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EREANBLR

Wa, the undozuigned, do hoxuby amvoclate ourselves).
under the following Articlus, for the purpose of forming !al¢>
corporation under the laws of the Stato of Plorida. ,‘I_',}:

ARTICLE.X ED

D
e

B i k¥ SZ807 95

MAME
The namo of the corporation shall bu: NOCHE REDONDA,
INGC.,
ABTICLE XX
GENERAL NATURE OF BUSINEGE

The ganeral nature of the busineas to be transacted by
this corporation Lmi

(1) To engage in any activity or businens paxpitted
undoi:d the lawsa of the United Statos and the 8State of
Florida.

ARTICLE IIX
CORPORATE POWERG

Thias Corperation shall have all powors now and
hereatter granted coxporations for profit under the laws of
the. gtate of Florida, inoluding, but not limjited to, powar

tot

(1) Elect or appoint such officers and agents as its
affairs shall recquire, and allow thom sultable compensation.

(2) Adopt, changa, amend and respeal Dy-Laws, not
inconsistent with law or its Certificate of Incorporation,
for the oxercise of its corporate powerm, the meanagemant,
regulation and government of fts stocks or other evidenca of
interest, and the calling and holding of maetings Of 1its
Stockholders.

{3) Increase or diminish, by vote of ite stockholders
or ahazeholderxs, changs us the By-Laws may direct, the
, nunhax of directors.

! {(4) Make and ontar into all contracts necessary and
proper for the conduct of ita business,
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{3} Conduct buwinosw, havu one or mure officurms, nnd
buy, hold, mertgage, ooll, canvey, leaws or otuhoxwise
dispoan of real und porsonal (tangiblu and intangihle)
propurty or any interest therein of any nature whatmosver,
in this atato and in any of the soveral ptates, territorios,
pomsasuions And dependenclos of the Unitud SHtates, the
Diytriet of Columbia, and foreign countylou,

(6) Purchuue thu oorporateé asuets of any other
corporation and engage in the sameo character of businose.

(7) Acquire, take, hold, sell and dispone of patentu,
copyrights, trade marks and any llcensos or othex
interosts thecounder or therein,

(8) Acquire, take, hold, aswll and convey such property
an may naceasary in order to obtain or pecuro paymunt of

any indebtedness or liabllity to it.

(9) Guarantee, endorse, purchasme, deal in, hold, smell,
tranufer, mortgage, oxchanga,  pledge or otherwise dinpose
of, alone, in myndicate, or otherwise in conjunction with
othears, the shares of the capital stook of, ox any bonds,
sacurities or other evidences of indebtedneca oreated by any
othor corperation, asscolation, partnezship, syndicate,
entity, person or goveramontal, nunicipal or public
authority in this state or any othor state or govornment
and, while owner thsreof, exercise all the rights, powern
and privileges of ownership, including voting rights.

(10) Purchame hold, -Bell and transfer shares of lto
own capital stock, provided that it shall not purchase any
of its own capital stock except Irom the gurplus of lits
assets over its liabilities including capital. Shares of
its.own capital stock owned by ths Corporation shall not bes
voted directly or indirectly or counted as outsetanding for
the purpose of any stockholders’ quorur Or vote,

(11) Contract debts and borrow manay at such rates of
intereat not to axcesd the lawful interest rate and upon
much terms as it or its Board of Directors may deem
nocassary cr axpsdient end shall authorize and agrae upon,
iggus and sell or pledgea bonds, debenturas, notes and othar
evidences of indebtedress, whether securcd or unsocuxoed,
ineluding obligations which are convortible into the capital
stock of the corporation, and executs such mortgages and
other instruments upon or sncumbezing its property or cradit
to secure the payment of money borrowed or owing by 1it, as
occasion may require and the Board of Dirsctor may deem
oxpadient; and
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(a) Provide in wuch lnstruments for transfexcing
Oorporatu property of uvery kind and nature
then bulonging to or thereattsr acquired by 1it,
as moourity for any bonda, noton, debanture or
othor evidonce of f{ndebtednoss lepuad or dobto
or vume of money owing by it; and

—_
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Provide in cuse of the pale of any property

by virtue of any such instrumont of or any
forocloyure, the party acquixing title shall hava
the same rights, privileges, grante, franchivow,
immunitien and advantages, in and by such
instrumanty enumerated or conveyad, as bslonged
to and were enjoyad by it.

(12) Lend and advance money, oxtend credit, take noton
und any kind or naturo of evidence of indeabtodneus therefor.

(13 Makoe gifts for ecducational, sclentific or
charitables purpcues,

(14) 2Indamnlfy any person made a party, or threatcnad
to bo made a party, to any threatened, ponding or compluted
action, mult or prococding)

(a} Whethar civil oriminal, adminiptrative, or
investigative, other than cne by or in he right of tho
corporation to proouce a judgment in its favar, brought
to impoke a lia Llitg or penalty on such parson for an
act alleged to hava been committed by such person in
his capacity ot director, officer, employcae, OX
agent of the corporation, or of any other corporatlon,
partnerohip, joint venture, trust, or othor eantorprise
which he served as such at tho resquest of the

. ¢orporaticn, against judgzents, fines, amounts paid in
sattlement and reasonable expesnses, inaluding
attorneys’ fees, sctunlly and necssaarily
incurred as a regult of such action, sult, proceeding,
or any appeal therein, if such person actsd in goed
falth and in the reasonable belief that such action wan
in the bast intersst of the curporation, and in
criminal actione or procesdings, without
reaponable ground for belief that puch actlon was
unlawful, The termination of any such acticn, sult, or
proceoding by judgment, order, settlement, convictlon,
or upon plea of nolo contendece or its equivalent shall
not in itsaelf create a prasumption that any
euch director or officer did not act in good faith in
the reasonable belief that such actlon was Ln the bact
interest of the corperation or that he had rsascnable
grounds for belief that such actlen was unlawful)

H96000011853
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{b) Dy or in tho right of the corporation to proguro
a judgmont ln itn favor by roavon of hias heing

or having boun a directox, officer, smployme ox

agont of Lhe oorporation, or of any other corpora~
tion, paztnoxship, jolnt ventursc, trumt, or other
onterprime whiuh he segvad am such at the roquent

of the corporatioen, agnlnlb the reasonable exponsos,
including attornuy’s fows, actually and necosuarily
inourrod by him 4n coennoction with the dotonse or
nattlemant of such aovtlon, or in connection an appoal
therein, 1f wuch person acted in good falth and

In tho reamonable bulinf that such action waw inb

tho bust intarecet of the corporation. 8Huch peraon
shall not be antitled to indemnification in relationh
to mattors as to negligonce or misconduct 4in the
parformance of his duty to the corporation unless, and
only to the extent that, the court, adminiustrative
agency, or lnvestigative bud{ before which such
action, suit, or proveeding is held shall determine
upon application that, dalglto the adjudication ot
liability but in view of ail olrcumitances ¢f the
caws, such person ia falrly and reasonably entitled
to indomnification for such exponses which such
tribunal phall doem propser,

{c) 'To the extent that a diractor, officer, employee
or Agont of a gorporation has beon succogsful on tho
merits or othorwise in defense of any actlon, sult,

or procesding reforred to in Paxagraph (a} or (b}, or
in any defenns Of any claim, issue, or matter therein,
he shall ba indemnifled agajnet tho reasonable
expansus, includling attorneys’ fmes, actually and
necessarily incurrad by him in connection theraowith.

H95000011853

. (d)} 1f a determination is made that indemnification
of the director, offiser, smployas, or agent is
proper in the circumatances because such person has
mot tho applicable standard of conduct set forth
in Paragraph (a) or (b), unless indemnification Ls
ordered by the tribunnl before which such actiocn,
sult, or procseding is held. 8Such determination shasll
be made elther by the Board of Directers by a majority
vots of a guorum consisting of directors who were
not parties to such action, suit, or procoeding, or
by the shareholders who were not parties to such
action, suit or proceading.

{15) pay expenses incurrod in defending any acticn,
suit or proceeding in advance of the final dispooition of
such action, sult, ¢r proceeding as authorized in the mannor
praovided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the directar, officer,
employee, or agent te repay such amount unless it shall
ultimately be detormined that he s entitled ¢to be

4
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lndumnifiod by the corporation as osuthorized by this
veotion,

{16} Indemnify any paraon, 1f the roquirements of
Subswctiony (14) and (13) aru met, wlithout affwoting any
othar gights to which thosu indonnified wny be ontitled
undor any By-Law, agroeumunt, vote of shareholdars or
disintorusted directors, or otherwisoe, both as to action in
anothor capacity while holding ouch office and shall contin-
us as to n person who has ceased to ba a director, oufficor,
employous, or agent of the corporation and shall inurn to the
benefi{t of the hoirs, oxecutors and adminigtzators of such a
person,

H95000011853

(17) Pugghnvo and maintaln insurance on bahalf of any
puzson who i3 or wns a director, officor, omployes, OX agont
of anvther corporation, partnarship, joint venture, trust o
othor entorprise againat liability asserted against him and
incurrod by him in any such capacity or arising out of him
otatus am much, whuther or not the corporation would have
the power to indemnify him against such liabiliry under the
provisions of Bubssction (12).

{(18) Bnter into general partnerships, limited
partnerships (whother the ecorporation be a limited or
general pactner), joint vontures, syndicates, pools,
anmociatlons, and othor arrangexonts £or carcying on ona or

mora of the puzposes #set forth in its Articles of
Incorporation, jointly or in common with othors, o long &af
the participating cocrporation, person, or association would
have powar to do so alone. .

ABRTICLE IV

CARITAL_STQCK

(1) This corporation shall bs Authorized to have
outstanding at any time a maximum of §,000 shares of stock
of the par value of 3$1.00.

(2) Bhares of stock may be issued in consideration of
tha anment of tha antirs purchase price or only part ¢of the
purchase prlce, as mnay be determined by thms Board of
Diresctors which payment may bo made in cash, proparty, or in
cexvices. Ghares lesusd in consideration of the payment of
only part of the purchase prica:

(a) sahall be subject to calla theoreon, in amounts
and at such times as the Board of Directors may
de:;:ﬂln: until the whole thereof shall have haen
paid; an .

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

5
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(c) Certificates lubued therefor shall bear ondorso-
mant ss to Lho actual amount paid thouraeon.

.
=
<t

(3) No stuck in this vorporatlion shall be pold or
transterred othor than by oporation of law, unless and until
tho rooord owne¥ thermnf mhall have glvon written notlco, by
curtified mail, Lo the corporation at {ts principal offluve,
astting furth a desire to sell such utock, togother with tha
price, terms and conditions upon which matid atock whall be
oftmrad foxr salo. The corporation, Lf it elects, or itm
atoockholdurs, {f Lt mhall not alect, whall huve an exclusive
right to puxchaso said mtook at the price and upon the termo
and conditions ast forth in said notlan at any time within
thirty (30) days of the corporatlon’s roueipt thareof. Upon
failure of the corporation or ite atockholdors to exexclse
wuch rightw within such thixty (30) day puriod, sald wtook
may be offorad for sale to others, but enly at the price and
upon the terms and conditions stated In sald notice,

H9600001185%

(1) Anything to the contrary notwithstanding, the
original subscribers heroto shall, prior to lssus of
certificatas thersfor, have the right to awsign their atock
subscriptions without raegard to the limitatiens on stock
tranafers contained in Section {}) abave.

ARTICLE ¥

TERM OF EXISTENCE
This corporation shall oxist parpotually.

ARTICLE VI

PBIRECTORS

‘ (1) The businoss of this coxporation shall be
conducted by a Doard cf Directors consisting of one ox more
Dirxectorms.

(2) Membars of the Doard of Directors or an Executive
Committee of such Board will he deemed premsnt and nmay
conduct buminess at any meeting of such Board or Committee
by means of a conforonce telophons or similar communication
squipment L4f used so that all pexsons participating in the
meoting can hear each othar.

(33 The names and street addremsses of the mombera of
the first Board of Directoxs of this corporation, who shall
hold office for the first year of ite existence or until
their successors are elected and qualified aro as follows:

H96000011853
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HAME
CONCHITA EN¥YISNOA

QRDRKHA

31 Ba.M. 19 Road
Miami, Florida
HANUXL A. RANIKEZ

1001 B. Bayshors Drive
Buite 2410

Miami, rilarids

ARTICLE VIX
QEFICERI

H96000011853

The namos and addresses of 'ths initial ofticers of thin
corporation ie as follows:

rrenidents CONGIHITA ESPINOBA
21 5.w. 19 Road
Niami, Plorida

NOCHE REDONDA, INC., desiring to oxganize under tho

laws of the State of Florida, has designated itw principal
offtice at 12

8.W. 19 Road, Niani, Florida 313129, and has
named as its ¢tnitial Registered Agent, MNANUEL A. RAMIRLE,
1001 So. Bayshore Drive, Suite 2410, Niami, Florida 3311,

ABTICLE XX
SURSCRIBERA

‘ The name and address of the Bubscriber to theso
Axticles of Incorporation is as follows:

HAME
CONCHITA ESPISNOA

2l B.W. 19 Road
Miami, Florida

ARTICLE X
COMMENCEMENT OF CORPOWATE EXISTENCE
In accordance with the provisions of Section 807.1867,

the gffective date of incorporation is spacified toc be the
the s sh day of August, 1996, which iy the date on which

H96000011853
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thesa Articlue have beon subacribed and acknowledged,
WIUNESS my hand and offlcial weal thim J]%tn day of

Augumt, 1996,
CONCHITA ;Z;;'%EA,

Bubacriber

H96000011853

STATE OF FLORKDA
COUNTY OF DADE )

DEFORE NE, thue undersigned authority, this day
go:lonally appearod, CONCHITA RSPINOEA, to Ro well known to
o the peruon who sxsouted the above and foregoing Articlos
of Incorporation of NOCME AKDONDA, INC. and who states that
he exscuted the same for the purposes thexein expresesd.

G SWORN TO AND SUDSCRIBED bafore me this 2/ _ aay of
’ .

Ny Commission Explres:

H96000011853
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CERTIXICATH OF DEGIGHATION
HEQIQTERE.

Pursuant to tho provisione of wection 607.050%, Florida
statutos, the undorsignad carporation, organlued under the
lawa of the Htate of Florida, submits Lhe following
statoment Ln daaignating the ragistorod nffice/regimtoecud
agont in the stato of Florida,

1. The name of the corpuration is NOCHE REDONDA, INC.

2. The nama and address of the rogistered agent and
offico isi MANUEL A. RANIREZ, 1001 §o. Dayshoxe Drive, Sulte

2410, Miami, Plorida 3301).
(;? 77
CONCH BDINOBR,

Subscriber

j/j/ / %
/ 7/

Date

Lo
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ACKNOWLEDGMENT OF REQXSTRRED AGENT
having besn named to acuopt

My
T4
= I, MANUEL A. HKAMIREZ,
b gervico of Procoss for HNOCHE REDONDA, INC., a Florida
o
o gorporation, at the place designated in Article VII pt the
I~
) attached Articles of Incorpuration, I hermby acoept to act
o
b in this capacity, and agrewm to comply with the provisions of
said sct relstive to keoping opon fatd office.
a st
DATED thin ! o day of Auguat, 1996,
L N REE,
Regiatored Agont
CORPS4
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