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ARTICLEG OF INGORRORATION H9600001 4635
ar
YAL LAND. QORR.,

RRENIRNLE

I, tha undersiynod, do heroby asmocinte mysell undexr the
:ollnwing Articlan, for the purpose of formlng a corporation under
tha lawe of tho State of Floxiaa.

ARTICLE I
MAMR

Tha name of the Coxporation shall bw:
-

[N
YAL LAND, CORP. =t
=

.I.I
Ca

Principal office thareof shall ba: it
2520 8.W. 22ND STREET, SUXITE 2223

MRTICLE IIX =i

G

GENERAL MATURE OF DUSTNRES

The General naturs of the businoss to be transadtad by this
Corporation im:

1. Engaging in any activity or businass permitted under the
laws of the United States and the Stata of Florida.

ARTICLY XXX

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

{1) Elect ox appoint such officers and agants as its atfairs
shall ragquire, and allow them suitable compensation

(2) Mdopt, change, amend and rapea) By-laws, not inconsistent
with the law or its Certificate of Incorporation, for the sxercise
of itg corporate powers, tha management, regulation and governpent
of its affaires and property, the transfer on its rezords of its
stocks or other evidence of interest, and the calling and holding

of meeting of its stockholders.

Prepared by: Ileana M. Garcia, Esquire (PFlorida Bax No. 208765}
9360 Sunset Dr., Sta. 252
MNiami, Florida 33173
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(3) Inoraase or diminish, by vote of its stonkholdars or
shareholders, cast as tha hyelaws may diraet, tho numbar of
directors, provided, howover, that the number shall nhavar be lesn
than one (1).

{(4) Mako and entar into all contracts negessary and proper
for tho conduot of itn busninawa,

(5) conduot businees, havae ons or more officurs and huy,
hold, mortgaga, mall, convey, leose or otherwise dls)osc of roal
und paersonnl (tangible and intangible) propoxrty or Any interest
therain of any nature whatsoaver, in this state and in any of the
gaveral states, tarritories, possessions and dependeiicius of the
Unitad Statas, tha Dimtrict of Columbia, and forelgn countriosn.

(6) purchano tha corporate ussets of any other corporation
ond engage In the same charactor of businans.

T Acquire, enjoy, utilize and dispose of patonto,
copyrights, trode marks and any licenses or other interests
thoreundoxr or therein.

(8) Acquire, take, hold, sall and convey such praperty as may
be necasaary in orxdor to obtain or gacuxa paynont of any
indebtedness or liability te it.

(9) Guarantaa, andorse, purchase, denl in, hold, see,
transfar, mortgage, exchange, pledge or otharwioa dispose of,
alono, in syndicate, or othsrwise in conjunction with othera, tha
shores of tho capital stock of, or any bonds, securitlez ox other
avidences of indebtednepp o¢roatod by any other corporation,
association, partnership, syndicate, entity, peraon or
govarnmental, municipal or public authority in this state or any
other state or govearnmant and, while owner thersof, axercise all
tim rights, powers and privileges of ownarship, including voting
rights.

(10) Purchase, hold, sell and transfer shares of its own
capital stock, provided that it shall not purchase ary of its own
capital stock except from the surplus of its assete over its
liabilities including capital. Shares of its own capital stoek
owned by tha Corporation shall not be votad directly or indirectly
or counted as outstanding for the purpose of any sitockholders'
gquorum or vote.

(11) contract debts and borrow money at such rates of
intorest not to excaed the lawful interest rate and upin such terms
as it or its Board of Diractora may deem niecesaary or uxpedient and
shall authorize and agree upon, issue and sell or rledge bonds,
debantures, notes and other evidences of indebtedn:ss, whether
secured or unsecured, including obligations which are convertible
into the capltal stock of the corporation, and nxXecuts such

2
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mortgagan and ollior instruments vpon o encumbering ite property or
oradlt to gooure the payment of monsy borrowed or owing by it, os
uugaulun may roguire and tha Board of Direstoxs may deam oxpodiant)
an

(a) Provide in such lnstruments for transferring corporatu
propaxtiian of evary kind and nature thon balonglng to ¢r thereafter
acguired by it, ne scourity for any bonds, noten, debenturos or
othaer avidonoe of indabtedness iosved or debts or mums of monuy
owlng by {t; and

(b} Provide in cane of tho salo of any property by virtue of
nn{ guch inutrunent or of any foreolopurn, the pariy acquiring
title shall have the sama rights, privileges, grants, franchises,
immunjties and advantages, in and by ench instxumaents enumorated or
convoyod, ms belongad to and waras enjoyed by it.

(12) Lend und advance monoy, extand crodit, take notos and
any kind or nature of avidence of indebtadness thurefor.

(13) Make gifto for educational, sclontific or charitable
purposss.

(14) Indemnify any person made a party, or threatenod to bo
made 0 party, to any throatsned, ponding, or complated action, suit
or proceadlng:

(a) Whathar aivil, arininal, administrative, or
investigative, other than ono by or in the right of thua corporation
to prxocure a judgmant in its favexr, brought to impooe a liability
or penalty on such person for an sct allegod to have brnan committed
by such perascn in his capacity of director, officer, employee, or
agent of the corporation, or of any other corporation, partnership,
joint ventura, trust, or other entarprise which he served as such
at the raquest of the corporation, against Jjudgmints, fines,
amounts pald in gettlsment, and reascnable expenses, including
attorneys' feos, actually and necesgarily incurred as a result of
such action, suit, or proceading, or any appeal thorain, if such
parson actad in good faith and in the reavonable bsllef that such
action was in the best interest of the corporation, &nl in criminal
actions or proceeding by judgment, order, gettlement, conviction,
or upon plaa of nolo contendere or its equivalent shall not in
itself oreate a presumption that any such director or officer did
not act in good faith in the remsonabla belief that su:h action was
in the bast interests of tha corporation or that he hid reasonable
grounds for balief that such action was unlawful; -

(b) By or in the right of the ocorporation o procures a
judgment in ita favor by reason of his being or having been a
director, officer, employee or agent of the corporatisn, or of any
other corporation, partnership, joint venture, trust, or other
anterprise which he served as such at the reqiest of the

3
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corporation, against the roasonabla oxpensas, inoludirg attornays'
faan, aotually and necossarily incurred by him in conneation with
the defunuoe or auch sattlement of ouch actlon, or 13 connootlon
wlth an appeal thurein, if such person ncted in good faith and in
the roasonabla ballef that auanh aotion wan In tha bent lptorostn of
the corporation. Such purson shall not ba eptitled to
Indemnification In relation to mattora an to which such person has
baen adjudgad to havo been guilty of negligenhce or wmigacenduct in
tho porformance of his duty to the corporation unless, and only to
the extant that, the ¢ourt, ndministrative agency, or Investigativa
body bafore which such actlion, auit, or procasding is¥ held ahall
dotermino upon application that, despito tha ndjudication of
liabilicy but in view of nll circumstoances of the cava ouch pernon
is fairly and reansonably sentitlod to indemnitication for such
exponses Which such tribunal shall deem proper.

(0) To the extent that tha diraotor, officer, employec or
agent of a corporation has been gsuccessful on the merits or
othoarwisae in defense of any scktion, suit, or procesding referrsd to
in parugraph (a) ox (b), or in any defense of any claim, lssua, or
mattar therein, he shall be indemnified ogalnet the rueasonabln
axpanpun, including attorneyus' foag, aotually and necessarily
incurred by him in connectlion thorawith.

(d) If the datermination iz mode thot indemnification of the
director, officer, or employca, or agent ls praper 1n tho
ciroumstances bocausa such perscon has mat tho applicuble standard
of conduct aset Torth n paragraph (a) ox (L), unless
indemnification 49 ordered by the tribunal beaefore which such
action, suit, or proceading is held. Such daterminatiion shall ba
made either by the Board of Directors by a majority vote of a
quorum consisting of dircctors who were not parties to such action,
suit, or procacding, or by the sharahelders who ware not parties to
nuch action suit oxr proceeding.

(15) FPay exponses incurrad in defending any aclhion, sult oxr
procoading in advance of tha final disposition of such action,
suit, or proceading ag authorized in the nanner provided in
paragraph (d) of Subhsection (14) upon raeceipt of an uideartaking by
or on behalf of the diractor, officer, employee, or ajaent to repay
such amount unlegs it shall ultimately ba daetermined that he is
anti?led to ba indemnified by the corperation as authorized by this
sectlion.

(16) Indemnify any persen, if the ragquirenents >f cubsectioen
(14) and (19) are met, without affecting any other rishts to which
those indennified may be entitled undexr any By-Law, agreemant, vote
of shareholdare or disinterested directore, or othervise, both as
an action in another capacity while holding such offica and shall
continue as to a parson who has ceased to be a director, officer,
employee, or agent of the corporation and shall inure to the
benefit of tha heirs, executors and administrators of euch a

4
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poxuon,

(17) Purchuge and malntain insurance on bahalf of uny parson
who in or was a airector, officor, employos, or agent of another
corporation, partnorvhip, joint venture, trunt or othe¢r entorprime
agalnot liakility assertod agalnul him and incurred ky him in any
guch capacity or arising out of his statuo as such, wrethyx or not
tha corporation would have the powar to indamnify him aguinnt asuch
1iability under the provisions of subzootion (13).

(10) Enter into gonaral partnershipo, limitad partnaxshipn
(whather tho corporation bu n limited ox genoral partner), Jolint
vantures, oyndicatus, pools, ssoociations, and othox axrangements
for carrying on one or more of the purposes oet jloxth in its
Articles of Incorporation, jointly or in common wita others, so
1ong ae the participating corporation, person, or assonintion would
havae power to do so alons.

ARTICLE IV

CAELTIAL RT0CK

(1) This corporation shall ba authorizad to hava outstanding
at any time a maximum of TWO HUNDRED (300) shares of stock of the
par valuo of TEN ($10.00) DOLLARS.

(2) Shaxes of stock muy ba issuud in consideration of the
paynent of tha entire purchase price or only part of the purchnse
prica, as may be determined by the Board of Directors vhich payment.
may be made in cash, property or in services. Shares issued in
concideration of the paynant of only part of the purchase price:

(a) Shall ba subject to calls thereon, in amounts and at such
tines as the Board of Directors may detarmine until the whole
tharwof shall have been paid; and

(b) Shall participate in dividands upon the kagisc of tha
amounts actually paid on the raspective shares; and

(¢) Certificates issued tharefor shall bear andcrsement as to
the actual amount paid thereon.

{(3) No stock in this corperation shall be sold or tyansferred
other than by operation of law, unless and until the record owner
thareof shall have given writtan notice, by certifieé mail, to tha
corporation at its principal office, setting forth a tesire to sell
such stock, together with tho price, terms and conditions upon
which sald stock shall be offared for sala. The corpcration, if it
elects, or ita stockholders, if it shall not elect, shall have an
exolusive right to purchase said stock at the price and upon the
terms and conditions stated in said notica.

H96000014635
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(4) Anything to the contrary notwithntanding, the original
gubsoribora harete ohall, prior to iusuance of certificates
therefor, have thu right to aanign their uvtook asubseriptionu
wlithout rugard to the limitantionn on oliook tranwfora contained in

Saction (3) anbova,
ARTICLE YV

TERM _QF BEXINTENCE
Thia corporation shall exist perpatuunlly.

ARTIOLE VI
DIRECTARN

(1) 'Tho husineod of this corperation shull be cunduated by a
poard of Directorn conalsting of ono (1) or more Dircotors.

(2) Memberos of the Boaxd of Directors or 4n Executive
Committes of such Board will Lo deemed pressnt and may conduct
business nt any xmeeting of such PBoard or Comalttae ry neans of a
conference talaphone oxr similar communication sgquipmast if used so
that all persons participating in the mseting san hea!’ each other.

(3) The names and streot addresmses of the mesbers of the
riyst Bonrd of Directors of this corporation, who shall hold office
for tha first ynar of its existonce or until thelr siccesmors are
@lacted and gualifisd are as follows:

NAMES MODERRS

GUILLERMO VEGA 2520 §.W. 22ND SIRESY, 2229
NIAMI, ¥L 33143

ARTICLE VII

STREET ADDREFE AND DESIGMATION OF REGISTERED AGRMT

That VAL LAND, CORP. dasiring to organize under* the laws of
the State of Florida, and has nazed ILEANA M. GARCIN, ESQUIRE as
ita initial Registored Agent who iz located at 9360 IUNSET DRIVE,
#2532, MIAMI, FIORIDA 23113

ARTIOLE V1Il
FURBCRIDERE

The name and address of the Subscribar to thes» Articlas of
Incorporation are as follows:

BAME ADDRESS

H9690001b635
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ILEANA M. GARCIA, ESQUIRE 2020 8.W. 22 §TREET, 8UITE
2223, MIAMI, FL 30173

ARTICLE IX

COMMUMCENENT .OF CORFORBTE EXIRTEXCH

In agcordunce with the provisions of gactlon 507,167, thu
offactive dato of incorporation im upecified to beo the _Lh_ . day of

_Q_qmm_l, 1996, whioh is tho dato on which thesa Articlos have
beon oubacyibed and acknowledgad.

WITNESS my hand and sweal this _10  day of _QCIORER __ 1996.

¢,#(_/(./(J/{,/\ (SEAL)

ILYANA Q;Jcnncxn

STATE OF FLORIDA
)
COUNTY OF DADE )

DEFORE ME, tha underaigned authority, peraonally appeared
TLEANA M. GARCIA, ESQUIRE to me known to bo thae person dogcribed in
and who executed and subocribed to the forcgoling Articles of
Incorporation, and they acknowladged bofore me that thay exocutad
and subscribod tha samo for the purpose theraein axprassod.

68

LN WITNESS WHEREOF, We have hersunto sat my hand and official
peal at Miami, Dade County, Florida, this _15 day of __QCTOBER
1996

NOTARY PUBLIC,
FLORIDA AT LARGE

My ¢Commission Expires:

Fammle

MMQu

H9600001 4635
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Having beeh named to accept Bexviva of PFrocouur for VAL LAND,
CORP. tha place danignnted in ARTICLE VII of the attachad Articlus
of Incorporation, I horeby acospt Lo act in this oapnoity, and
agrau to oomply with the provisions of oaid act relative to Xeaping

open sald office.
(l/<;/[z’tz4lf (BEAL)

ILEANA NH. GARCIA, UIRE
Roginterpd Agent

Preopared byt

JLEANA K. OARCIA, Eaquire (Florida Bar No, 108765)
9360 Sunsat LY., Bta. aBa
Niami, Floxida 33173




