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@ . ARTICLES OF INCORPORATION BaR
OF A

VIDAL INVESTMENTS, INC.
ARTICLE | ﬂ

;The name of this Corporation is VIDAL INVESTMENTS, INC. lis principai office and
mailing address is 2351 W. Flagler Street, Miami, Florid2 33135,
RTICLE If

DURATION
This Corparation is to have perpetual existence,

ARTICLE 1]

PURPOSE

This Carparatian is organized for the purpose of frangacting any or all Jawful business.

ARTICLE IV
CAPITAL STOCK

ST . - -

This Corparation is authorized to issue 100 shares of common stock, Ten dollar (510.00)
par value. All such shares are of one class and are comman stock,

————— e e

ARTICLE Y
INITIAL REGISTERED OFFICE AND AGENT

~ The street address of the initial registered office of this Corporation is Miami Center, 10th

Fioor, 201 8, Biscayne Boulevard, Miami, Florlda 33131. The name of the initial registered

’ i agen:t of the Corporation at that address is Manuei A. Garcia-Linares, Esqulite.
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ARTI Vi

PREFERENCES - LIMITATIONS AND RELATIVE

RIGHTS OF SHARES OF CAPITAL STOCK

No holder of any of the shares of the stack of the Garporation, whether now or hereafier
authorized and issued, shall ba entitled as of right to purchase or subscribe for'm any unissued
stack of any class, or (2} any additiona! shares of any class to be issued by reason of any
increase in the authorized capital stock of the Corporation of any class, or {3) bonds, cerificates
of indebtedness, debeptures or other securities convertibla inte stock of the Corporation, or
carrying any right to purchase stock of any colass, but any such unissued stock or such
additional authorized issue af any stock or of other securities convertible into stock, or carnying
any right lo purchase stock, may be issued and digposed of pursuant to reso!uﬁon of the Board
of Directors ta such persans, firms, corporations or associations and upen s&ch terms as may
be deemed advisable hy the Board of Diraclors in the exercise of its discretion.

ARTICLE VI
INITIAL BOARD OF DIRECTORS

This Corpatation shall have three (3} directors initially. The number of directars may be

increased from time to time by the By-Laws, but shall pever be less than ane. The name and
address of the initial directors of this Corporation are as faflows:

Sergio L, Vidal
2351 W. Flagler Street
Miami, Florida 33135

Silvia C. Vigal
23541 W. Flagler Stresat
Miami, Florida 33135

Christopher M. Vidal
2351 W, Flagler Street
Mlarni, Flotida 33138
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TICLE Vil
INCORPORATOR

The name and address of the person signing these Articles of Incamporation is Sergio G.

Vidal, 2351 W, Flagler Streat, Miami, Flotida 33135,
ARTICLE IX
SPECIAL PROVISIONS

The following additional provision;s for the requiation of the business and for the conduct
of the affairs of the Corporation and ¢reating, dividing, limiting and regulating the power of the
Corporation, its stockholders and directors, are hareby adopted as part of these Asticles of
Ingomporation. |

{1} Whenever a compromise or arrangement is proposed between this Corporation and
its creditors o any class of themn or between this Corporation and its slockholders or any class
of them or both, on the application of this Corparation any creditor or stockhelder hereof, or any
receivar or i'*eceivers appairted for tt"ris Corporation undar the applicable provisions of the laws
of the State of Florida any court of equitable jurisdiction in the State of Florda may order &
meeting of the creditors ar class of creditors, the stockholders or any class of stockhoiders of
this Corporation, or both, as the case may at such ime and in such manner as the said court
roay direct. If 2 majorily representing three fourth in value of the creditars or class of creditors,
it number shalres or ¢lasses of shares of this Corporation, or beth as the case may be, agrea to
any compromise ar arrangement and fo any recrganization of this Corparation, as the case may
be, the said compromise, arrangernent of reorganization shall, if sanctioned by the court to’
which the said application has been made, be binding on all the creditars or ¢lass of credilors,
on all stockholders or class of stockhalders of this Corparation, or bath as the case may be, and

also on this Corporation.

{2) The management of the husinass and the conduct of the affairs of the Corporation,

including the election of the Chairman of the Boarg of Directors, if any, the President, the
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‘Treasurer, the Secretary, and wiker principal officers of the Corporation, shall ba vested in its

Board of Directars. The number and manner of efection of the Baard of Directors shall be
determined in accordance with the By-Laws.

(3) The orginal By-Laws of the Corporation shali be adopted by the Incorparator.

{4} Any action properly taken by the stacikholders at a meeting may be taken without a
meeting if either all of the sfockholders entitied 1o vote upon the action at any such meeting
consent In writing to any such corporate action being taken or any such action is consented to
and receives the affirmative vote of nof less than the minimurn percentage of the votes required
to be cast to authorize any sush action under the provisions of the Flodda Generat Corporation
Acl. Prompt notics shall be given fo sll stockholders entifled to vote on any such action or the
taking of stch action without & meating and by less than unanimous writtert consent.

{5) Nb coniract or transaction between the Corparation and one or more of its directors
or officers, or between the Comparation and any other corporation, partnarship, association, or
other arganization in which one or more of ifs directors or officers are directo_rs or officers, ar
have a financial interest, shall ba void or voidable solely for this reasan, or solely because the
director or officer is presant gt. or parficipates in, the meeting of the Board of Directors or a
cammittee therao! which authoﬁ;es-me contract or transaction, or solely because his, har or
their votes are counted for such purpose, if:

{a) The materal fact as to his or her interest and as to the contract or transaction
are di_sdosed or are known to the Board of Directors or the committee, and the Board or
committee in good faith authorizes the contract or fransaction by a vale sufficient for the
purpose without counting the vote of the interesteéd diractar or direciors; or

{b) The material facts as o his &r her interest and as to the contract or
transaction are disclosed or are I;nown to the stackhalders entitled to vote thereon, and the

contract or {ransaction is specifically approved in geod faith by vote of tha stockholders; or
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(¢} The contract or transaciion is fair ag to the Corporation as of the time it is
authorized, approved or ratified, by the Board of Direciors, a committes thérec;f, or the
stockholders,

{d) Common or interested directors may be counted in determining the
presence of the quarum at the meeting of the Board of Direclors or of a commiltes which
authorizes the confract or transaction.

&  (a) The Corporation shall have power to indemnify any persen who was or is a
party or is threatened ta be made a parly fo any threatened, pending or compileted action, suit or
aroceading, whether civil, criminal, administrativa or investigative (other than an agtion by or in
the right of the Comporation} by reason of the fact that he is or was a diregior, dfﬁc:er. employee
or agent of the Corporation, or is or was setving at the request of the Corporation as a direstor,
officer, employee or agent of another corporation, partnership, joinf venture, trust or other
enterprise, against saxpenses (Including attornays' fees), judgments, fines and amounts paid in
seitlement actually and reasonably incurred by himv in cornection with such action, suit or
procesding if he acted in good faith and in @ manner he reasonably believed to be in, or not
apposed to, the best infarests of the Corporation, and, with respect to any criminal action or
proceeding, has no reasonable cause fo beﬂéve hig conduct was unlawful. The {ermination of
any actiom, suit or proceeding by judément, orger, seltlement, conviction, or upon 2 plea of noio
contendere or its equivalent, shall not, of iiself, create a presumption that the person did not act
in goad faith and in a manner which he reasonably befieved o be in, or not cpposed to, the best
interests of the Corporation, and, with respect to any criminal action or proceeding, tad
reasonable cause to believe that his conduct was unlawful.

{t} The Corporation shall have power 1o indermnnify any persan who was lor i5a
party or is threatened to be made a party fo any theeatenad pending or completed actian or suit
by or in the rith of the Corporaiion to procure a judgment in its favar by reason of the fact that

he is or was a director, officer, employes or agent af the Corporation, or is or was serving at the

(ST SROE-ZT-A0W




Q148" d

request of the Corporation as a director, officer, employee or agent of ancther corporation, or is
or was serving at the request of the Corporalion as a director, officer, employee or agent of
another comoration, parinership, joint venture, trust or ofher enterprise against expenses
(including attorneys' fees) actually and reasonably incurred by hirﬁ in comnection with the
defense or seltiement of such action or suit if he acted in gco?:f faith and in & manner he
reascnably believed to be in, or not apposed fo, the best interests of the Corparation and except
that no indemnification shall be made in respect of any ¢iaim, issue or matter as ta which such
person shall have been adjudged to be liable for negfigenca or misconduct in the perfarmance
of his duty to tha Corporation unless, and only fo the extent that, the court in whick such action
or suit was brought shall determine upon application that, despite the adjudication of lia-bility but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shalt deem
proper,

(c} To the axtent that a director, officer, empioyae or agent of the Corporation has
been successful on the merits or stherwise in defense of any action, suif or proceeding referred
to in paragraphs (a) and (b) hereof, or in defense of any claim, issue or matter therein, he or she
shall be indemnifiad against expenses (including attorneys’ fees) aclually and reasonably
incurred by him or her in connection the}ewith.

{d} Any Indemnification under paragraphs (a) and (b) herecf, uniess ordered by
a court, st;all be made by the Corporation only as authorized In the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he or she has met the applicable standard of conduct set farth in

paragraghe (a) and (b} hergof.
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Such determination shali be madé by the Board of Directers, by 2 majorily vote of
& quorum consisting of directors who wate not parties to stich action, suit or proceeding: or, if
such a quorum is not obtainahle, or, even if obtainable a quorum of disinterested directors so
directs it shall be made, either by independent lagal counisel in a written apinion, or by the
stockholders.

{&) Expenses incurred in defending a civil or criminal action, suit or proceading
may be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directars in the speacific sasa upon receipt of an
undertaking by or on behalf of the director, officer, employea or agént to repay such amount
urless i shall ultimately be determined that he or she is eniitied o be indemnified by the

Corporation as authorized in these Articles of Incomoration.

(fi The indemnification provided by these Articles of Incorporation shall not be
deemed exclusive of any other rights to which those seeking indernilication may be entitled
under any By-Law, agreement, vote of stockholders or digicterasted direstors or otherwise, both
as to action In his official capacity and as fo action in another capacity while holding such office,
and shall continug a8 to a person who has ceased to be a directar, officer, employee or agent
and shall inure to the benefit of the heirs, executors and adminisirators of such a persen.

{g) The Corporation shall have power to purchase and maintain insqranae on
bahaif of any persan who is or was a director, officer, employee or agent of tha Corporatian, or
is or was serving at the request of the Corporation as a director, officer, emplayee or agent of
any other corporation, partnership, joint ventura, frust or other enterprise against any liability
asserted ag2inst him and incurred By him or her in any such capacity or arising out of his or her
status as such, whether or not the Corporation wauld have the power to indemnify him against

such lizbility under the provisions of this Article.
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ARTICLE X
AMENDMENT

From tima to time ary of the pravisions of these Articles of Incorporation may be
amended, altered or repealed, and other provisions authorized by the laws of the State of
Florida at the time in force may be added or inserted in the manner and at the time prescribed
by said laws, and all rights at any time conferred upon the stockholders of the Corporation by
these Articles of Incorporation are granted subject fo the provisions of this Articie X.

IN WITNESS WHEREOF, the undersigned incorporafor has executed these Articles of
day of May, 2005.

incorporation this_{I

STATE OF FLORIDA )
. )ss:
COUNTY OF MIAM-DADE )

BEFORE ME, a Notary Public authorized 1o take acknowledgments in the State and
County set forth above, personally appeéred Sergip C. Vidal, who is known by me to be the
person who executed the foregoing Arficles of Incorporation, and he ackrowledged befare me
that he exec;tned these Articles of Incarporation.

(N WITNESS WHEREOQF, | have hereunto set ray han:d and affixed my official sezl, in
the State and Gaunty aforesaid, this // _ day of May, 2005.

Notary Pﬁﬁic}fata of Florida
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR NOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING i$
SUBMITTED: - |
VIDAL INVESTMENTS, INC.
DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WiTH
ITS PRINCIPAL PLAGE OF BUSINESS AT MIAMI-DADE COUNTY, FLORIDA HAS NAMED
MANUEL A. GARCIA-LINARES, ESQUIRE, 201 S. BISCAYNE BOULEVARD, 10TH FLOOR,
MIAMI, FLORIDA, 33134, STATE OF FLORIDA, A ITS AGENT TO ACCEPFT SERVICE OF

PROCESS WITHIN FLORIDA.

DATE Mdy {1, 2005

TITLE Subgetiber to Articles of -
Incorporation g
3

BV-: —

o

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABO

0:0HY 21 AvHso

NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1, MANUEL
A. GARCIA-LINARES, ESQUIRE, HEREBY AGREE TO ACT IN THAT CAPAGITY AND |
FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO

THE PROPER AND COMPLETE PERFOR OF TIES.
/

MANUEL A. ¢ cla-pmﬂhss
DATE May _YY, 2005

Hesooo 22009
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