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ARTICLES OF INCORPORATION FOR.
. 8 & L FACTORY CORPORATION

- THE UNDERSIGNED PERSONS, acting as incorperators of a corporation organized
under the Corporatiqu Laws of the State of FLORIDA adopt the following Articles of

Incorporation:

ARTICLE {
o T
: * o
1.1 Name, The nae of the Corporation is 8 & L FACTORY CORPORATION e
PP
1.02 The principal place of busincss of this corperation shall be 15588 SW 62 Street N
Miami Florids 33193. x .=
. o =
=~ =
e
ARTICLE 2 ®= g

The name(s) and Street address(er) of the initial officer(s) and director(s), if any, who
shall hold office the first year of the corporation’s existence oy until their succegsor(s)
in(are) elected, is(are);

Presidenr, Secretary and Director: Heriberto Loaiza
15588 SW 62 Strest, Miami, FL 33193

Secretary and Director: Gabriel 8. Dine-Saxmiento
15588 SW 62 Sirvet, Miami, FL 33193

ARTICLE3

Capital Stock,

3,01. Number of Authorized $hares and Par Value, The agyrepars pumber of shares that
the Corporation shall have the authority to fssue is 1.008 shares of comuman stock, which
stock shadl be without par viluwe,
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3,02, Pregmptive Rights of Sharcholders. The corporation elects to have preemptive
rights, The shareholders of the corporation shall have a preemiptive right to purchase, at
equitable prices, terms and conditions fixed by the Board of Directors, the shares of
capital stock of the Corporation of securities corvertible 4r cartying options or warrenis
to purchase sych sharcs, vy uay be issusd from time to time, after the issuance of the first
1.000 shares of capital stock. This preemptive right shall apply to all shares issued hy the

Corporation after the firat 1,000 shares, including shares presently or subsequently
autherized, shares held in the treasury of corporation, and shares issucd for services or
property. Shares issued to employezes of the Corporation under a plan approved by the
holders of 75% peccent of the issned and outstanding voting shares of the Corporation
shall not be subject to preemptive rights.

3.03 Cumulative Voring. All shareholders are entitled sumulate their votes for divectors.
At each election for divectors, every sharehiolder shall huve the right W vuie, in person or
by proxy, the number of shares held by the shareholder for as many persons g there are
directors to be clested and for whove election the sharcholder bag the right to vote, or to
cumulate such votes by giving ons candidate as many votes as there ars directors to be
tlected multiptied by the nunber of shares held by the shareholder, or by distributing the
vores on the same principle among my number of candidates,

3.04 Classes of Stock, The capital stock of the Carpomtion shall not be divided into
classes.

3.05. Issummce of Stock. Shares of capital stock of the sorporation shall not be issued
except on the aNirmalive vole o wiitten consent of at least 75% porcont of the dirsctors,
which vote or consent appear in the writter: minutes of the Board of Directors” meeting in
which the issasncs wae acthorized.

3.06 Restriction on Transfer of Stock. No shareholder shall pledge, mortzaps, sell, or
otharwise transfer afl or any portion of the shareholder’s stock unless it shall first be
offered to the corporation at & price greater than a bona fide offer bry any thivd persen,
which offer shall be open to the corporation for a period of thirty days. I the event that
any of the said stock is not purchased by the corporation during such period, it shall be
offered to the remainiog shareholders of the same clusy vl slock in the same proportion as
their respactive stock hterests in said class of stock, for a like price and for a similar
period of time. Should any of the remaining stoskholders decline to purchaes hia or her
proportionats share of the stock during that period, that stock shall be offered to the then
remaining stockholders for @ price and for a similar period of time. In the event that any
of said stock is not purchased by corporation or the shareholders, the semaining stock
may then be sold by the shareholder without restriction. Notice of this restriction ghall
appear on all stock certificates issued by the corporation.
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ARTICLE 4
_ Incorporators

'4.01. The name and address of cach incorporator of the Corporation are;

GABRIEL 5. DYAZ-SARMIENTO
15588 8W 62 STREET, MIAMI, FL 33193

ARTICLE 5

Directors

5.01. Mumber of Directors. The Board of Directors of the Corporation shai} consist of
TWO members, who need not be residents of any particular state or sharcholders of the
Corporation. The number of Directors may be insreased or decreased from time to time
by amendment of thiz Section of these Articles of Incorporation, but no decrease shall
have the effect of shortening the term of any mcumbent director, The affirmative vote of
the holders of 51% percent of the issued and outstanding voring shares of the Corporation
shall be required to amend this Section of thess Articles of Incorporation.

5.02 Name and Addresses of Initial Directors. The names and addregses of the persons
who urs to gerve as the initial Board of Directors of fhe Comoratiom until first apmal
1oeeting of sharsholders and until suctessora shall have been elected and qualified are:

Heriberto Loaiza
15588 SW 62 Street, Miami, FL 33192

Gabriel S. Diaz-Sarmiento
15388 SW 62 Street, Miami, FL 33133

3.03. Transactions with Dircetors. Any contract or other ransaction betwesn the
Corparation and a diractor, or between the Corporation and any firre, organization, or
corparation or which a director is a member, employse, shareholder, director or officer,
or in which the director has an interest shall be valid for al] purposes, if the fact of such
interest was disclosed or known to the Board of Directors amd if the Board of Directots
suthorizes or ratifias the contract or transaction or if the comiract or transaction was
disciosed to and mtified by the shareholders, or if the contract or transaction is fair to the
corporation. This section shall not be coustrued o invalidats any contract or uther
transaction that would otherwise by valid under applicable law.

5.04, Indemnification. The corporation, acting throuph its Board of Directors, shall have
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the authority to indemnify or advance expenses to any director, officer, employee or
agent of the corporation, when the said director, officar, employee, or agent has incurred
sxpenses of liabilities (including attorney’s tees), which, in the abeolute diseretion of the
Baard of Directors, are considered to have been incurred on behalf of the Corporation.
The tights set forth in this Section shall be ju addition 1o any rights for indemnification
provided by applicable Jaw. ’

The ¢orperation may purchase and maintain insurance on behalf of any person who is or
was 3 director, officer, employee or agent of the Corporation, or who is or was serving &
the request of the Corporation as 2 director, officer, employee or agent of another '
corporation, partnership, joint vemture, trust, or other enterprise against any lability
agserted against and incurred by any person in any such capacity or arising out of that
person's status as such, whether or not the Corporation * adeption by the Comporation of a
plan of merger, consolidation, or shars exchange.

(b) The sale, lease, cxchange or transfer by the Corporation of all or substantially all of it
property or assets other than in the reguiar course of business.

(¢} The voluntary dissolution of the Corporation by its board of Directors snd
shareholders,

5.05. Bylaws. The initial Bylaws shall be udopted by the Board of Dircctors. The power
1o alter, amend or xepeal the Bylaws or to adopt next Bylews shall be vasted in the
ghareholders snd the Board of Directors, except that the shareholders in amending or
repealing 4 particular bylaw may provide that the Boand of Dirsctors may not amend

or repeal that bylaw. The Bylaws may contain any provigion for the regulation and ’
manngeesent of the affairs of the Corporation that is not inconsistent with the law of these
Articles of Incorporation.

5.06 Term of Existence.
The corporution is to exist perpetually.

IN WITNESS WHEREQF, the incorporators, by thelr signaturss below, affixm vader
penalty of perjury the truth of the matters set forth sbove,

DATED THIS 3th DAY OF MAY, 2004

4, LA
LS. DLA‘{—S)?'_MIENTQ

Incorporator

\

GAB
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CERTIFICATE OF DESIONATION
REGISTERED AGENT/RECGISTERED OFFICE

Pursuant to the provisions of Section, 607.325, Florida Statutes, the undersigned
corporarion, orgamized under the laws of the State of Florida, submits
the following statement in designating the registered office/registered
agent, in the State of Florida.

1. The name of the corporation:
8 & L FACTORY CORPORATION

2. The name and address of the registered agent end office is:

GABRIEL 8. DIAZ-SARMIENTO
15588 $W 62 STREET, MIAMI, FL 33193

SIGNATURE. w \fQM“
TI'ILE\IEGIS \AGENT

pats: May 5th, 2004

HAVING BEEN NAMED TGO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN THIS CAPACITY, AND I
FURTHER AGREL TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATIVE TO THE PROPER AND COMPLETE PERFORMANCE
OF MY DUTIES, AND [ ACCEPT THE DUTIES AND OBLIGATIONS OF
SECTION 607.325, FLORIDA STA .

!

LENATURNG

oage: May Srh; 20
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