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We, the undersigned, SYLVIA VIYELLA acknowledge and®file in

the office of the Secretary of State of the State of Florida, for

the purpose of forming a coxporation for profit, in accordance with

the laws of the State of Florida, theszse Articles of Incorporatlon,
as by law provided.

o

I
NAME :

The name of this Corporation shall be: GIRALDA TWENTY TWO
CORPORATION with principal offices at:

22 GIRLADA AVENUE
Coral Gables, Florida 33134

IT )
BUSINESS :

The general nature of the business and businesses to
transacted are as follows: ) .

To transact any and all business or enterprise not prohibited
under the laws of the State of Florida or the United States.

To erect, maintain, purchase or rent, hire, lease, let or

otherwise acguire and dlspose of real estate and personal property
cf every nature, kind and character.

To acquire, own, purchase or dispose of licenses and permits
for the cperation of businesses of all kinds.

Te acquire goodwill, rights and property of any person, f£irm,
association or corporation, and pay for the same in cash or stock
of this Company, fund or obligations of this Company, or otherwise;
and to hold or in any manner dispose of the whole orxr any part of
the property go. acqguired.

Directly and/or through ownership of stock in any corporation,
te purchase, lease, hire or otherwise acgquire, hold, own, exchange,
maintain, improve, alter, lease, sell, convey or otherwise dispose
of real estate, either improved or unimproved, and any interest oxr
right therein, in or out of this State, as shall be found necessary

and convenient from time to time for the lawful purposes of this
Corporation.
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To borrow money and contract debts when necessary for the
transaction of its business and for the exercise of this corporate
rights, privileges or franchises or for any other lawful purpose of
its incorporation; to issue bonds, promissory notes, bills of
exchange debentures, and other obligations and evidences of
indebtedness, secured or unsecured, payable at a specified time or
times.

To guarantee, endorse, purchase, hold, sell, assign, transfer,
mortgage, pledge or otherwise dispose of the shares of the capital
stock of, or any bonds, securities or -~other evidences of
indebtedness created by any other corporation of this State, or any
other State or Govermment; and while owner of such stock, to
exercise all rights, powers and privileges of ownership, including
the right to vote such stock.

To purchase, hold, sell and transfer shares of its own capital
stock; subject however, to such limitations as may be provided by
law; capital stock owned by the Corporation shall not be voted
directly or indirectly or counted as outstanding for the purpose of
any stockholders' qquorum or vote.

Without in any way limiting any of the objects and powers of

the Corporation, it is expressly declared and provided that the

corporation, to carry on its business, or for the purpose of

accomplishing any of the objects hereinabove mentioned, shall have
the power fo make and perform contracts of any kind and
descrlptlon, to do any and all other acts and. things, and to
exercise any and all other powexrs, either as principle, agent or
broker, conferred by the laws of the . State of Florida wupon
corporations formed under the laws of said State, and which now or
hereafter may be authorized by law.

IIT
SHARE:

The authorized capital stock of this Corporation shall consist
of : .
100 shares of comihon stock, at $1.00 par value.

v
EXIST :

The corporation shall have perpetual existence.

v
AP :

The amount of capital with which this Corporation shall begin

gshall be not less than $500.00.
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REGISTERED QFFTCE AND REGTSTERED AGENT :

The initial street address of the Corporation's initial
registered office is : :

22 GIRALDA AVENUE
Coral Gables, Florida 323134

The initial registered agent for the Corporation is :
SYLVIA VIYELLA

VII

The Corporation ghall have not less than ONE ( 1 ) Director
(s} as provided by the By-Laws, and they shall hold office for one
year, or until thelr successors have been duly elected and
cgualified.

VIII
FIRST BOARD:

SYLVIA VIYELLA

The following shall constitute the first Board of Directors of

Corporation:
NAME ADDRESS
SYLVIA VIYELLA ’ ’ 22 GIRALDA AVENUE ’ e
Coral Gables, Florida 33134 T
IX
SUBSCRTIRERS : - - T .

The names and addresses of the Subscrlbers to the Articles of
Incorporation are as follows:

NAME ’ ADDRESS
SYLVIA VIYELLA 22 GIRALDA AVENUE
Coral Gables, Florida 33134
X
PR :

(a) The private property of the stockholders shall not be o
subject to:the- payment of any corporate debts to any extent R
whatsocever: , o




(b) The corporation shall have a first lien upon the shares .

of this stockholders and upon all dividends due them £for any
indebtedness by such stockholders of the Corporatiomn.

® gubject to the provisions and conditions of this article,
the Corporation shall have full power and lawful authority to
accept property, labor and services in paymént .for shares of its
capital stock in lieu of cash, at a just valuation to be fixed by
itas Board of Directors. '

(d) A Director of the Corporation shall not, in the absence
of actual fraud, be disqualified by his office from dealing or
contracting with the Corporation, either as a vendor, purchaser or
otherwise; and, in the absence of an actual fraud, no transaction
or contract of the Corporation shall be void or voidable by reason
of the fact that any director or any £irm or corporation of which
any director is a member is in any way interested in such
transaction or contract, provided that the fact that such director,
or firm is interested in the transaction or 'the contract is
disclosed to the Corporation, and that such transaction or contract
is authorized, ratified oxr approved either by (I) wvote of the
majority of a quorum of the Board of Directors or of the Executive
Committee, if any, without counting in such majority any director
a0 interested or who :is a member of a firm or corporatiom so
interested; or (ii) vote at a Stockholders' Meeting of the holders
of record of the majority of all the outstanding shares of stock of
the Corporation then entitled to vote, or by writing or writings
signed by a majority of such holders, which shall have the same
force and effect as though such authorization, ratification or
approval were made by all the stockholders; and no directoxr, firm
or corporation of which a director is a member shall be liable to
account to the Corporation for any profits realized from or through
any such transaction or contract. Nothing in this paragraph
contained shall create any liability in the events above mentiocned,
or prevent the authorizatiom, ratification or approval of such
contracts or transactions in any other manner permitted by law, or
invalidate or make voidable any contract or transaction which would
be valid without reference to the provisions of this paragraph.

(e) No holder of stock of any class of the Corporation, nor
or hereafter authorized, shall be entitled to such, as a matter of
right, to subscribe for or purchase any part (either pro-rata share
of otherwise), of any new or additional issue of stock of any class

whatsocever or securities convertible into or evidenging the right o
to purchase stock of any class whatsoever, whether now or hereafter

authorized, or whether issued for cash, property or otherwise.

(£) The Corporation shall indemnify each director and officer -

of the Corporation against all or any portion of any expenses
reasonably incurred by him in connection with or arising out of any
action, suit or proceeding in which he may be inveolved, by reason

of his being or having been an officer or -director of the
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Corporation {whether or not he continue to be an officer or
director at the time of. incurring such expenses), such expenses to
include the cost or reasconable settlements {(other than amounts paid
to the Corporation itself) made with the view to curtailment of
cost of litigation, except that no sums shall be paid in connection
with any such settlement unless the Corporation is advised by
independent counsel that the officer or director so indemnified was
not derelict in the performance of his duty as such officer or
director. The Corporation shall not, however, indemnify such
officer or director with respect to matters as to which he shall be
finally adjudged in any such action, suit or proceeding to have
been derelict in the performance of his duty as such officer or
dlrector, nor in respect of any matter on which settlement or
compromise is affected, if the total expense, including the cost of
such settlement, shall substantially exceed the expense which might
reasonably be lncurred by such director or officer in conducting
such litigation to:-a final conclu51on, and in nc event shall
anything herein contained be so - construed as to protect or
authorize the Corporation to indemnify any such officer or director
against any liability to the Corporation or to its security holders

to which he would otherwise be subject by reason of willful

misfeasance, bad faith, gross negligence or reckless disregard of
the duties involved in the conduct of his office. The foregoing
right of indemnification shall not be exclusive of other rights to
which any officer or director may be entitled asg a matter of law.

SUBSCRIBED at Miami, Florida thisg 9th day of March, 1998.

SYLVIA VIYELLA

STATE OF FLORIDA )
) S8
COUNTY OF DADE )

BEFORE ME, the undersigned authority, and .officer duly
qualified to administer oaths and take acknowledgments personally
appeared SYLVIA VIYELLA to me well. known to be the persons
described in and who executed the foregoing ~Articles of
Incorporation. He/She is persconally known to me or have produced
Florida Drivers License as identification and did (did not) take an
oath. >

r

WITNESS my hand and official se
foresaid this 9th day of March, 18

T

gﬁ, Hrint Name: - '
Notary Public, of State of Florida

OEFICIAL NOTARY SEAL
MARK § SCHECHNER 5
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC375402
MY COMMISSION EXP. JUNE 27,1998




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHCOM
PROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the following ig

submitted in compliance with saild Act:

FIRST: That GIRALDA TWENTY TWO CORPORATION desiring to orxrganize -
under the laws of the State of Florida with its principal office,
as indicated in the Articles of Incorporation at City of Miami,
County of Dade, State of Florida, has named SYLVIA VIYELLA, located
at 22 GIRLADA AVENUE, CORAL GABLES, FLORIDA 33134, County of Dade,
State of Florida, ag its Agent to accept service of process within

this State.

ACKNOWLEDGMENT : Having been named to accept service of process
for the above stated corporation, at place designated in this
certificate, I hereby accept to act in this capacity, and agree to

comply with the provision of said act relative to keeping gpen saild
=

office.
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