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We, the undersigoned, do hereby associate ourselves =
under the following Articles, for the purpose of forming a = B
corporation under the laws of the 8tate of Flerida. e
C.n —-:‘;‘.'s
ARTICLE I S ke

NBME
The name of the corxporatlon shall be: LUMAAY, INC.

ARTICLE II
GENERAL, NATORE OF BUSTNEaS

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

(1) To engage in any activity or business permitted

under the laws of the United States and the State of
Florida.

ARTICLE TIT

COREOEATE POWERS

This CQorporation shall have all powers now and
hereafter granted corporations for profit under the laws of
the State of Florida, including, but net limited to, power
[#eH

{1} Elect or appoint such officers and agents as its
affairs shall regquire, and allow them suitable compensation.

{2) Adept, <¢hange, amend and repsal By-Laws, not
inconsistent with law or its Certificate of Incorporation,
for the exercise of its corporate powers, the management,
regulation and government of its stocke or other evidence of
interest, and the calling and holding of meetings of its
stockholders.

{(3) Increase or diminish, by vote of its stockholders
or shareholders, change as the By-Laws mwmay direct, the
number of Airectoys. '

{4) Make and enter into all contracts necessary and
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proper for the conduct of its business.

{5) Conduct busipess, have one or more officers, and
buy, held, mortgage, sell, convey, leage or otherwlise
dispose of real and perscnal (tangible and intangible)
property or any interest therein of any nature whatsoever,
in this state and in any of the several states, territories,
possessions and dependencies of the United States, the
District of Columbia, and foreign countries.

(6) Purchase the corporate assets of any other
ccrporation and engage in the same characcter of business.

(7) Acguire, take, hold, sell and dispose of patents,
copyrights, trade mwarks and @ any licenses or other
interasgts thereundetr or therein.

(8} Acquire, take, hold, sell and couvey such property
as may ke necessary in order co obtain or secure payment of
any indebtedness or liability to it.

(8} Guarantee, endeorse, purchase, deal in, hold, sell,
transfer, wmortgage, exXchange, pledge or otherwisa dispose
of, alone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any bonds,
gecurities or other evidences of indebtedness created by any
othexr corporation, association, partnership, syadicate,
entity, ©person or governmental, municipal or public
authority in this state or any other stgate or government
and, while owner thareof, axercise all the rights, powexs
and privileges of cwnership, including voting rights.

[1e) Fuychase hold, sell and transfer sharez of itz
own capital stock, provided that it shall not purchiase any
of its own capital etock except from the surplus of its
aggets over lts lizbilities including capital. Shares of
its own capltal stwck owned by the Corporation ghall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockholders' guorum or vote.

{11} Contract debts and borrow money at such rates of
interest not to exceed the lawful interest xate and upon
guch texms ag it or its Roard of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, motes and other
evidences of indebtedness, whether secured or unsecured,
including ebligations which are convertible into the capital
stock of the corporation, and executé such mortgages and
other instruments vpon or encumbering its property oxr aredit
to secure the payment of woney borrowed or owing by it, as
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cccasion may require and the =oard of Director may deem
expedient; and

{a) Provide in such instruments for transferring
Corporate property of every kind and nature
then belonging to or thersafter acguired hy it,
as security for any bonds, motes, debenture or
other svidence of indebtedness issued or debts
ox sums of money owing by it; and

(b) Provide in case of the sale of any proparty
by virtue of any such instrument of or any
fereclosure, the party acguiring title shall have
the game rights, privileges, grants, franchises,
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 nstes
and any kind or nature of evidence of indebtednessz therefor.

{13) Make gifrs £for eoducaticnal, scienrific or
charitabkle purposes.

(14} Indemnify any person made a party, or threatened
to be wmade a party, to any threatened, pending or complated
action, swuit or preceeding: .

{a} Whether civil criminal, administrative, or
investigative, other than one by or in he right of the
corporation teo procure a judgment in its favor, brought
te imposge a liability or penalty on such person for an
act alleged to have been committed by such person in
his capacity of director, officer, ewployee, or

agent of the corxporation, cr ¢f any other corparation,
partnership, jeint venture, t¥wst, o¥ other enterprise
which he sexrved as such at the regquest of the
corporatiocn, against judgments, fines, amounts paid in
settlement and reascnable expenses, including
attorneys' fees, actuwally and necessarily

incurred as a result of such agtion, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
criminal actions or procsedings, without

reasonable ground for belief that such action was
unlawful. 7The termination of any such action, sBuit, ox
proceeding by judgment, order, settlement, conviction,
or upoen plea of nole contendere or its equivalent shall
not in jitself create a prosumphion that any

such director or officer did not act in good faith in
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the reasconable belief that such action was in the bestc
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 pracure
a judgment in its favor by reason of his baing

or having been a director, officer, enployes or

agent of the corporation, or of any cther corpora-
tion, partnership, joint venture, trust, ©or other
enterprise which he served as such at the request

of the corporation, againgt the reasonable expenszes,
including attorney's fees, actually and necessarily
incurred by him in commection with the defense ox
gettlement of such acticn, or in connection an appeal
therein, if such person acted in good faith and

in the reasonable helief that such actien was in

the beet interest of the corperation. Such person
shall not be entitled to indemnification in relation
to mattexs as to negligence or misconduet in the
performance of his duty to the corporation unless, and
enly ko the extent that, the court, administrative
agency, or investigative body before which such
action, sult, or proceeding ig held shall determine
upon application that, despite the adijudication of
liabilicy but in view of all cirscumstances of the
case, such person is fairly and reasonably entitled
to indemmification for such expenses which such
tribunal shall deem proper.

{c) To the extent that a director, officer, employee
or agent of a corporation has been successfiul on the
merits or otherwise in defense of any action, suin,
or proceeding referred to in Paragraph {(a) or (b)), or
in any defense of any claim, issue, or wmatter therein,
he shall be irndemnified againgt the reaseonable
expenszes, including attorneys' fees, actually and
necessarily incurred by him in connaction therewith.

(d&) If a determination is made that indemnification
of the dirsctor, officer, employee, or agent is
proper in the circumstances because such person has
met the applicable standard of conduct set forth

in Paragraph (a) or (b}, unless indemnificatiom is
ordered by the tribunal before which such action,
suit, or procaeding is held. Such determination shall
be wmade either by the Board of Directors by a majority
vote of a gquorum consisting of directors who wereée

not parties to such action, suit, or proceeding, or
by the shareholders who weare not parties to such
action, suit or proceeding.
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{15) Pay expenses incurred in defending any accion,
suit or proceeding in advance of the final Jisposition of
such acticn, suit, or proceeding as authorized inm the wmanner
provided in Paragraph (d) of Subsechtion (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay sSuch amount unless it shall
vitimately ke determined <that he iz entitled to be
indemnificd by the cerxporatien as autborized by this
section. :

{1s) Indamnify any person, if the reguirements of
Subgecticons (14) and (15} are met, without affecting any
other rights to which those indemnified may be entitled
under any By-Law, agreement, +vote of cghareholders or
disinterested directors, or otherwisa, borh as to action in
another capacity while helding such office and shall contin-
ue as Lo a person who has ceased to be a director, officer,
emplovee, or agaent of the corporation and shall inure to the
benefit of the heirs, executors and administrators of such a

person.

(17} Purchase and maintain insurance on behalf of any
person who is or was a directox, officex, employea, or agent
of another corporation, partnexship, joint venture, trust or
othey enterprise against 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 to indemnify him against such liability under the
provisions of subsection (12).

{18) Enter into general partnerships, limited
partnerships (whether the coxporation bhe a limited or
general partner), Jjoint ventures, syndicates, pools,

associations, and other arrangewments for carrying on one or
more of the purposes set Fforth in its Articles of
Incorporation, jointly or im common with others, so leng as
the participating corporation, person, or associabtion would
have power to do so alene.

ARTICLE IV

CAPT 8TO

(1) This corporation szhall be authorized to have
cutstanding at any time a maximum of 6,000 skares of stock

pf the par value of $1.00.

9a'd

{2) Shares of stock may be issued in consideration of
the paywent of the entire purchasa price or only part of the
purchase price, as may be determined by the Boaxd of
Directors which payment may be made in cash, property, or in

c8:i91
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sgrvices. Shares lssued in consideration of the payment of
only part of the purchase pricea:

{aj shall be subject to calls thereon, in amounts
and at such times asg the Board of Directors may
determine until the whole therecf shall have been
raid; and

(b} shall participate in dividends upon the basis of
the amount actually paid on the respective sharea; and

(c} Certificates issusd therefor shall bear endorse-
ment as to the actual amount paid thereon.

(2} No stock in this corporation shall ke sold ox
transferred other than by operation of law, unless and until
the record owner thersof shall have given written notice, by
certified mail, to the corporation at itz principal office,
getting forth a desire to sell guch stock, together with the
price, terxms and conditions upon which said stock shall be
cffered for sale. The corporation, if it elects, or its
stockholders, if it shall 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
chirty (30) days of the corporation's rsceipt thereof. Upon
failuxe of the corporation or its stockhelders to exercise
such rights within such thirty (30) day peried, said stock
may be offered for sale to others, hut only at the price and
upon the terms and conditions stated in said notice.

(4) Anything ta the c¢ontrary notwirhetanding, the
original subscribers hereto shall, prior to issue of
certificates therefor, have the right bt assign theixr stock
subgcriptions without regard to the limitaticons on stock
cransfers containgd in Section (3) above.

ARTICLE V¥
TERM OF EXISTENCE

This corporation shall exist pexrpetually.

ARTICLE VI
L CTORS
{1} The business of this corporaticn shall be

conducted by a Board of Dixactors consisting of one ox more
Directors.

Za:97 PeezZ-11-9ny




88°4d

(2] Members of the Board of Directors or an Executive
Committee of guch Roard will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephonme or similar communication
equipment if used so that all persons participating in the
meeting can hear sach other.

{3} The names and street addresses of the meubers of
the first Beard of Directoxs of this corporation, whoe shall
hold office for the Efirst year of its existence or until
theiy successors axe elected and qualified are as follows:

NEME KDDRESS
LUIS MANUEL AYALA 4473 BLOSSOM LANE

WESTON, FLORIDA 33331

ARTICLE VIT
QFFICERS

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

President, Secretary LUIS MANUEIL. AVALA
and Treasurer 447% BLOSSOM LANE
WESTON FLORIDA 33331

ARTICLE VIIZ
STREET s DESIGH ¥ REGISTERED AGENT

LOMARY, INC., degiring to organize under the laws of
the State of Florida, has designated its principal office at
4479 BLOSSOM LANZ, WESTON, FLORIDA 33331, and has named as
its initial Registered Agent, Mapuel A. Ramirez, at 1200
Brickell Avenue, Suite 1440, Miami, Florida 33131.
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ARTICIE IX
SUBSCRIDERS:

The name and address of the Subscriber to these
Articles of Incoyporation is as follows:

NAME ADDRESS
MANUEL A. RAMIREZ 1200 Hrickell Averue
Suite 14490

Miami, Florida 33131

ARTICLE X
COMMENCEMEN ORPORATE FATSTENCE

In acvcordance with the provisions of Sectiom s07.187,
the effective datg of incorporation 18 specified to be the
the "} day of . 2004, which is the date on which
these Artigles have been subs=cribed und acknowl adgecz.

WITNESS wy hand and official geal thig ‘ day of
N » 2004,
]
MANUEL A.
Subscriber

STATE OF FLORIDA }
COUNTY QF DADE )

, 2004, personally appeared, MANUEL A. RAMIREZ,
to ma wsll known to be the perscn who executed the above and
foregoing Articles of Incorporation of LUMAAY, INC., and who
states that he executed the szame for the purposes therein
aexpressed.

SWORY TO AND SUBSCRIBED before me this _|)  day of
, 2004.
C. NAA

ﬁgtary Public

BEFORE ME, the undersigned authority, this ”ﬂ day of

My Commission Expiras:

‘4’;;11;‘3’? dmssa Requﬂ'ﬂ?
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§8 Conmissfon # D
i Sizpirey MAR 25, 2008
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED QOFEICE

Pursuant to the provisinns of section 607.0501. Florida
Statutes, the undersigned corporation, organized undexr the
laws of the Scete of Florida, oubmits the follewing
statement in designating the registered office/registered
agent in the state of Plorida.

1. The name of the corporation is LUMAAY., INC.

2. The name and address of the registered agent and
office is: MANWUEL A. RAMIREZ, 1200 RBRICKELL AVENDE, SUITE

1440, MTAMI, PLORIDA 33131.
WA/"\I

=L AV RAMIRRN?Z .
Subscriber

9 \1'1—\.10 ﬂ},«

Date! '
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HoMoO ‘ T OF REGISTERED AGENT
I, MANUEL A.

RAMIREZ, having been pamed to accept

Service of Process for LUMAARY, INC.,

A FLORIDA CORPORATION,
at the place designated in BArticle VII of the attached
Articles of Tncorporation, I hereby accept to act in this
capacity, and agree to comply with the provisions of said

act relative to keeping cpen said office.

=
-
g
parzn this H day of d\'\/é‘i ., 2004. =
/\ ::
L REY 2

Registered Agent A -
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