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ARTICLES O INCORPORNTION
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.L'L\\ - BOTANICA GUADALUPE, INC.
712 Putm Avenue
Higleah, Floaida 330710

ARTICLE T ~ NARE

The name of this coapoaution is!  BOTANICA GUADALUPE, INC,

ARTICLE 1L - DURATION

This coaporalion is Lo exisl poapelnally. 1L shall commence its existence

upon the signing of these Arlicles of Inconponalion ly the inilinf sulscnilens,

ARTICLE IIL - PURPOSE

This conponration i oagunized fon the puapose of transacting any and all
Qusiness peamitied unden lhe Claws of the lniled States of Amenica and the Laws

of the State of Tlorida.
ARTICLE IV - CAPITAL STOCK

This conponalion is aulhonized Lo Lssue 500 (FIVE HINDRED) shanes

$7.00 (ONE DULLAR) pen value.
Shanes may fe issiwed for such consideration us is delerminated faom time

Lo time Ly the stockholdens.
This powen which is heaely rescaved unio the stockholdens by right, may,
and it is henely delegaled, unto the Boand of Dinectons. The Boand may issue

the sharnes of this coaporalion fon such consideration as As delenmined fnom
Ltime to time Qy the Boand, unless and until the slockholdens Ly affiamalive
action communicele to lhe Boand, .in wniting, thein decision lo determine the
considenatlion for the issuance of non-issued on sale of treasuny shanes. This
action Ly stockholdens will not affect paion action by the Boand,

The considenation forn the issuance of shanes on for the disposal of
treasuny shanes may Ce padd, in whofe on in pant, in cash on othen properiy,
tangille on intangille, oa in lulon on seavices velually peafoamed fon the
coaponation. Shares mayf not le issned until the full amounl of the considena-
tion fon which shanes are Lo e issued shall have feen necelved 0y the conpora-

Lion, such shanes shall Le deemed to Ce fully paid and honwssesscalle.

ARTICLE V - PRECAPTIVE RIGHTS

Eveny shancholider, upon the safe for cush of any new stock of this

conponalion of the sume kind, class on senies as thal which be wlready holds,
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shall have the right to punchuse this pro aatashane lhencof (as neardy as may e
* done withoul issuance of fractional shanes) al the paice al which il is offered

Lo othens,

ARVICLE VI - INITIAL REGISTERED OFTICE AND AGENT

The stnecl wddaess of the inilial negistencd office of this coaponcu'.wn
ia 712 Palm Avenue, Mialeah, Flonida 33010

and the name of the inliel reyisteacd agent of this coaponalion ol thal address
{s  ANTONIO CONDE

ARTICLE VII - INITIAL BOARD OF DIRECTORS
This coaporution shafl hone_ONE dineclon (s) initially. The numlfen

of Dincetons muy le increased on diminished from Lime to Lime in Auch mannesn o

way Qe paescniled Ry the By-Laws Cul shall nevea e Less than one (1),
ARTICLE VIII - INITIAL DIRECTORS

The name and stncel addness of each of the memleas of lhe inaliul Boand of
dinectons of ihis coaponalion Ls:
Nome Addness

Antonio Conde, President 2659 U, Okeocholee Road, Lot A-13,
S/5 #594-49-5988 (D0B: 8-06-59) Higabenh, Flonida 33010

ARTICLE IN - INDEPINITICATION

The conponalion shall indemnify and hold hoaméess any penson iho shall
senve al any Lime hereaflen as a Dincelon on Officen of the conponation, and any
person who seaves at the nequest of this conponaiion, as a direclon on officen
of any othen conponation, [from and againsl any and all claims and Liabibities Lo
which such penson shall Lecome suljecl Ly neason of his baving heretofore on
heneaflen taken on omilied Ly him as such dinecton on officen, and shall
reinfunse each such penson for all fogal and othen expenses provided thal no
penson shall Le indemnified aguinst, on be aeimlunsed fon any expenses incunned
in connection with any claim on Civlility as to which it shall e adjudged that
such officen, on dinecton is CLiulle for negligence on willful misconduct in the

penformance of his duticas.

The nighis uccmring lo uny peason undea the fonegoing provisions shalk

not exclude uny othea zight to which he muy e lawfully entilfed on shall
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angthing heacin condwined neslnict the aight of the conponation to indemnify
0a nedmbunse such pensont in uny paopen case even though nol specifically henein

provided foa.

No coentagct oa othen tramswclion between this conponation und any olhen
corpcaation, and no uct of this coaporat-ion shall in any way Be affected on
invaliduted Qy the fuct thal any of the direclons of the coaponntion are pecu-
nianiby on othemwise inteacated in, oa ane direclon on officens of such olhen
conponution; any dianclon individually, on any Liun of which any dinecton may
le @ memlen, may Le a panty Lo, on may Be pecunianily on othemwise intenested
éin any contaact on lnansuciion of the coaprcation, provided that the fact lhol
he on such fimm so inlenesled shall fe disclosed on shatll have feen known to the
Boand of Dineclons of such memlens thercof as shell Qe present al any meeling
of the Boand af which action upon any such contaact on transaclion shall be Llakeny
and any dineclon of the coaponalion who is also a dinecton on officen of such
othen coaponalion or s s0 inferested may Ge counted in deleamining the existence
of a quonum al any mesling of the Boand of Dinectons of the coaporaiion which

shall authonize any such coniract on transaction, and may voie thereat Lo
authonize any such contaucl on lransaction, with the Like fonce und effect as
if he wene nol such dinecton on officen of such olhen conponation on not so
intenested.

ARTICLE X - REFOVAL OF DIRECTOR

Any dinecton on the entine Boand of Dinectons may Re removed, with on
withoud cause, Ly a vole of the holders of a majonity of the shares then entilled
to vote atl an election of dineclons, al a special meeling of shurcholdens,
culled expnessly fLon Lhal punpose,

ARTICLE XTI - INCORPORATORS ‘

The nome and staecel addaess of each sullscailen of these Artictes of Incoa-
poralion is:
Name Addness

ANTONIO CONDE, PRESIDENT 2659 U, OKeechobee Rd,, Lot A-713
Hialeuh Flonrida 33070

ARTICLE XII - BY-LAWS

The powen to udopt, aliea, umend, on repevl By-Laws shall Le voled in the
Boand of Dinectons, By-Laws adoptled L, . e Board of Dinectors may le nepeated

on changed and new By-Laws may e wlopled Gy the shaneholdens, and the shane~

hobders may prescnile in any By-Lwws made By them that such By-Laws shafl noi
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le allencid, amended, on ncpeafed Ly the Boamd of Directons.

ARTICLE XIII - POWERS

This conponulion shutl have aff powens neccesany on convenient to effect its
punposes and enumenailed in the 7lorida Geneaal Coaponation Aet,

ALE conponate powens shall e eveacised &y on unden the anlhority of, and
the Business and affeins of this coaporation shall fe amnaged unden the dinection

of the Boand o. Dineclons.

ARTICLE XTIV -~ ANENDAIERT

The e Articles on Incoapongiion way be amended in the mannea provided Qy
Law. Eveay amendment shatl fe approved Ry the Boand of Dineclons, proposed Ly them
Lo the stockhobilens u:;z[ approved at o stockholders meeling e mujonily of the stock
entitled Lo vole theacon,

IN WITNESS WHEREDT, the undeasigned sutscnilens have execuled these Andicles
of Tnconponation this 19¢h  yay of Novembea 1 ofp1996

L
ANTONIO CONDE, PRESIDENT

STATE OF FLORIDA )
COUNTY OF DADE )
BEFORE ME, a Notany Puldic aulhonized to fake acknowledgements in the Stule
and County set forlh alove, pensonally appeaned ANTONIO CONDE
known to me and known 8y me to Le the persons who
executed the fonegoing falicles of Incoapoaution, und they acknowledged Befone me
that they sulseniled these Anlicles of Inconponation.

IN WITNESS WHEREUT, I have hereunto set my hand and affixed my official seut,
in the State and County aforcsaid, this 19th day of  November of 1996

FLORIDH| AT LARGE
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NANING AGENT UPC.' WHOM
PROCESS Py BE SERVED

In punsuance of Chaplen 48.091 Flonida Statutes, lhe
Lollowing is sulmitied, .in complianc : with said Act:

Final: That BOTANICA GUADAUIPE, INC,

desining Lo onganize unden the Laws of the Siale of Florlida
with its principal office, as indicaled .in the Anticles of
Incoaponation at City of Miami, County of Dade, Stute of
Flo vida, has named ANTONIO CONDE

Locatea at 712 Palm Avenue

cily of _ Hialeah County of Dade ,
State of Flonida, as Lis agent Lo accepl services of process
within this Siale,

ACKNOULEDGEMENT

flaving feen named Lo wecepl sewdice of paocess. fon Lhe
ahlove stated coaponutidn, al place designated in this
ceatificaltz, I herely accepl to act in this capacily, and
agree Lo comply with the provision of said Act nelalive fo
keeping open said office.
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