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RTICLES {CORPORATIOY
- oF
ROTHERS, IN
REAMBLE

We, the undersigned, do hereby associate curselves under the following Articles,
for the purpose of forming a corporation under the laws of the State of Tlorida.

ARTICLE]
NAME
The name of the sorparation shall be; MOD BROTHERS, INC.
ARTICLE [
CGENERAL NATURE OF BUSINESS
The general nature of the business to be transacted by this corparation is:

{1} To engage in any activity ar business permitted under the laws of the United
States and the State of Florida.

ARTT

ATEPOWER

This Corporation shall have all powers now and hereafter granted corporations for
profit under the laws of the State of Florida, including, but not limited 1o, power to:

(1) Flect or appoint such officers and agents as its affairs shall require, and allow
thern suitable compensation.
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(2) Adopy chapge, amend and repeal By-Laws, not incongistent with law or ity
Certificare of Incorporatian, for the exercise of its corporate powers, the management,
regitlation and government of its siocks or other evidence of interest, and the calling and
holding of meetings of its Stockhiolders.

(3) Increase or diminish, by vote of its stockholders oy shareholders, change as
the By-Laws may direct, the number of directors.

(4) Make and euter into 2]l contvacts necessacy and proper for the conduct of its
business,

(5y Condugrt business, have one or more officers, and buy, hold, mortgage, scli,
convey, lease or otherwise dispose of real and personal (tangible and intangible) property
or any interest thorein of any natre whatsoever, i this state and in any of the several
states, terdtorics, possessions and dependencies of the United States, the District of
Columbia, and foreign countrics.

(6) Purchase the corporate assets of any other corporation and cagage in the same
character of business.

{7y Acquire, take, hold, sell and dispose of patents, copyrights, tradc marks and
any licenses or other interests thereunder or therein,

(8) Acqguire, take, hold, sell and convey such property as may be necessary in
order 1o obtain or secure paviment of any mdebtedness or lability to it.

(9)  QGuarantee, endorse, purchase, deal in, hold, sell, transfer, mongage,
exchange, pledge or otharwise dispose of, alone, in syndicate, or otherwise in conjunction
with others, the shares of the capital stock af, or any bonds, seeurities or other evidences
of indebredness created by any other corporation, association, partnership, syndicare,
entity, person or governmental, wunicipal or poblic authority in this state or any other
state or government and, while owner thereof, cxercise all the rights, powers and
prviieges of ownership, including voling rights.

(10) Purchass hold, sell and transfer shares of its own capital stock, provided that
it shall not puwrchase any of its own capital stock except from the surplus of its assets over
its liabiliries inclnding capital. Sharcs of itz own capital stock owned by the Corporation
shall not be voted directly or indirsctly or counted as outstanding for the purpose of any
stockholders’ quarune or vote.

{11} Conwact debis and bowow money at such rates of intersst not to exceed the
lawful interest rate and upon such terms as it ar its Board of Directors may deem
necessary or expedient and shall authorize and agree upon, issue 2nd sell or ptedge bonds,
debenturss, notes and other evidences of indebtedness, whether secured or unsecured,
including oblipations which are convertible into the capital steck of the corporation, and
sxecufe such mortgages and other instruments upon or encumbering ity property or eredit
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to secure the payment of money borrowed or owing by it, as cccasion may require and the
Board of Director may deem expedient; and

{2} Provide in such instruments for ransfozing Corporate property of every kind
and nature then belonging to or thereafier acquired by it, 25 security for any bonds,
notes, debenture or other evidence of indebtedness ssued or dahts

of sums of monsy owing by it; and

(b) Provide in case of the sale of any property by virtue of any such instrament of
any foreclasure, the party acquiring title shall have the same rights, privileges,
grants, franchises, immunites and advantapges, in and by such instruments
cnumerated or copveyed, 25 belonged to and were enjoysd by 1t

{12} Lend and advance money, rxtend credit, take notes and any kind or nature of
evidence of indeltedaess therefor.

{13) Maeke gifts for educational, scientific or charitable purposes.

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

(a) Whether civil criminal, administrative, or investigative, other than one by orin
the right of the corporation to procurs a judgment in its favor, brought o impose 2
lizbitlty or penalty on such person for en act alleged to have been committed by
such person in his capacity of director, officer, employee, or gent of the
corporation, or of any other orporation, parmership, joint venrure, trust, or other
enterprise which he served as such at the request of the corporation, against
judgments, fines, amounts paid in scttlement and reasonable expenses, including
attorneys' fees, acally and necessarily incurred as 2 result of such action, suit,
proceeding, or any appeal therein, if such person acted in good faith and in the
reasonable belief fhat such acton was in the best interest of the corporation, and
in criminal actions ot proceedings, without reasanable ground for belief that such
action was unlawful, The termination of any such action, suit, or proceeding by
judgment, order, settlement, conviction, or upon plea of nolo coutenders or ks
equivalent shatl not in itseif create a presumiprion that any such director or officer
did nat act in good fzith in the reasonable belief that such action was in the best
taterest of the corporation or that he had reasonable grounds for belief that such
action was uwnlawful; '

(b) By or in the right of the corporation to procure a judgment tu its faver by
rezson of his being or having been a director, officer, employee or agent of the
corparation, or of any other corporation, parmership, joint venture, {rust, or other
enterprise which he served ag such at the request of the corporation, againg the
reasonable expenses, incloding attomey's fess, actually and pecessarily incurred
by him in conpection with the defense or settlement of such action, or in
eonmection an appeal therein, if such person acted in good faith and in the
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rcasonable helief that such action was in  the best intercst of the corporstion.
Such person shall not be entitled fo indemmnification in relafion 1o matters u¢ o
negligence or misconduct in the performance of his duty to the corporation unless,
and only to the extent that, the court, administrative agency, or investigative body
before which such action, suit, or proceeding is held shall determine upon
spplication that, despite the adjudication of Hahility but n view of all
cireumstances of the case, such person is fairly and reasonably entifled to
indemmuification for such expenses which such tribunal shall deem proper.

{c) To the extent that 2 dircetor, officer, employee or agent of a corporation has
been successful on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Paragraph (a) or {b), or in any defense of any claim,
issue, or matter therein, he shall be indemmifisd against the reasonable expanses,
including attorneys' fees, actually and necessarily incurred by him in connaction
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 canduct set forth in Paragyaph (a8} or (b), uanless
indcmnification is ordered by the wibupal before which such action, suit, or
proceeding is held. Such determination shall be made sither by the Bourd of
Directors by a majority vote of a guornn consisting of directors who were not
partics 10 such action, suit, or proceeding, or by the shareholders who were not
parties to sach action, suit or proceeding.

{13) Pay expenses incurred in defending any action, suit or proceeding in advance
of the final disposition of such action, suit, or proceeding as authorized in the manner
provided in Paragraph {d) of Subsection (14) upon receipt of an undertaking by or an
behalf of the director, officer, employee, or agent 1o repay such amount unless it shail
vitimately be determined that he is entitled o be indemnifisd by the corporation as
authorized by this section,

(186) Tudemnify any person, if the requirements of Subssctions (14} and {(15) are
miet, without affecting any other rights 1o which those indemnified may be entitled under
any By-TLaw, agreement, vore of shareholders or disinterested direciors, or otherwise, both
as to zclon in apother capacity while holding such office and shall contiave 2s to a2
person who has ¢eased 1o he a director, officer, employee, or agent of the corporation and
shall inure to the benefil of the heixs, executors and administrators of such 2 persor.

{17} Purchase and maintain insurance en behalf of any person who is or was a
director, officer, employee, or agent of apother corporation, parmership, joint venture,
trust or other enterprise against Hability zsserted against him and incurred by him in any
such capacity or arising out of his status as such, whether or not the corpyration would
have the power to indemnify him against such Yiability under the provisions of Subscction
{12).
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(18) Enter into generzl partnerships, limited partnerships (whether the
corporation be s hmited or general partner), joint ventures, syndicates, pools,
associations, and other atrangements for carrying on ong or more of the purposes set forth
in s Articles of Incorporation, jointly or in cemunon with others, so lopg as the
participating corporation, person, ot associatdon would have power to do so atone.

ARTICLE Y
CAPITAL STOCK,

{13 This corporation shall be authorized o have ouistandipg at any time a
maximum of 6,000 shares of stock of the par velue of $1.00.

(2) Shares of stock may be issued in ¢onsideration of the payment of the cntire
purchase price or only part of the purchase price, a5 may be determined by the Board of
Directors which payment may be made in cash, property, or in services. Shareg issned in
cansideration of the payment of only pari of the purchase price:

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

(b) shall participate in dividends upon the basis of the amount actually paid en
the respective shares; and

(z) Certificates issned therefor shall bear endorsement a5 to the actual amount
paid thereon.

{3} Wo stock in this corporation shall be sold or transferred other than by
operation of law, upiess and unti} the record ownoer thereof shall have given written
notice, by certified mail, to the corporation at itg principal office, setting forth a desire to
sell such stock, together with the price, terms and conditions upon which said stock shall
be affered for gale. The corporation, if it eleets, or its stockholders, if it shall not elect,
shall bave an exclusive right to purchase said stock ar the price and upon the terms and
conditions set forth in said notice at any time within thirty (30) days of the coxporation's
receipt thercof. Upon failure of the corporation of its stockholders to exercise such vights
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 to the contrary notwithstanding, the original subscribers hereto
shall, prior to issue of certificates therefor, have the right to assign their slock
subscriptions without regard to the limitations on stock transfers contained it Section (3)
above.
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ARTICIEWV
TERM OF EXISTENCE

This corporation shall exist perpetually.

ARTICTE VI
DIRECTORS

{1) The business of this corporation shall be conducted by a Board of Diractors
consisting of one or more Directors,

{2) Members of the Board of Directors or an Executive Commitiee of such Roard
will be deemed present and may conduct business at any meaiing of such Board ar
Commiriee by means of 2 conference telephone or similar communication equipment if
used so that 21l persons participating in the meeting can hear each other,

(3) The names and stregt addresses of the members of the first Board of Dircctors
of this corporation, who shall hold office for the first year of its existence or until their
suceessors are elected and qualified arc as follows:

NAME ADDRESS
ROBERTO JOSE MODESTO SUERQ 1200 BRICKELL AVENUE
SUITE 1440
MIAM]L, FL 33131
JOHN | MODESTO SUERQ 1200 BRICKELL AYENUE
SUITE 1440
MIAMI, FL 33131
AMALFI B, MODESTO DE SANCHEZ 1200 BRICKELL AVENUE
SUITE 1440
MIAMI, FL 33131
ARTICLE V11
QFFICERS
The name and address of the initial officers of this corporation is as follows:
President: RORBERTO JOSE MODESTG SUERD
1200 BRICKELL AVENUE, SUITE 1440
MIAMI, FL 33131
'3
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Vice President: IOHN J. MODESTO SUERC |
1200 BRICKELL AYENUE, SUITE 1440
MIAMI, PL 33131

Secretary: AMALFI B. MODESTO DE SANCHEZ
1206 BRICKELL AVENUE, SUITE 1440
MIAMI, FL 33131

ARTICLE VI
DDRESS AND DESIGNATION OF RE AGEN

MOD BROTHERS, INC, desiring to organize under the laws of the State of
Florida, has designated its principal office at 1200 BRICKELL AVENUE, SUITE 1440,
MIAMI, FL 33134, and has named as its initial Registered Ageny, CARLOS ALRERTO
CASTRO, ESQ., whose address is 1200 BRICKELL AVENUE, SUTTE 1440, MIAMI,

FL 33131,

ARTICLE IX

5U B : _ .
The name and address of the Subscriber to these Articles of Incorporation is as
follows: .
NAME ADDRESS _
CARLQS ALBERTO CASTRG 1200 BRICKELL AVENUE, SUITE 1440
MIAMI, FL 33131
ARTICIEX
i E] R s EXISTENCE

In uaccordance with the provisions of Scction 607167, the effective date of
incorporation is specifizd to be the day of March, 2005, which is the dale on which
these Articles have been subscribed and acknowledged.

WITNESS my hand and officiat seal this _Lq_-day of March, 2005.

CARLGS ALBERTO CASTRO
Subscriber
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STATE OF FLORIDA 3
}88:
CCOUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned authority, this 1 Yday of Marck, 2005, pcrsonally
appeared, CARLOS ALBERTO CASTRO, to me well known to be the person whe
executed the ahove and foregoing Articles of Incorporation of MOD BROTHERS, INC.
and who states that he execured the samea for the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this \L k day of March, 2005.

C paNT

Notary Public Q

My Commission Expires:

oo, Clarisse Requeny
P A Cooniion £ 10203680
i I egiaprn MAR, 29, 2008
£ At ] Sordeé, Thry

b, O P alaniiz Sandieg Co o

CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED QFFICE

Pursuant 1o the provisions of section 607.0501, Florida Statutes, the undersigned
corporation, organized wnder the laws of the State of Florida, submite the following
sitement in designating the repistered office/registered agent in the state of Florida.

1. The name of the corporation is MOD BROTHERS, INC.

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

e

ALBERTO CASTRO, 1200 Brickell Avenue, Suite 1440, Miami, Florida 33131,

Subscriber

3lit\eS

Date
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ACKNOWLEDGMENT QF Rﬁezsm L3n

1, CARLOS ALBERTO CASTRQ, having becn named to accept Service aof

Process for MOD BROTHERS, INC,, a Florida corporation, at the place designated in

Aricle VII of the attached Articles of Incorporation, 1 herghy accept 10 act in this

capacity, and agree to comply with the provisions of said act relafive to keeping open said

office.
DATED thig _U‘_lg day of March, 2003,

CARLOS ALRERTG CASTRO, ESG.
Registered Agent

Mdind
[
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