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ARTICLES OF INCORPORATIION
OF
P&IL MANAGEMENT GROLUP, INC.

We. the undersigned, hereby excoute and acknowledge these Anticics of Incorporation for the
purpose of forming a corporation under the laws of the State of Flonids.

ARTICLE |
NAME AND ADDRESS OF CORPORATION

The name and address of the corporation shall be:
P&L MANAGEMENT GRCUP, INC.

12049 S.W. 75% Sireet
MIAMI, FLORIDA 33183

ARTICLE I1
DUR 4TION OF CORPORATION

The duration of the Corporation is perpetual,

ARTICLE I1I
PURPOSE

The corporation may engage in any activity or business permitted under the Laws of the United
States of America and/or the State of Florida, as well as the laws of any foreign nation.

ARTICLE IV
AUTHORIZED CAPITAL

The aggregate number of shares which the Corporation is authorized 10 issue is 7,500. Such
shares shatl be Common Stock of a single class and shall have $1.00 par value.

ARTICLE V
RIGHT OF TRANSFERABILITY

Tae Shareholders of this Corporation shall have preemptive rights (o acquire unissued or treasury
shares of the Corporation. or securities of the Corporation convertible into or carrying a right to subscribe
to, or acquire shares, or to acquire shares issued, outstanding or sold by any Shareholder.




ARTICLE V1
REGISTERED AGENT AND INTITIAL REGISTERED OFFICE

The Registered Agent and the strect address of the Initial Regisiered Office of thus Corporation in
the State of Florida shull be: Lazaro Garcia, 12049 S.W. 75" Stroct Miami, Florida 33183

The Corporation retains the power of moving its office to any other address as may from time 10
time to be determined and authorized by its Board of Directors, with Branch Offices in such other cities,
of countrics. as may from time to time be authorized by its Board of Directors.

ARTICLE V1l
DIRECTORS

The number of Directors may be alicred from time 10 time by the Shareholders of the
Corporation, however, the Corporation shall have no less than two (2) Dircctor 21 any time. The name
and address of cach person who is (0 scrve as a member of the Initial Board of Directors are:

Lazaro Garcia
12049 S.W. 75" Strect
Miami, Flonda 33183

Jose Garcia Jjr.
12425 SW 94™ Lane
Miami, Florida 33:86

The members of the First Board of Dircctors shall hold office for the first year of existence of this
Corporation and/or until his suceessor is elocted and qualified or appointed, or until his earlier
resignation, removal from office, or deatl,, whichever occurs first,

ARTICLE VIl
INCORPORATORS

The name and address of each incorporator to these Articles of Incorporation are:

Lararo Garcia
12049 S.W. 75" Street
Miami, Florida 33813

Jose Garcia Jr.
12425 SW 94% Lane
Miami, Florida 33186

ARTICLE IX
AMMENDMENT OF BY-LAWS

The By-Laws of this Corporation may be created, amended, changed or replaced by either the
Stockholders ar the Directors of the Corporation at any duly scheduled Special Mecting called for that
purpose.




ARTICLE X
AMEND* *ENT TO ARTICLES OF INCORPORATION

These Amicles of Incorporation myy be amended in the manner provided by law  Eveny
amendment shali be approved by the Board of Directors, proposed by them 10 the Stockholders and
approved at a Stockholder's Maecting by at least 3 mayonty of the stock entitled 1o vote. unless all of the
Durectors and all of the Stochholders SIER 4 wiilten latement manifesting their intention that a certan
amendinent of these Articles of {ncorporation be made

ARTICLE X1
INFORMAL ACT OF DIRECTORS OR SHAREHOLDERS

If all the Direciors or Sharcholders severally or collecuwe,. ¥ consent, 1n WTILNg. 10 any action
taken or 10 be taken by the Directors or sharcholders of the Corporation. and the writing evidencing their
conscnt 15 filed with the Secrctary of the Corporation, the action shall be as valid as though it had been

authonzed a1 a meeting of the sharcholders or the board of Directors

ARTICLE X1
MEETING

The Corporation may hold its mectings of Stockholders and/or Directors, cither within or outside
the State of Flonida or the United States of Amenca

ARTICLE XIH
STOCiHOLDER'S AGREEMENTS

When any written agreement is made between Stockholders of the Corporation which involves
the interests of the Corporation. suck - greement shall be binding upon the Corporation, provided a copy of
same shall be filed with the Corpor ate Minutes. Thereafter. said agreement shall be recognized and
observed by the Officers. Directors, Sharcholders and Agcnts of the Corporation.

Agreements between Stockholders shall continue binding upon the Corporation until there is
filed with the President and Secretary of the Corporation. a writicn instrument, signed by the persons who
onginally created such Stockholder's agreement (or their successors in ownership, providing such
succession shall have been accomplished in accordance with law, agreements or otherwise) consenting 10
the revocation and cancellation of the agrecments among the Stockholders.

ARTICLE X1V
INDEMNIFICATION

The Corporation shall indemnify any person who was or is a party or is threatened 1o be made 3
party o any threatened, pending, or completed action, suit, or proceeding. whether civil or criminal,
administrative or investigative, by reason of the fact that he or she is or was a Dircctor, Officer, employee,
or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, Officer,
employee or agent of another Corporation. Parnership, Joint Venture, Trust, or other cnlerprise, against

i ). judgments, fines. and amounts paid in settlemy _Ctually
im or her in conncction with such action. suil or proceeding, including any
appeal thereof. if he or she acted in good faith or in a manner be or she reasonably believed to be in or not
f the Corporation, and with respect (o any criminal action. or proceeding, if
he or she had no reasonable cause 10 befieve his or her conduct was unlawful.

Any indemnification hereunder shall be made only on a determination by a majority of
disinterested Directors, at their sole discretion, (subject to approval by a majority of Stockholders) that
tndemnification 1s proper in the particular circumstance.

Determis ation of any action, suit. or proceeding by judgment, order. settlement, conviction. or on
a plca of nolo contendere, or its equivalent shall not, of itsclf, crezte a presumption that the party did not




meet the apphicable standard of conducs  Indemmificanon hercunder may be pad by the Corporation in
advance of the finul disposiion of 4m action. sunt. or proceeding. on a preliminary docrmination that the
Darccior. Officer. emplovee. or agent met the applicable mandard of conduct and on recoipt of an
undentabang by or on behalf of the Director, Officer. cenplovee, or agent, 10 repay such amound, unless i 1s
ultimaichy determined that he or she 1y entitled to be indemnified by the Corporation as suthonized i thus
sxtion

The Corporation shall also indemnufy amv Dyrecior. Officer. cmplovee. of agent, who has been
successful on the menits or therwise. in defense of any action, swi. proceeding, or i defense of am
claum. 1ssue. or matter of theremn, against all expenses, mncluding antomey 's fees and costs, actually and
feascnably incurred by lum or her in connection therewith, without the nocess*y of an independent
detecrmination that such Director, Officer, emplovee, or agcent, met any appropnate standard of conduct

The trdemmification provided for herein shall continuc as 1o any person who has ceased 10 be 2
director, Officer. emplovec, or agent. and shall inure 10 the bencfit of the hers, exccutors, and
adsmimistrators of such person

In addinon to the indemmfication provided for herein, the Corporation shall have power to make
amy other or further indemmification. except as indemmnification againsl gross negligence or willfil
misconduct. under any Resolution or Agreement duly adopted by a majonity of Stockholders

IN WITNESS WHEREOF, the undersigned. as Incorporator, has executed the forcpoing
Articles of Incorporation on the 21% day of October, 1996




DESIGN. N h N

In comphuince with Section 607 050i. “LORIDA STATUTES, the following is subsutied:

That P&L MANAGEMENT GROUP, INC. desinng to organize under the Laws of the State of

Flonda, with its princapsl office, as indicated in the ARTICLES OF INCORPORATION, Miami,
County of Dade. State of Florida, hus namod LAZARO GARC 8% its Agent to sccept Service of
Process within the State. Lgb\

. jafcin, Incorporstor
12049 4.V/. 75 Strect
Miamt-FL 33183

AL KNQWLE%MEN[
Hinang been made to accept Service of Process for the above named Corporation, a1 the place

designated in this Certificate, the undersigned agrees 10 act in this capacity, and agrees i comply with the
provisions of Florida Law relative 1o Lecping the designated office open.

w)

Garcia, Registered Agent

o,




