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H9 7000005105 E

ARTICLES OF INCORPORATION e W
QF "':-'n‘,A
SPARKD-SKIPPARELL, INC. e

ARTICLE ONE
NANE

The name of this corperation shall be; SPARKO-SKIPPARELLI, INC.

ARTICLE TWO
ATURE OF BUSINESS

Puronse. The purpose of the corporation is to engage in any and all transactions permitted by
law. The comoration shail have full power and authority to purchasa, lease and otherwise acquire, hold,
mortgage, convey and otherwise dispose of all Kinds of propsrty, hath real and personal, necessary for its
purposes.

ARTICLE THREE
TERM OF EXISTENCE

This corporation shall have perpetual existence, unless sconer dissglved in accordance with the
taws of the State of Florida. The date on which corporate existance shall begln is the date of fillng of
these Articles of incorporation.

FOUR
MINIMUM CAPITAL

The amount of capital with which the Cerporation shall begin business shait not be less than One
Thousand ($1,000.00) Dollars, or such greater amount as may be required by law,

ARTICLE FIV
NUMBE CTORS

This corporation shall at all times hava at least one Directors. The stockholders of this
carporation may from time to time, anc at any time, Increase or diminish the size of the Board of

g:rectors of thls Corporation, provided that the Carporation shall at all times have a minimum of one
rectors.

ARTICLE SIX
CLAS OF DIRECTORS

The By-Laws of this corparation may provide that the Diractors ba divided into two or more
classes whose terms of office shall respectively expirs at different times.

ARTICLE SEVEN
AMENDMENT

These Asticles of Incorporation may be amended In any manner consistent with Chapter 607 af
Florda Statutes Annotated (1988).

Prepared by: J, ALFREDO 02 ARMAS, BSQ,
Flotida Bar No.: 360705
253 Univereity Drive

Cond Qables, Floridy 33134
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H9 7000005105

ARTICLE EIGHT
CAPITAL STOCK

Thls.Corporation Is authorized to issue shares of stock as follows:

A DESIGNATION: The stock of thls Qerporation shall be known as Common Stock,
and it shall be the only class of stock autharized far this corporation.

B. VOTING STOCKHOLDERS: The officer having charge of the stock transfar baaks
shall make a complete record of the stockholders entilled to vote at such meeting or any adjoummant
thereal, arranged in alphabetical order, with the address of and tha number of shares held by each.
Such record shall be profuced and kept open at the time and place of the meeting and shail be subject
te the Inspection of any Stockhalder during the whote time of the meeting for e purposes thereef,

Failure to camply with the requirements of these seclions shall not affect the valldily of any aclion taken
at such meeting.

o QUORUM: {a) A maljority of the sharus antitled to vote represented In person or
by proxy, shall constitute a quarum at 3 meseting of Stockholders, but in no event shall @ quorum consist
of less than one-third of the shares entitled to vote at the meating. (b) If a quorum is present, the
affirmative vote of the majority of the shares represented at the meeting and entitled to vote on the
subject mattar shall be the act of the Stockhoiders, unless tha vote of a greater number or vating by
olasses is required by the By.Laws. ‘

D. ANTHORIZED: The maximum number of shares of Common 8tock that this corporation
may Issue is:  One Hundred (100) shares.

E. PAR VALUE: Each share of Commeon Stack shail have a par value of: $1.00.

F. CONSIDERATION; Shares of Commoa Stock may be issued in exchange for cash,
real property, fixtures and equipment, inventory, accounts receivable, laibor or services rendered, or any
comblination of the foregoing. In the absence of fraud in the fransaction, the judgment of the Board of
Directors as to the valua of any such consideration shail be conciusive,

G, NON-ASSESSABILITY: Each' share of Common Stock shzal be issued in

exchange for consideration which is at least equal to the par value thereof, and shall ba fully pald end
non-gssessable. :

H, VOTING RIGHTS: Each share of Comman Stock shall entitle the record holder
thereof to one vate upon each proposal presented at meetings of the stockhelders of the Corporation.

Agreements among stackholders regarding the voting of thelr shares, shall be value and enforceable in
fccordance with thelr tarms.

_ L CUMULATIVE VOTING: No halder of Common Stack shall be antiticd to any
fight of curnulative voting,

J DIVIDENDS: Record holders of Common Stock are entitled to recelva thelr pro-rata

Share of any dividends that may be dectared by the Board of Directors aut of the assets legally available
for such purposes,

K. LIQUIDATION RIGHTS: Holders of Cammon Stock are entitled, In the event of
the liquidation ar dissolution of this Corporation, to receive their pro-rata sharo of any assets of this
Corporation romaining after payment of all corporate debits and obligalions.

H9 700000510%.
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H9 7000005105

. L. SHAREHOLDER RIGHTS AND DUTIES: No Shareholder ghell do any act, including
the sate or transfer of such Sharsholder's stock which will conlravena ar revoke the Corperation's
slection 10 be taxed as a Subchapter's Gomporation.

Furthermore, no shareholdar shell ssif, transfer, nor assign their share(s) 1o anyone without written
approval by majosity vate of the Board of Directors,

M. SHAREHOLDER MEETINGS: A Shareholder's meeling shall be held annually, or as
may be flxad in accordance with the By-Laws, In the registered agent's office stated herein.

A Speclal mesting may be called by the Board of Directers or 83 otherwise autherzed by law  Wriiten
notice stating the place, day and hour of the meeting, and in case of a special meeting, the purpose of
same shall be delivered not less than ten (10) days befere the date of the meeting, eitber personally or
by mail.

[#] INE
AREHOLDER VOTING

A, SHARES ENTITLED TO VOTE: Any individual to whom shares have been
issued, and who owns at least five (5) percent of sald shares issued, shall be entitled o one-{1) vote per
share; either In person or by proxy.

B. CLOSE OF TRANSFER BOOKS: Far the purpdse of determining the Stockholders
entitled to notice of or 1o vote at any meeting of Stockhokders or any adjoumment thereo!, or entitied to
receive ponyment of any dividend, or in order to make & determination of Stockholders for any other
proper purpose, the Board of Directors of a Corparatlon may provide (hat the stock transfer books shall
ba closed for a stated period but not to exceed, In any case fifly deys. f the stock transfer books shali be
closed for the purpose of determining stockholders entifed 1o notice of or to vate a meeting of
Stockholdors, such books shall bs clesed for at least ten (10) days linmediately precading such meeting.
In fieu of clesing the stock transfer boaks, the By-Laws or in the absence of an applicable By-Law the
Board of Dirsctors, may fix in advance a date as the cecord date for any such determination of
Stockholders, suah date In any cass to ba not mere than flfty days and, [n case of a meeting of
Stockholders, not less than ten (10) days prior to the date of which the particuiar action, requlring such
determination of Stockholders, i3 to be taken. if the stock transfer books are not ciosed and no record
date Is fixed for the determination of Stockholders entitled 1o recalve payment of a dividend, the date on
which notlce of tha meeting Is malled or the date on which the resolution of the Board of Directors
declanng such dividend is adopted, as the case may be, shall be the record date for such determination
of Stockholders. When a determination of Steckholders ontitled to vote at any mesting of Stockholders
has been made as provided in this section, such determination shall apply to any adjoumment thereof,

ARTICLE TEN
BOARD OF DIRECTORS

INITIAL DIREGTQORS: The directors shall be:

President; J, Alfredo de Arnas
Vige President; J. Alltedo de Armas
Treasurer; J. Alfredn de Amas
Secretary: J. Alitedo de Armas

whose addresses is 255 Unlversity Drive, Goral Gables, Florida 33134,

Any Directors, If any mare, shall be added of the orgenizational meeting of directors,

H9 7000 005165
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H9 7000005105

B. POWERS: All corporate powars ghall be exercised by oF under authority of, and the

" business affairs of the Corporetion shall be managed under the direction of the Board of Directors,
Plrectors need not be residents of this State or Slacknolders of the corporation unless the By-Lows so
require. The By-Laws may prescribe other qualifications for Diractors,

c. TERM: The term of each director shall be one (1) year beginning with the date that the
cerdificate of incarporation I3 issued.

D. VOTING AND QUORUM: A majority of tne Boand of Directors present at 8 meeting is
required for a resolution to be adopted. Moreover, 3 majority of existing directors constitutes the quarum
necessary for any resolution to be voted an.

E. REMOVAL AND VACANCY OF DIRECTORS: Any vacancy in the Board of Direclars may be
filled by the afflrmative vote of a majority of the remaining Diractors. A Director elected to fill a vasancy
shall be elected for the upexpired term of his predecessor In office, Any direciorship to be filled by
reagan of an Increase In the number of Directars may be filled by the Board of Directors for o term of
office continuing anly untll the next election of Directors by the Stockholdars.

By consent or gt @ meeting of Stockholders called expressly for that purpose, Directors may be removed

by vote of the Stockhelder, Any Director or the entire Board of Directors may be removed, with or

Br:lhout cause, by a vole of the holders of a majority of the shares then entitled 10 vote at an electlon of
ragtors. .

ARTICLE ELEVEN

AMENDMENTS TO ARTICLES OF INCORPORATION

That Articles of Incorporation can be and shatl only be amended by a majority of the Board of
Directors and consistan, with the laws of the State of Florida for Professional Association of
Corporations.

ARTICLE TWELVE
INDEMNIFICATION

A, INDEMNITY: The corporation shall indemnify any person who was or I3 a party ot is threatened
ta be made & party to any threatened, pending or comtiemgplated action, suit or proceeding, whether civij,
crminal, administrative or investigative, by reason of the fact that ha s or was a director, employes,
officer ar agent of the Corporation, agains! expenses (including atlorey's fees and appsilate attomey's
fees), judgments, fines and amounts pald in setlement actually and reasonably Incurred by him in
connection wilh such acian, suit or procosding to the full extent permitted by law.

B. EXPENSES: The extent that a diracior, officer, employee or agent of the Association has
been sucoossful on the merits or otherwies la defense of any acilon, sull or proceeding referred to in
Sectlon A abave, or lii duiense of any claim, issue or matter tharein, he shall be indemnified agalnst
expenses (including attomey's fees and appeliate attomey's fess) actually and reasonably incurred by
fim in conneciion therewith,

c. INSURANCE! The Coporation shall have the power to purcnase and malntain Insurance on
behalf of any persan who I3 or was & director, officer, employee of agenl of the Corporation, oris or was
sewving, at the request of the Corporation, as a director, officer, employee or agent of another
sorporation, partnership, joint ventura trust or other enterprise against any liability asserted agalnst him
and incurred by him In any such capacity, or ansing out of his status as such, whether or not the

g:_rglorau_on would hove the power ta indemnify him agalnst such iabliity under the provisions of this
1ClD.

H9 7000005105
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ARTICLE THIRTEEN
D OFFiCE AND REGISTERED AG

23134 Tha reglstered agent shafl be J. Alfredo Qe Armas, 255 University Drive, Coral Gables, Flasida

ARTICLE FOURTEEN
EBINCEﬁL PLACE OF BUSINESS

The pringipat place of business of the corporation shall be 255 University Drive, Coral Gables,
Flordda 33134,

ARTICLE FIFTEEN
OFFICERS

The officers of ihe corporation shail ba as follows:

8) J.Alfredo de Amrmas President
b) J, Alfredo do Armas ¢ Vice Presldent
. (] J. Alfredo de Armas Treasurer
% d) J. Alfredo de Armas Seoretary

ARKO-SKIFPARELLI, {NC. with the
g-nerformance of my duties.

N

The undersigned individutit " Gompetent to contract, execuied these Articles of Incorporation as
Registered Agent for the Incorporators. .

IN WITNESS WHEREOF, the undersigned incomorators does make, incorporate, acknowledge

and file these Articios of Incorporation for the purpasa of forming & corporation for profit under the taws
of State of Flodda,

DATED l'@ﬂay of Mareh, 1967,

H9 7000005105
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STATE OF FLORIDA )

COUNTY OF DADE )
BEFORE ME, the undersigned euthority personally appeared, J, Alfredo D Anmas, 1o me wall

known and known (o me to be the Individuals desciibed in and who executed tha foregoing Astlcles of
Incarparation, and who acknawledged bufare me that the seme wos exatuted for the purpose theraln

stated and exprassed.,
IN WITNESS WHEREOF, | have hereunto afflxed my hand and official seal at Miami, Dado

County, Florida. % '
DATED thi ay of March, 1967,

NOTARY M c smta Flerida at Lame
Printed Narfa of Notary: S USES

My Commission Bxpires

CRFICIAL NOTARY GEAL
‘\""‘v PUo, BAMARIS JONUOAS

0 OOMMIBSION NUKBER
5 acucst 04
1u.2aua

Y
ind
b}

YT
o)

o

e
0o

04"
VIS4

05:0 wy (2 SYH {6

H$ 7000 005 165

YUl
3l

a3any

BE:ZT A66T-L2-dul

40°d 11X 3i0H05400 JuTei3




