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We, the undersigned, do hereby associate ourselves % 5“’

under the following Articles, for the purpose of formiog a

corporation under the laws of the State of Plorida. ® 3;51
DA

ARTICLE T w

HAME

The name of the corporation shall be: FERNANDRZ

INVESTHENTS, INC.
ARTICLE II

e} L M. BUSINES

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

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

Florida.
ﬁETICLE II1

1A% POW

This Corporation shall have all powers now and
hereafter granted corporations for profit under the laws of
the State of PFlorida, including, but not limited to, poweyr

to:

{1} ©®lect or appoint such officers and agents as its
affairs shall require, aznd aliow them suitable compensation.

(2} Adopt, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorpoxaticn,
for the exercise of its corporate powersz, the managsment,
regulation and government of its stocks or cther evidence of
interest, and the calling and holding of meetings of ius

Stockholdars.

(3) Increage or diminish, by vete of its stockholders
or shareholders, change as the By-Laws may direct, the
number of directors.
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(4) Make and enter inta all contracts nacessary and
proper for the conduct of its business.

{5) Conduct business, have one or more officers, and
myy. hold, mortgage, sell, convey, lease or otherwise
dispose of real and personal (tangible and intangible)
property or any interest therein of any nature whatsoaver,
in this state and in any of the several states, territories,
possesaions and dependencies of the United States, Lhe
Digtrict of Columbia, and foreign countries.

(6) Purchaze the corporate asgets of any other
corporation and engage in the same character of business.

{7) Acguire, take, hold, saell and dispose of patents,
copyrights, trade marks and any licenses or other
intereasts thereuwnder or therein.

(8) Acguire, take, hold, sell and convey such property
as way be Decessary in oxrder teo obtain or sacure payment of
any indebtednegs or liability to it.

() Guarantea, endorse, purchase, deal in, hold, sell,
rransfey, mortgage, exchange, pledge ox otherwise dispose
of, alome, in syndicate, or otherwise in conjunction with
others, the shaxrea of the dapital stock of, or any bonds,
securities or other evidences of indebtedness created by any
other ocorporation, association, partaership, syndicate,
entity, person or goveramental, wmunicipal eor public
authority in this state or any other state or goverTment
and, while ocwner thereof, exercise all the rights, powers
and privileges: of ownership, including voting rights.

{10) Purchase hold, sell and tyansfer shares of its
own capital stock, provided that it sball not purchase any
of its own capital stock except from the surplus of its
assets over its liabilities including capital. Shares of
ity own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outgtanding for
the purpose of any stockholders' gquorum or vote.

(11) Contract depbts and borrow money at such rates of
interest mnot to exceed tha lawful interest rate and upon
such tarms a8 it or its Board of Directoxs may daem
necessary or expedient and shall auvthorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indspbtadness, whather sescured or unssacured,
ineluding obligations which are comwertible into the capital
stock ©of the corporation, and exscute such mortgages and
other instruments upon or encumbaring its property or credit
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such director or afficer did net act in good faith in
the reasonable belief that such action wag in the best
interest of the corporation or that he had reasonable
grounds for belief that such action was unlawful:

{b} By or in the right of the corporation to procure
a judgment in its faver by reason of his being

or having been a director, officer, employee ox
agent of the corporatiocn, or of any other corpora-
ticn, partnership, joint venture, trust, or other
enterprise which he served as such at the reguest

of the corporation, against the reasonable expensss,
inecluding attorney's fees, actually and necessarily
incurred by him in ¢onmection with the defense or
settlement of such action, oY in comnection an appeal
therein, if such pergon acted in good faith and

in the reasonable belief that such action was in

the bhast interest of the corpeoraticon. BSuch parson
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance aof hig duty to the corporation unless, and
anly to the extent thak, the court, administrative
agency, or investigative body before which such
acticn, suit, or proceeding is held shall decermine
upon application that, despite the adjudication of
liability but in view of all circumatances of the
case, such person is fairly and reasonably entitled
to indemnification for such expensss which such
tribunal shall deem proper.

{c) To the extent that & director, officer, employee
or agent of a corpeoration has been successful on the
merits or otherwise in defense of any action, suit,

or proceeding referrved to inm Paragraph (a) or (b), or
in any defense of any c¢laim, issue, or matter therain,
he shall be indemnified against the reasonable
expenses, including attorneys' fees, actually and
necessarily incurred by him in connection therewith.

{d} If a determination is made that indemnification
of the 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) oxr {b), unless indemnification is
ordered by the tribunal before which such action,
suit, or proceeding ig held. Such determination shall
pe made either by the Board of Directors by a majority
vote of a quorum congisting of directoxs who were

not parties to such action, suit, or proceeding, o

by the sharebolders who wa¥s not parties to such
actien, suit or proceeding.
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to secure the payment of money bhorrowsd or owihg by it, as
occagion may reguire and the Board of Director may deem
expedient; and

(a) Provide in such iostruments for transferring
Coxporate property of every kind and nature
then belonging to or theareafter acquired by it,
as security for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of money owing by it; and

{b) Provide in case of the sale of any property
by virtue of any such instruwment of or any
foreclosure, the party acqguiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments snumerated or conveyed, a5 balonged
to and were enjoyed by it.

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

(13 Make gifts for educarional, scientifiic ox
charitable purpoges.

{14) Indemnify any person made a party, or threatened
to be made a party, to any threatened, pending or completed
actien, suit or proceeding:

{a) Whether civil criminal, administrative, or
investigative, other than one by or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability or penalty on such person foxr an
act alleged to have been comwitted by such person in
his capacity of director, officer, smployse, or

agent of the corporation, ox of any other corporxation,
partnership, joint wventure, trust, or othar enterprise
which he served as such at che request of the
corporation, against judgments, fines, amounts paid in
settlement and reascnable expenses, including
attorneys' fees, actually and necessarily

incuxrred as a result of such action, suit, proceeding,
or any appeal therein, if such person acted im good
faith and in the reascnablae belief that such action was
in the best interegt 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, swit, or
procesding by judgment, oxrdex, settlement, convichion,
or upon plea of nole conptendere or its eguivalent shall
not in itself create a presumption that any
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{15} Pay expensaesg incurred in defending any action,
suit or proceeding in advance of the final digposition of
such action, sull, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection (14} upon recaipt of
an undertaking by or on behalf of the director, officer,
employea, or agent to repay such amount unless it shall
ultimately be deteyxmined that he is entitled to be
indemnified by the corporation as authorized by this
section.

(16} Indemnify any perscon, if the requirements of
Subsectiomg (14) and {15} are wmet, without affecting any
nther rights to which those indemnified may be entitled
under any By-Law, agreement, wvete of gharsholders or
diginterested directiors, or otherwise, both as to action in
ancther capacity while holding such office and shall contin-
ue as Lo a person who has ceased Lo be a director, officer,
employvee, or agent of the corporation and shall inure to the
benefit of the heirs, executors and administyators of such &
person,

{17} ©Purchase and maintain insurance on behalf of any
perscn who ig or was a director, officer, employee, or agent
of another corpeoration, partnership, joint venture, trust or
other enterprise against liability asserted against him and
incurred by him in any such <apacity or arisiang out of his
statug a& such, whether or not the corporation would have
the power to indemnify him against such liability under the
proviaions of Subsection (12).

{18) Enter inke general partnexrships, limited
partnerships (whether the corporation be & limited ox
general partner}, Joint ventures, & syndicartes, pools,

azsogiations, and other arrangements for carrying on one or
more of the purposas set forth in  iks Axticles of
Incorperation, jointly or in common with others, so long as
the participating corporation, person, or association would
have power to do so alone.

ICLE

CAPITAL STOGK

(1} This corporation shall be authorized to have
outstanding at any time 2 maximum of €,000 shares of stock
of the par value of 3$1.00.

{2} ©Shares of stock may be igsued in consideration of
the payment of the entire purchase price or omly part of the
purchase price, &8 may be determined by the Board of
Directors which payment may be made in cash, property, or in

BP:T1
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services, Shares iszued in consideration of the payment of
only part of the purchase price:

{a} shall be subject to calls thareom, in amounts
and at such times as the Board of Directors may
determine until the whole thereof shall have been
paid; and

{b) shall participate in dividends upon the bazis of
the amount actually paid on the respective shares; and

{c} Certificates ispuesd therwafor ahall bear endorse-
ment as te the actual amount paid thereon.

{1} No stock in this coryporation shall be sold or
transferred other than by operation of law, unless and until
the record owner thereof shall have given written motice, by
certified mail, to the corporation at itz principal office,
setting forth a desira to sell such stock, together with the
price, texms and conditions upon which said stock shall be
offered for asale. The corporaticn, if ik slects, or its
stockholders, if it shall not elect, shall have an exclusive
xight to purchase said stock at the price and upen the kerms
and conditions set forth in said notice at any time within
thirty (30) days of the corporaticn's receipt thereof. Upon
failure of the corporation or itg 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 €& the contrary notwithstanding, the
original sybhscribers herete shall, pricr to issues of
certificates therefor, have the right to asgign their stock
subscriptiona without regard to the limitations on stock
transfers contained in Section (2) abovse.

ARTICLE V
TERM QF EXTSTENCE
This corporation shall exist perpetually.
LE VI
DIRECTORE
{1} The business of this corporatien sghall be
conducted by a Board of Directors consisting of one or more
Directors.
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{2) Members of the Board of Directors or an Executive
Committee of such Board will be desmed present and may
conduct businegs at any meeting of such Board or Committes
by means of a conference telephone or similar communication
equipment if used so that all persons participating in the
meeting can hear each other.

{3} The npames and street addresses of the members of
the first Board of Directors of this corporation, whe shall
hold office for the firstk year of itm existenca or until
theiy successoYs are elected and gualified are as follows:

NAME ADDREZS
JOSE FERNANDEZ 731%L N.W. 168 TERRACE
MIAMI LAKES, FLORIDA 130L§
ARTICLE VII
OFFLEE

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

President JOSE FERNANMNDEZ
& Becretary
ARIICLE VIIL
B DES

FERNANDEZ INVESTMENTS, INC., desiring to organize undexr
the lawg of the State of Florida, has desigonated its
principal office at 7911 N.W. 168 TERRACE, MIAMI LAKES
FIORIDA 33016, and has named as its initial Registered
Agent, Manuel A. Ramirez, Esg., at 1200 Brickell Avenue,
Suite 1440, Miami, Flerida 33131.
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ICLE

SYRSCRIDERS:

The name and addregss of the Subscridbay to thesa
hrticles of Incorporatdon is as follows:

HAME ADDRESS
MANUEL A. RAMIREER 1200 Brickell Avenue
Sulite 1440

Miami, Florida 23131

ARTICLE X
or x5

In accordance with the provisions of Seccion 607.187,
the effective date of lncorporation is specified to ba the
the g1 day of ; 2004, which is the date on which
these Articles ha be@n subscribed and acknowledged.

WfﬁgEss my hand and official gealy this 2] day of
sy 2004.

MANUEL A.
Subgscriber

STATE OF FLORIDA )
COUNTY OF DADE }

@PORE ME, the undersigned authority, thizd] day of

, 2004, personally appeared, MANUEL A. RAMIREZ,
to ell known to be thae person who executed the above and
foregoing Articles of Incorporation of FERNANDEZ
INVESTMENTS, INC., and who states thabt he execubted the same
for the purposes therein exXpressed.

SWORN TO AND SUBSCRIBED before me this o) day of
5345@ﬁ , 20C4.

Notaxy P

My Commission Expires:

.,p‘“.; pietes, {lamssa ey
g“w& R - Comymision # D 103680
T B

ot RN Ailaniie &n&\nl?&‘ loc

iy W
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CERTIFICATE OF DESIGNATTION

&

Pursuant to the provisions of section §07.0501, Florida
Starutes, the undersigned corpoxation, organized undar 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 ¢orporation is PERNANDEZ
INVESTMENTS, INC.

2. The name and address ©of the registered agent and
office is: MANDEL A. RAMIREZ, 1200 BEICKELL AVENUE, BSUITE

1440, MIMMT, FLORIDA 33131,

~
. TREZM
Subscriber
2fatloy
Date

17014
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MENT ) ENT
I, MANUZEL A. RAMIBREZ, having beesen naned to accept

Sexvice of Process for PERNANDEZ INVESTMENTS, INC., A

FLORIDA CORPORATION, at the place desigunated in Article VII

of the attached Articlaz of Incorporation.

I hereby accept
to act

in this capacity, and agree to comply with the
provisions of said act relative to keeping open said office.

DATED this 3_?_’_ day of Ml’ﬂ“ . 2004, ?—_
oA

2, N

MANUBL A.
Registered Agent

1z W 120 0
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