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We, the underslgned, do hereby assoclata oursei&ﬁa
under tho followlng Articles, for the purpose of forming'a
corporation under the laws of the State of Florida. *
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The name of the corpeoration shall be: PALMA
INTERNATIONAL, INC.

ARTICLE IT
ENERAL NAT F NE

The general nature of the business to be transacted by
this corporation lLs:

(1) To provide general services, Importing, and
exporting goods and engage 1in any activity or business
permitted under the laws of the United States and the State

of Florida.

ARTICLE II1
CORPORATE POWERS

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 teo, power

to:

(1) Elect or appoint such officers and agents as its
affairs shall require, and allow them suitable compensatjion.

{2) Adopt, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorporation,
for the exercise of its corporate powers, the management,
reqgulation and government of its stocks or other evidence of
interest, and the calling and holding of meetings of Iits
Stockholders.




(3} Incroase or diminlsh, by voto of its stockholders
or sharcholdors, chango as the By-Laws may dlroct, tho
numbor of diroctors.

{4) Make and oenter Into all contracts nocesasary and
propor f{or the conduct of its buslnoss,

(5) Conduct buslinecss, have one or more offlcers, and
buy, hold, mortgage, sell, convoy, loase or otherwiso
dispose of real and personal (tangible and 1intanglblae)
property or any interest thereln of any nature whatsoover,
in thls state and in any of the several states, terrltorles,
possesslons and dependoncies of the United States, the
District of Columbia, and forelgn countries.

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

(7} Acquire, take, hold, sell and dispose of patents,
copyrights, trade marks and any licenses or other
interests thereunder or therein.

(8) Acqulre, take, hold, sell and convey such property
as may be necessary ln order to obtain or secure payment of
any indebtedness or liability to lt.

(9) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of, or any bonds,
securities or other evidences of indebtedness created by any
other corporation, assoclation, partnership, syndicate,
entity, person or governmental, municipal or public
authority In this state or any other state or government
and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

{10) Purchase hold, sell and transfer shares of 1ts
own capital stock, provided that it shall not purchase any
of its own capital stock except from the surplus of its
assets over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstunding for
the purpose of any stockholders’ gquorum or vote.

(11) Contract debts and borrow money at such rates of
interest not to exceed the lawful interest rate and upon
such terms as 1t or its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and cother
evidences of indebtedness, whether secured or unsecured,
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Including obllgationy which aro convortible inLo tho capltal
dtock of the corporation, and exocute sBuch mortgagus and
othor lpptrumonts upon or oncumbering lus property or crodit
Lo secure the poyment of monoy borrowod or owlng by Lt, as
occaslon may require and tho Board of Diroctor may doem

axpedient; and

(a) Provide In such Instruments for transfurring
Corporate property of avery kind and naturo
then belonging Lo or therecafter acqulrod by 1%,
ags security for any bonds, notes, debonture or
other evidence of indebtedness issued or debts
or sums of money owlng by it; and

Provide in case of the sale of any property

by virtue of any such Llnstrument of or any
foreclosure, the party acquiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumurated or conveyod, as belonged
to and wore enjoyed by lt.

(12) Lend and advance money, extend credit, take notes
and any kind or nature of evidence of indebtedness therefor.

(13) Make gifts for educational, sclentific or
charltable 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 ilts 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, employee, or

agent of the corporation, or of any other corporation,
partnership, joint venture, trust, or other enterprise
which he served as such at the request of the
corporatlon, against judgments, fines, amounts paid in
settlement and reasonable expenses, including
attorneys’ fees, actually and necessarily

incurred as a result of such action, sult, proceeding,
or any appeal therein, if such person acted 1ln good
faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
criminal actions or proceedings, without

reasonable 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 contendere or its equivalent shall
not jn itself create a presumption that any
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such divecLor or officer did not act 1In qood falth in
the roanonnblo bollaf that such actlon wan In the bost
intoront of Ltho corporation or that he had roasonable
grounds f[or bullef that such actlon was unlawful)

(b) By or in the right of the corporation to procuro
a judgment in ilts favor by reason of his belng

or having been a dlrector, offlcoer, omployoo or

agent of tho corporatlion, or of any othor corpora-
tion, partneorship, joint ventura, trust, or other
enterprise which he served as such at the requost

of the corporation, against the roasonablo expenses,
including attornoy’s fees, actually and nocossarlly
incurred by him Iin connectlon with the defense or
settlement of such actlon, or In connactlon an appeal
theraein, If such person acted in good faith and

in the reasonable belief that such action was in

the best interest of the corporation. Such person
shall not be entitled to indemniflicatlon in relaticn
to matters as to 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 ls held shall determine
upon appllication that, despite the adjudlcation of
liablility but in vliew of all clrcumstances of the
casa, such perscn ls falrly and reasonably entitled
to indemnification 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 successful on the
merits or otherwise in defense of any action, sult,

or proceeding referred to in Paragraph (a) or (b), or
in any defense of any clalm, issue, or matter therein,
he shall be indemnifled agalinst the reasonable
expenses, including attorneys’ fees, actually and
necessarily incurred by him in connecticon therewith.

(d) If a determination s made that indemnification
of the director, 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 indemnificatiocn is
ordered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of directors who were

not parties to such actior, sult, or proceeding, or

by the shareholders who were not parties to such
action, suit or proceeding.

(15) Pay expenses incurred in defending any action,
sult or proceeding in advance of the final disposition of
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such actlon, sult, or proceeding as authorizod In the mannor
provided {n Paragraph {(d) of Subsoctlon {14) upon rocolpt of
an undertaking by or on behalf of tho diroector, offlcor,
omployco, or agont to ropay such amount unlesa [t shall
ultimatoly be dotormined that he 1Is entltled to beo
indemnified by the corporation as authorlized by Lhls

soctlon.

(16) Indomnify any porson, If tha roqulrements of
Subsections (14) and (15) are mot, without affecting any
othor rights to which thoso indemnifled may bo ontitled
under any DBy-Law, agreomont, vote of sharcholders or
disinterasted directors, or otherwise, both as to action in
another capacity while holding such office and ghall contin-
ue as to a poerson who has ceased to be a director, offlcar,
employee, or agent of the corporatlon and shall inure to the
banefit of the helrs, cexecutors and adminlstrators of such a

person.

(17) Purchase and maintain insurance on behalf of any
person who ls or was a director, offlcer, employce, or agent
of another corporation, partnership, joint venture, trust or
other enterprise against liability asserted agalnst him and
incurred by him in any such capacity or arising out of his
status as such, whether or not thc corporation would have
the power to indemnify him against such liabllity under the

provisions of Subsectlion (12).

{18) Enter into general partnerships, limlted
partnerships (whether the corporation be a limited or
general partner), joint ventures, syndicates, pools,
agsocliations, and other arrangements for carrying on one or
more of the purposes set forth 1in 1its Articles of
incorporation, jointly or in common with others, so long as
the particlipating corporation, person, or assoclation would
have power to do so alocne,

ARTICLE IV

CAPITAL STOCK

(1) The initial capital of the corporation shall be
$500.00.

{2) This corpeoration shall be authorized to have
outstanding at any time a maximum of 6,000 shares of stock

of no par value.

{3) Shares of stock may be issued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in
services. Shares issued in consideration of the payment of
only part of the purchase price:
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{a} wuhall be subjuct te calls thercon, in amounts
and abt such Limes as tho Board of Diruvclors may
dotermine untll tho whole tLhoreof shall have boon
paid; and

(b} shall participato 1n dividends upon tho basis of
the amount actually pald on the rospoctlve shares; and

(c) Certificatos issucd therofor shall bear condorso-
ment as to the actual amount paid thereon.

{4) No stock In this corperation shall be sold or
transferred other than by operation of law, unlesas and until
the record owner therceof shall have given writtaen notlce, by
cart{flod mail, to the corporation at {ts principal office,
setting forth a desire to soll such stock, together with tho
prico, terms and conditions upon which sald stock shall be
offored for sale. The corpeoration, if It elects, or 1its
stockholders, L{f it shall not aelect, shall have an exclusive
right to purchase sald stock at the price and upon the terms
and condltlons set forth in sald notlce at any time within
thirty (30} days of the corporation’s recelpt thereof. Upon
failure of the corporation or its stockholders to exerclse
such rights within such thirty (30) day period, sald stock
may be offered for sale to others, but only at the price and
upon the terms and conditions stated in said notice.

{S) Anything to the contrary notwlthstanding, the
original subscribers hereto shall, prior to 1ssue of
certiflcates therefor, have the right to assign thelr stock
subscriptions without regard to the limitations on stock
transfers contained in Section (3) above.

ARTICLE V
TERM OF EXISTENCE
This corporatien shall exist perpetually.
ARTICLE VI

DIRECTORS

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

Directors.

{2) Members of the Board of Directors or an Executive
Ccommittee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment 1f used so that all persons participating in the
meeting can hear each other.




{(}) The names and dtroot addrossos of tho mombers of
tho [lrst Board of Directors of thlas corporatlion, who shall
hold offico for tho first year of lts oxlstonco or until
tholr succossors are olocteod and gualifled are as follows:

NAME ADDRESS

VICENTE SANCHEY AZNAV 12000 Blscayne Blvd,
S5to. 104
Miaml, Florida 33101

CLARMN ROMERO RODRIGUEZ 12000 Biscayno Blvd.
Ste. 104
Miaml, Florida 33181

FRANCISCO ROMERO RODRIGUEZ 12000 Biscayne Blvd.
Ste. 104
Miami, Fleorida 33161

ARTICLE VII

QFFICERS
The name and address of the 1initlial officers of this

corporation is as follows:

Preslident Vicente Sanchez Aznav
12000 Blscayne Blvd.
ste. 104
Miami, Florida 33181

Vice-President/
Secretary Clara Romero Rodriguez

12000 Biscayne Blvd.
Ste. 104
Miami, Florida 33181

Vice-President Francisco Romerc Rodriguez
12000 Biscayne Blvd.
Ste. 104
Miami, Florida 33181
ARTICLE VIII

STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

PALMA INTERNATIONAL, INC., desiring to organize under
the laws of the State of Florida, has designated Iits

principal office at 12000 Biscayne Blvd., Ste. 104, Miami,
Florida 33181, and has named as its initial Registered

Agent, CARLOS ALBERTO CASTRO, ESQ., c/o CASTRO & RAMIREZ,
7




1001 5. Dayshoroe Drive, Sto. 2410, Miaml, Florida 33131.
MRIICLE 1X
SUDSCRIBERS:

The name and oaddress of the Subsacriber to thoeso
Articlon of Incorporation lp as follows:

NAME OQDDRESS

Carlos Alberto Castro, Esq. c/o CASTRO & RAMIREZ
1001 §. Bayshore Drive

Sta. 2410
Miami, Florida 33131

TICLE

COMMENCEMENT OF CORPORATE EXTISTENCE

In accordance with the provisions of Section 607.167,
the effective date of Iincorporation is specified to be the
23rd day of August, 1996, which ls the date on which these
Articles have been subscribed and acknowledged.

WITNESS my hand and officlal seal this 23rd day of
August, 1996. e

CA
Subscriber
STATE OF FLORIDA )
} 85.:
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this day
personally appeared, CARLOS ALBERTO CASTRO, to me well known
to be the person who executed the above and foregoing
Articles of Incorporation of PALMA INTERNATIONAL, INC., and
being by me first duly sworn, deposes and states that he
executed the same for the purposes thereln expressed. 7

!

SWORN TO AND SUBSCRIBED bafore me thiﬁ 2€Td day of

August, 1996, o
AN

Notary PubLic piuh Uint o
BROTARY LT VIR OF FLORIDA

Ce S0 TN
' By CONANHSDIO BXP APHL 15,1897




Pursuant to tho provislons of soctlon 607.0501, Florida
Statutes, tho undorsignod corporation, organized under tha
laws of the State of Florida, submits tho [following
statemont In designating the rogistered office/registored
agent In the state of Florida.

1. The name of the corporatlion ls PALMA INTERNATIONAL,
INC.

2, Tho name and address of the registored agontiand 7
office Is: CARLOS ALBERTO CASTRO, ESQ., c/o CASTRO. & i
RAMIREZ, 1001 S. Bayshore Drive, Ste., 2410, Miami, Florida %)

33131. “

i,
el
e

- - -

CARLOS ALBERTO CAS'TRO

§/2 a,/a ¢

Date:




1, CARLOS ALDBERTO CASTRO, having been named to accapt
Servico of Procoss for PALMA INTERNATIONAL, INC., a Florlda
corporatlon, at the placo designated In Article VII of the
attached Articles of Incorporation, I hereby accept to act,
in thls capacity, and agree to comply with the proviaiéﬁﬂ OE% o

G

said act relative to keeping open sald offlice, PO =

DATED this _ A39 e/ day of August, 1996, oo o

CARLOS ALBERTO CASTRO
Reglstared Agent
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