indemmify him against such liability under the provisions of Subsection {12).

{18) Enter into general parmerships, limited partnersbips {whether the corporation be 2
Himited or general pariner), joint ventuges, syndicates, pools, essociations, and other arrangements
for carrying on one or mere of the purposes set forth in its Articles of Incorporation, jointly orin
conmon with others, so Jong as the participating corporation, person, or agsoczation would have
power to do 50 alone. ‘ '

ARTICLEIV
CAPITAL STOCK

(1) This cotporation shall be authorized to have sutstanding at any time a maximum of
6,000 shares of stock at 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 price, as may be determined by the Board of Directors which
payment may be made in cash, property, ot in services. Shares issusd in consideration of the
payment of anly part of the purchase price:

{a) shall be subject 1o cails therson, in amounts and at such Hmes as the Board of
Directors may determine unti} the whole thereof shall have been paid; and
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(b shall participats in dividends upon the basis of the amount actusily paid on the
respective shares; and

(c) Centificates issued therefor skall bear endorseracnt ax to the actual amount paid

{3) No stock in this corporation shall be sold or transferred other than by operation of Jaw,
mnless and unti] the record owner thereof shail have giver written notice, by certified mail, 1o the
cotporation at its prineipal office, setting forth & desire 1o 8¢l such stock, together with the price,
terins and conditions upon which sald stock shall be offered for sale. the corporation, if it elects,
or its stockholders, if it shall not elect, shall hiave an exclusive right to purchase ¢aid siock at the
price and vpon the tenms and conditions set forth in said notice at any timme within thirty (30) days
of the corporation’s receipt thereof. Upon failure of the corporation ot its stockbolders to
exercise such rights within such thirer (30) day period, said stosk may be offered for sale to
others, but ondy of the price and upon the terms and sonditions stated in said notics,

{4) Anything 10 the contaty potwithstanding, the original subscribers hereto shall, prior
to the issue of certificates therefor, hiave the right to assign their stock subscriptions without
regard to the limitstions on stock transfers contained in section (3) above.

ARTICLEV
TERMS OF EXISTENCE
This corporation shall exist perpetusily,
ARTICLE Vi
DIRECTORS

{1} The business of this corporation shail be conducted by the Board of Directors
consisting of one or more Directors.

{2) Members of the Board of Directors or an Executive Committee of such Board shall be
deenied presend and may conduct business at any meeting of suck Beard or Commitiec by means
of a conference telephone or similar communication eguipment if used so that all persons '
participating in the meeting can hear cach other.

{3) The pames and street addresses of the members of the first Board of Directors of this
corporation, who shall held office for the finst vexr of itz existenue or unti] their successors are
elected and quatified are as follows:
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NAME ADDRESS

HERNANDO FORERC 1401 BRICKELL AVE,, SUITE 101¢
MIAMI, FLORIDA 323131

BEATRIZ BE FORERO 1401 BRICKELL AVE., SUITE 1918
MIANI, FLORIDA 33131
ARTICLE VI
OFFICERS

The pame and address of the initial officers of this cerporation are ay foliows:

ERNANDO FORERO 1401 BRICKELL AVE. SUITE 1010
PRESIDENT MEAMI, FLORIDA. 33131
BEATRIZ DE FORERO 1401 BRICKELL AVE., SUTTE 1010

SECRETARY / TREASURER MIAMI, FLORIDA 33131

ARTICLE VHI
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT
HIALEAH PALM SI'RINGS, desiring to orgenize under the laws of the State of
Florida, has designeted its prineipal office ar: 1401 Brickell Ave., Suite 1010, Miami, Florida
33131 and hes named ps its Registered Agent, Beatriz de Forero, whose address is: 1401 Brickell
Ave., Suite 1010, Miami, Florida 33131,
ARTICLEIX
SUBSCRIBERS

The name and address of the Subscriber to these Asticles of Incorporation is as follows:

NAME ADDRESS

HERNANDO FORERO . 1401 BRICKELJL. AVE., SUITE 1010
MIAMI, FLORIDA 33131

cesle
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ARTICLE X
COMMENCEMENT OF CORPORATE EXISTENCE
In accomdance with the provisions of Section 607.167, Florida Statutes, the effective date

of incorporation is specified tobe the _ /7 day of 2 2004, which is the date on which
these Artficles of Incorporation have been subscribed and acknowledged.

STATE OF FLORIDA. }
COUNTY OF DADE )

1 hereby certify that on this day, before me, su officer duly authorized 1¢ administer eaths
and take acknowledgments, persorally appeared HERNANDO FORERO, known to me to be
the person described in and who executed the forsgoing instrument or who produced
L BRI, frentaxs a5 identification and who acknowledged before me that
he executed same and did/did not take an oath,

Witness my hand official seal this /7 day of /o

My Commissiog Expires:
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 6070501, Florida Statutes, the wndersigned
corporstion, organized under the laws of the State of Florida, submits the following statement in
designating the registersd officefrepistered agent in the Sate of Floxida.

1. Tha name of the corporation is: HIALEAH PALM SPRINGS.

2. The name and address of the Registered Agent and office is: BEATRIZ DE
¥ORERQ, whosse address is:140] Brickell Ave., Suite 101 mi —F’logida 33131,

3

FORERO
Date: gﬁg/m

ACKNOWLEDGMENT OF REGISTERED AGENT

1, BEATRIZ DE FORERC, having been named to accept service of process for

HIALEAH PALM SPRINGS, a Florida corporation, at the place designated in ARTICLE VI
of the attached Articles of Incorporation, I heteby accept to act in this cupacity, and agree to
comply with the provisions of said act relative 1o keeping open said office.

Dawedthis 77 __ dayof S EEAURLY
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