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FLORIDA DEPARTMENT OF STATE

Sagdrahl?. B%osrtt;l;am
Dacomber 11, 1996 sereiany o

EMPIRE

r

SUBJRCT: AVON AT GRAND, INC.
REF: Wo6000026036 :

Wo received your alectronically tranemitted document. However, the
docunant has not been filed and nceds the following corrections:

COVERSHEET FAX AUDIT NUMBER DIFFER FAX AUDIT ON ARTICLES.

Plezse raturn ¥ou: documant, along with a copy of thig letter, within 60
days or your filing will be considered abandcned.

!ou have any questions concerning the filing of your documant, plaase
oal {804) 457-6933

Dana Calloway FAX Aud. #: H96000017348
Document Specimlist Letter Number: 796A00055407

Divigion of Corporations - P.0, BOX 6327 - Tallshassee, Florida 32314
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ARTICLES OF INCORPORATION
oF

RAND NC. CE)

PREAMBLE

We, the undersigned, do hereby acpociate ouxselves
under the following Articles, for the purpose of forming a
corporation undexr the laws of the State of Florida.

RTICLE Zh
a7
S

The name of the corporatlon shall be: AVON AT.-THE -
GRAND, INC. R
[N

“

e

NESS

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

{1) To engage in any activity or bisiness permitted
under the Jlaws of tho United States and the State of
Florida.

A CLE 111

CORPORATE POWERS

This Corporation shall have all powers now and
hereaftter granted corporations for profit under the lawa of
the State of Florida, Including, but not limited to, power
to:

(1) Elect or appoint such officers and agents as its
affairy shall reqguire, and allow themn suitabla compensation.

{2) Adopt, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorporation,
fox the exarcise of its corporate powers, the managemant,
regulation and government of its stocks or other evidence of
interest, and the calling and holding of meetings of ita
Stockholderxg.

(3) Incrgasae orx diminish, by vote of its stockholders
or shareholdors, change as the By-Laws may direct, the
numbar of dirsstors.

{4) Make and enter into all contracts necessary and
proper for tho conduct of itg pbusinessg. '

Frapered By: Manue) A. Ramirez, Esqg.
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{5) Conduct businoss, have one or more officers, and
buy, hold, mortgage, sell, convey, lease or otherwise
dispose of real and porconal (tangible and intangible)
property or any interest therein of any nature whatsoever,
in thie state and in any of the several status, territories,
poesasnions and dependencios of the United States, the
District of Columbia, and foreign countriea.

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

(7) Acquire, take, hold, sall and dispose of patents,
copyrights, trade marks and any liconses or other
interests thereunder or therein,

(8} Acquire, take, hold, sell : :d convey such property
ag may be necessary in order to . win or secure payment of
any indobtednesg or liability to ...

{9) Guarantee, endorse, puv au?, (wvw) In, hold, sell,
transfer, mortgage, exchange, vivige or c.iwaiea dispose
of, alone, in syndicate, or oy .. -ta3 14 =7 riction with
others, the shares of the capiz.: stoc. . ¢y ay bonds,
securities or other evidences of indebted v.s =7evied by any
other corporation, assoclation, parteaUvshli:, syndicate,
entity, person or governmental, pualoipsr or  publie
anthority in this state or any other ftust: or government
and, whila owner thereof, w.cxcisvy :"1 rss rights, powers
and privileges of ownership, .ncludin, 'viing rights.

{10) Purchase hold, sell and ctransfer shares of its
own capital stock, provided that »t shall not purchase any
of its own capital stock excepL from the gurplus of its
assets over lts liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indiroctly 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 ratc and upon
such terms as it ox 4its Board of Directors may deem
necassary or expedient and shall authorize and agree upen,
issue and sell or pledge bonds, debentures, notes and other
ovidancas of indebtednesa, whether secured or unsecured,
including obligations which are convertible into the capital
stock of the corporation, and execute such mortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borrowed or owing by it, am
occasion may require and tha Board of Director may deem
expedient; and

H9600001734%
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(a) Provide in such instruments for transferring
Corporate proparty of every kind and nature
then belonging to ox thereafter acquired by it,
as securlty for any bonds, notes, debenture or
other cevidence of indebtedness issuod or debts
or sums of money owing by it; and

Provide in case of the pale of any propexty

by virtue of any such instrument 0f or any
foreclosure, the party acquiring title shal) have
the same rights, privileges, grants, franchiscs,
{immunities and advantages, in and by such
instruments enumcrated or conveyed, as belonged
to and were oenjoyed by it,

(12) Lend and advance money, oxtond c¢redit, take notes
and any xind or nature of evidence of indebtedness thereforx.

(13) Make glfte for educational, scientific or
charitable purposes.

(14) Indemnify 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 or in he right of the
corporation to procure a judgment in its favor, brought
to impose a liability or penalty on such person for an
act alleged to have been committed by such person in
his capacity of director, officer, employca, or

agent of the corporation, or ¢f any other ¢orporation,
partnership, jolnt venture, trust, or other enterprise
which he served as such at the request of the
corporation, against judgments, fines, amounts paid in
gettlement and reasonable expenses, ilncluding
attorneys’ fees, actually and neceasarily

incurred as a result of such action, sult, proceeding,
or any appeal therein, if such person acted in goed
falth and in the reasonable belief that such action was
in the best interest of the corporation, and in
c¢riminal actions orx proceedings, without

reascnable ground for belicf that such action was
unlawful. The termination of any such action, suit, or
procaeding by judgment, order, settlement, conviction,
or upon plea of nolo contendere ox its eguivalent shall
not in itself create a presumption that any

such director or officer did not act in good faith in
the reasonable belief that such action wag in the best
interest of the corporation ox that he had reascnable
grounds for belief that such action was unlawful;

H9600001734%
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(b) By or in the right of the corporatiocn to procurell 7 34%
a judgment in its favor by roason of hip being

or having bocn a direclor, officer, employee or

agent of the corporation, or of any other corpora-
tion, partnership, joint ventugre, truat, or other
anterpripe which he sorved ac such at the requost

of the corporation, agqainst the reasonable expenses,
including attorney’s fces, actually and nacessarily
dngurred by him in connaction with the defensa or
settlement of such action, or in connection an appeal
therein, 1f such person acted in good faith and

in the reasonable belicf that such action was in

the best intexest of the corporation. Such person
ghall not be entitled to indemnification in relation
to matters as to negligence or misconduct in tho
performance of his duty to the corperation unless, and
only to the extent that, the court, administrative
agoncy, or investigative body before which such
action, suit, or proceeding is held shall determine
upon application that, despite the adjudication of
liabillty but in view of all circumstances of the
case,; cuch person is fairly and reasonably entitled
to indemnification for such expenses which such
tribunal shall deem proper.

{c) To the extent that a director, officer, emplovee
or agent of a corpoxation has been successful on the
merits or otherwiso In dofense of any action, sult,

or proceeding referred to 1n Paragraph (a) or (b), oxr
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reasonable
oxpenses, including attorneys’ fees, actually and
necessarlly incurred by him in conneotion therswith.

(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 appljicable standard of conduct gset forth

in Paragraph (a) or (b}, unless indemnification is
ordered by the tribunal bafore which such action,
sult, or proceeding i1s held. Such determination shall
be made elther by the Board of Directors by a majority
vote of a quorum consisting of directors who were

not parties to guch action, sult, or proceeding, or
by the shareholders who were not parties to such
action, sult or prxoceeding.

(15) Pay expenses lIncurred in defending any action,
suit or proceading in advance of the final disposition of
such action, sult, or proceeding as authorized in the manner
provided in Paragraph (d) of Subzection (14} upon receipt of
an undertaking by or on bchalf of the director, officer,
employee, or agent to repay such amount unless it ghall
ultimataly be determined that he 4is entitled to be

4 H9600001734%
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indemnified by the corporation os authorized by this
asction. .

{16) Indemnify any person, if the requirements oI
Subsactions (14) and (15) arc met, without affecting any
other rights to which those indemnificd may be entitled
under any By-law, agreement, votc of shareholderxs or
digintorested directors, or otherwise, both as to action in
anothar capacity while holding such office and shall contin-
ue as to & person who has ceasod te be a director, officer,
employee, or agent of the corporation and shall inure to the
benefit of tho heirs, executors and administrators of such a
parson.

(17) Purchase and maintain insurance on behalf of any
person who is or was a director, offlicer, employce, or agent
of another corporation, partnership, joint venture, trust or
other enterprise against liobility asserted against him and
incurred by him in any such capacity or arieing out of his
gtatus as such, whether or not the corporation would have
tha power to indemnify him against such liabllity under the
provisions of Subscction (12).

{18) Enter Iinto general partnerghips, limited
partnerships (whether the corporation be a limited or
general partner), Jjoint ventures, syndicates, pools,
associations, and other arrangements foxr carrying on one or
moxe of the purposes eet forth in its Articles of
Incorporation, jointly or in common with others, so long as
the participating corporation, person, Or apsoclation would
have powar to do sc alone.

ARTICLE IV

CARLITAL STQCK

(1) This corporation shall be authorized to have
outstanding at any time a maximum of 6,000 shores of stock
of the par value of $1.00.

(2) Shares of stock may be issued in conslideration of
the payment of the entire purchase price or only part of the
purchace price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in
services. Shares lssued {n consideration of the payment of
only part of the purchase price:

(a) shall be subject to calls thereon, in amounts
and ot such times as the Board of Directors may
determine until the whole therecf shall have been
paid; and

(b} shall partlclpate in dividends upon the basis of
the amount actnally paid on the respective shares; and

5
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{c) Certificates issved therefor shall bear endoraae-
ment am to thoe actual amount paid thercon.

{(3) No stock in this corporation shall be sold or
transferred other than by operation of law, unless and until
the record owner thercof shall hove gilven written notice, by
certified mall, to the corporation at its principal office,
setting forth a desirc to sell such stock, together with the
price, terms and conditions upon which said stock shall be
offered for =sale. The corporation, L1f it elects, or 1its
stockholders, i1f it shall not elect, shall have an exclusive
right to purchase paid stock at the price and upon the rerms
and conditions seot forth in sald notice at any time within
thixty (30) days of the corporation’s receipr thereof. Upon
fallurae of the corporation or its stockheolders to exercise
cuch rights within such thirty (30) day period, said stock
mar be offered for sale to others, but only at the price and
upot. the terms and conditions stated in sald notlce.

(4 Anything to the contrary notwithstanding, the
original subscribers hereto shall, prior to issuve of
cortificates therefor, have tho right to assign thelr stock
subscriptions without regard to the limitations on stock
transfers contalned in Section (3} ahbove.

ARTICLE V

TERM OF EXISTENCE
This corporation shall exist perpetually.

ARTICLE VT

DIRECTORS

(1) The business of Lhis corporation shall be
conducted by a Board of Directors consisting of one or more
Directers.

{(2) Members of the Beoard of Directors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a confereonce telephone or similar communication
equipment if used so that all porsons participating in the
meeting can hear each other.

(3) The namos and street addresses of the members of
the firast Board of Directors of this corporation, who shall

H3600001734p
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hold office for the first year of its existence or untll
their successors are clectod and qualificd are as follows:

NAME ADDRESS

Ricardo Olivierd 1717 N. Haychora Dxrive
Sujite 301
Miami, Florida 33132

RTICLE VII

ND_DES ATION OF REGI R E

AVON AT THE GRAND, INC., desiring to organize under the
laws of the State of Florida, has designated its principal
office at 1717 NORTH BAYSHORE DRIVE, SUITE 301, MIANI,
FLORIDA 33132 and has named as 1ts initial Registered Agent,
Manuel A. Ramirez, 1001 South Bayshore Drive, Suite 2410,

Miami, Florida 33131.

ARTICLE VIII

SUBSCRIBERS

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

HAME ADDRESS

Manuel A. Ramirez 1717 NORTH BAYSHORE DRIVE
SUITE 301
MIAMI, FLORIDA 33132

H96000n1 7345
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ARTICLE IX
NCw OF CORPORATE E E

In accordance with the provisions of Section 607.187,
the ﬁSrctiv. date of incorporation is spscified to be the
the S day of December, 1996, which {s the date on which
thepe Artisles hava been subacribod and ackneowledged.

WITNESS my hand and cfficlal seal this EEI day ot‘/
Decexber, 1996.

Manu€el A,
Subscriber

STATE OF FLORIDA )
) S8B.:
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this day
personally appear~y, Manuel A. Ramirez, to me well Xnown to
be the parson who exccuted the above and foregoing Articles
of Incorporation of AVON AT THE GRAND, INC., and who states
that he exacuted the same for the purposes tharedn
exprassed.

BWO, TO ARD SUBSCRIBED me this SD day of
s 1996,

My Commission Exp1res="~“TTfTEHQWWﬂw¥K |
LA, gy
K] 1] ALY [ PR )
VEREM LTI 0 by e
" B0 g r‘ef-!W"?JDA
IR N i 4 4009
--"""—'*-:_—_ !
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Pursuant to the provisions of section 607.0501, Florida
Statutes, the undersigned corporatlon, organized under the
laws of the State of Florida, submits the following
statement in designating the registered offici/registered
agent in the state of Florida.

1. The name of the corporation 13 AVON AT THE GRAND,
INC.

2. The name and addrecs of the registered aQOnu
office is: Manuel A, Ramirez, 1001 South Ppayshore Dr vo.

Suite 2410, Miami, Floridsa 331?3?
W B

HManudl A. Ramirez, Subscriber

Wy

Date
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ACKNOWLEDGMENT OF REGISTERED AGENT

I, NManuel A. Romirez, having becn hamed to accept
Service of Process for AVON AT THE GRAND, INC., & Florids
corporation, at the place designated in Article VII of the
attached Articles of Incorporation, I hereby accspt to act
in thig capacity, and agree to comply with the provisions of
sald act relative to keeping open sald office.

DATED this sﬁﬂ__ day of December, 1996.

/
Dervadd f-fran<

Manudl A. Ramirez
Registexed Agent

H96000n1?343:
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