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ARNOLD ROCKFORD, ESQUIRE, P.A.
ATTORNEY AND COUNSELOR AT LAW

Department of State H98000008388

Division of Corporations
P.0.Box 6327
Tallahassee, Florida 32314 '

Re: Incorporation of

Girivilla Associates II, Inc.

Dear Sir or Madam:

Following prior telephone directions with your staff carlier this past week we are writing
to inform you of the following. The enclosed Articles of Incorporation are for a corporation with
a similar pame as 2 prior existing Florida corporation. We were advised to clarify that both

corporations (Girivilla Assciates, Inc. and Girivilla Associates IT, Inc.) belong to the same
sharebiolders, -hence there is no conflict/problems with both corporations baving somewhat

similar names.

Thanking you in advance for your collaboration in this matter, 1 Temajn.

L

Arnold Rockfard, Esq.

Respectiully,

Encls: Articles of Incorporation

H95000008333
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L ARTICLES OF INCORPORATION
cECRETARY OF STATE
- OF 71 NHASSEE, FLORIDA
GIRIVILLA ASSOCIATES I, INC.
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The undersigned, acting as incorporator(s) of a corporation pursuant 1o Chapter 607.0202,
Floxida Stamtes, adopts the following Asticles of Incorporation for such corporation:

ARTICLEI-NAME

The name of this corporation shall be:
GIRIVILLA ASSOCLATES I, INC.

Such parne being in conforrnity with Chepter 607.0401, Florida, Statutes.

ARTICLETI - PRINCIPAIL OFFICE
The frincipal place of business of this corporation shall be:
5780 S.W. 68™ Street, South Miami, Florida 33 143
The mailing address of this corperation shall be:
5780 S.W. 68" Street, South Miami, Florida 33143

d ; Arneld Reskrord, Eeg., PA., 300 Sevilla Ave., Suiie 216, Coral Gakles, Pla.
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ARTICLE TII - SHARES

The number of shares of stock that this corporation is authorized to have outstanding at any
one time is:

One Hundred Thousand (100,000) sheres of no par value voting
common stock.

All such shares are of ona class and are shares of Common Stock.

ARTIC V- REGISTERED AGENT AND STREET ADDRESS
' The name and address of the initial registered agent is:
Amold Rockford, Esq.
300 Sevilla Avenue, Suite 216

Coral Gables, Florida 33134
(305) 569-0330

This agent, pursuant to Section 43.091, Florida Statutes, shall accept service of process
within this State.

ARTICIEV - INCORPORATOR(S}
The name ang street address of the incorporator o these Articles of Incorpotation is:
Arnold Rockford, Esq.
300 Sevilla Avenue, Suite 216

Comal Gables, Florida 33134
(305) 569-0330

Vi-P 08

This corporation is organized for any and all lawfiul businesses purposes pexmitted under its
Articles of Incorporation and for which a corporation may be incorporated under the Florida

H93000008388 ==
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Business Corporation Act, Chapter 607, Elorida Stanstes.

The corporation may also do and transact any and all business as permitted under the laws
of the State of Florida and the United States of Arnerica. Without limiting any of the puyposes,
powers and objects of this corporation, it is expressly declared and provided that this corporation
shall have power in carrying on its own businesses, or for the purpose of accomplishment of any of
the purposes or attainment of the objects herein-above specified, to make and perform contracts of
any kind and description and to do any and &ll other acts and things, and to exercise 2ny and all
powets, cither as principal, agent or broker, conferred by theLaws of Florida upon corpoxations, and
which a partnership or natural person could do and exercise, and which now ot hereafter may be

authorized by law.

A -5 oL, 'P TIVE RIGHTS
TO NEW ISSUES OF SHARES

Each share of stock of the corporation shall entitle the holder thereof o a preempiive right,
for a period of thirty days, ©© subseribe for, purchase, or otherwise acquire any shares of stock of the
same class of the corporation or any equity and/or voting shares of stock of any class of the
corporation that the corporation proposes 10 issue or any rights or options that the corporation
proposes to grant for the purchase of shares of stock of the same class of the corporation or of equity
mdfor voting shares of any class of stock of the corporation of for the purchase of any shares of
stock, bonds, secuxities, or obligations of the corporation that are convertible into or exchangeable
for, or that carry any Yights, to subscribe for, purchase, or atherwise acquire shares of stock of the
same class of the corporation or equity and/or voting shares of stock of any class of the corportion,
whether now or hereafter anthorized or created, whether having unissued or treasury status, and
whether the proposed issue, reissue, transfer, or grant if for cash, property, or 20y other lawfual
consideration; and after the expiration of said thirty days, any and all of such shares of stock, rights,
options, bonds, securities, or obligations of the corporation may be issued, reissued, transferred, or
granted by the Board of Directors, as the case may be, to such persons, finns, corporations and
associations, and for such lawfal consideration, and on such terms, as the Board of Directors in its
discretion may detenming. AS used herein, the terms "equity shares" and "voting shares” shall mean,
respectively, shares of stock that confer unlimited dividend rights and shares of stock that confer
unlimited voting rights in the slection of on¢ or mere directors.

poc. Prepered By: Ammeld Zockfard, Eog.. P.A-s 300 Sevilla Awe., Sulte 215, Caral ﬁ."ah.!eg, nné
Q
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The corporation shall restrict the transfer or registration of transfer of shares apainst any
shareholder or a transferee of any shareholder and the restriction’s existence duly noted
conspicuously on the front or back of the certifieate, as authorized by Chapter 607.0627, Florida
Statutes. ‘The secrewary of the corporation chall endorse the following legend on each share
certificate prior to its delivery to 2 shareholder:

The shares of stock evidenced by this certificate may not be transferred.
pledged, gifted, assigned, or encumbered except in accardance with the tepns of the
Articles of Incorporation of GIRIVILLA ASSOCIATESIL, INC.., a copy of which
is on deposit with the President of the eorporation.”

No sharcholder shall transfer, pledge, assign, gift, or encumber all or any part of her
shareholdings in the corporation except as provided in this Axticle. This restriction on the transfer
or Tegistration of transfer of shares shall be to maintain the corporatien's status becanse it is
dependent on the number or identity of its shareholders, including but not limited to preserving
exemptions under the Internal Revenue Service laws as well 25 the closc management relation
between the founders of the corporation proper to protect the corporation against outside control, in
accordance with Chapter 607.0627, Elorida Statutes,

This Article obligates any shareholder of the corporation ot said shareholder's executor or
other legal representative whom is desirous to dispose in any form, including and not limited to
whether by sale, transfer, assignment, gift or bequest, any share or fraction of share thereof to first
offer to the corporation a opportunity to acquire the restricted shares, Should the corporation
decline on this right of first zefiisal herein granted, any shareholder of the corporation or said
shareholder's executor of other legal representative whom is desirous to dispose in any form,
including and not limited to whether by sale, transfer, assignment, gift or bequest, any share or
fraction of shave thereof to first offer separately, and consecutively 10 each other shareholder of the
sorperation in order of majority of shares held by such shareholder an opportunity to acquire the
restricted shares, in accordance with Chapter 607.0627, Florida Statutes.

A retiring shareholder shall offer said shareholder's shares to the remaining shareholders in
proporton o their respective holdings. If theremaining shareholders do notelect to buy their shares,
any of the other shareholders may do so.

On the death of any shareholder, the corporation has the first aptionto buy, and the eXecutor,
administrator, or petsonal representative of the shareholder will sell to the eorporation, all of the
shares owned by the shareholder at the time of said shareholder's death at 2 reasonable book value
price fixed by the corporation’s directors if there is no outside market,

Dog. Poéparcd By:s Arnold Rockiord, Fag.. P.A., 300 Bavillz AVE-~s sutes 216, Coral Gahles, Fla.
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The directors may waive any requirement that shares be offered to the corporation before
sale, and a majority sharcholder may vote her shares to prevent the corporation from making a
purchase of shares under this Article,

The corporation shall have the right to approve the transfer of the yestricted shares, if the
requirement is not manifestly unreasonable, in accordance with Chapter 607.0627, Elorida Statutes.

The corporation, through its Board of Directors, may require that shares will not be
iransferred until the record holder pays all debts to the corporation, The corporation shalt havea lien
by contract according to this Article with the holder of shares indebted to the corporation. The right
of the corporation to this lien shall be noted on the stock certificate.

“The restriction on the transfer or registration of transfer of shares may prohibit the transfer
of the restricted shares to designated persons or classesof persons, ifthe probibition is not manifestly
unreasonable, in accordance with Chapter 607.0627, Florida Statutes.

To insure or partially insure its obligation under this Article to purchase from the estate of
a deceased shareholder the sharesowned by snch shareholder prior to her death, the corporation shall
purchase, and shall contince in force by timely payment of premiums, the policies of insurance
covering the lives of each of the shareholders it's Board of Directors so deems adequate to insure.
In the event any sharsholder ceases to bea shareholder of the corporation or reduces her holding of
the shares of the coxporation, by voluntary transfer or otherwise, the corporation shall, as appropriate,
terminate or procure 2 proportionate rednction in the face amount of insurance outstanding on the
life of such shareholder, and in the event any shareholder increases her holding of the shares of the
corporation, the corporation shall procure and maintain additional insurance on the life of such
shareholder proportionate to the increase in the holdings of such sharcholder.

In the event that a shareholder offers for sale shares whether to the corporation or another
shareholder under the terms of this Article, the price of such shares shall be fixed as herein follows.
The shares shall be sold/puchased at their book value determined by the net equity of the company
a1 the tme. Then an additional fifteen percent (15%) shall be paid above the previously described
value determined. This shall apply only after the corporation has been in existence for more than
one (1) year and the shareholder bas maintained their ownership in the shares for the same petiod.
This percentage shall increase to twenty percent (20%) after two years providing thatall the previous
conditions gescribed in this paragraph are observed or exist. This paragraph's teyms are of no
validity in the event of a complete liquidation.

H38000008388
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nControl shares," as used in this Article means shares that, except for this Article, would have
voting power with respect to shares of this corporation that, when added to all other shares of the
corporation owned by a person or in respect to which that person may exercise or direct the exercise
of voting power, would emtitle that person, immediately after acquisition of the shares, dirzetly or
indirectly, alone or as a part of a group, to exercise ot direct the exercise of the voting power of the

corporation in the election of directors within any of the following ranges of voting power:

(@)  One-fifth or more but less than one-third of all voting power.
One-third or more but less than a majority of all voting power.
(c) A majority or more of all voting power. —

"Cantrol-share acquisition,” as used in this Asticle means the acquisition, directly or
indirectly, by any person of ownership of, or the power to direct the exercise of voting power with
respect to, issued and outstanding contro] shares. All shares, the beneficial ownership of which is
acquired within 90 days before or ~fter the date of the acquisition of the beneficial ownership of
chares which result in a control share acquisition, and all shares the beneficial ownership of which
is acquired pursuznt to 2 plan to make 2 control-share acquisition shall be deemed 1o have been
acquired in the same aocguisition.

Control shares acquired in & control-share acquisition shall have the same voting rights as
were accorded the shares before the control-share acquisition only to the extent granted by resolution
approved by the shareboldexs of this corporation. Tobe approved under this Article, the resolution
must be approved by a majerity of a1l the votes entitled to be cast by the outstanding shares,
excluding all interested shares. .

[n the event control shares acquired in 2 control-share acquisition are accorded full voting
rights and the acquiring person has acquired control shares with a majority or more of all voting
power, all sharcholders of the carporstion shall have dissenters' Tights to receive the fair value of

their shares.

The corporation shall restrict the transfer or registration of transfer of shares against any
shareholder or a transferee of any shareholder in accerdance with this Article and, the restriction's
existence duly noted conspicuously on the front or back of the certificate, as authorized by Chapter

607.0627, Florida States,

H98000008388
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The corporation may issue shares or options to shates to an employee and the Board of
Directors of this corporation shall be authorized to enter into an agreement with any employee or to
issue shatss or Options to shares to any employes whether for currency, property, or services
repdered. In the case of options to purchase shares of the corporation these may apply to future
services to the corporation. This Article's provisions are subject to all other restrictions wherever
located within these Articles of Incorporation. )

The corporation may graot its employees an option to purchase its stock at a bargain price,
either by individual agresment or under the general terms of this Article. Any shares granted under
an option shall protectany preemptive rights of existing shareholders. The purpose for these options
shall be to obtain or keep the services of employees for the corporation, by selling its stock at 4
bargain price. The corporation must be assured that the services of any employec obtaining an
option will continue fora period of time of a year or more.

The Board of Directors shall be authorized to set aside, at its discretion, a number of shares
of the common stock without par value of this cotporation for sale ot issuance 1o the employees of
this corporation and of its subsidiaries upon texms set at the discretion of the Board of Directors,
ineluding and not limited to acquisition by employees of shares through stock options. Nothing in
this Article shall constitute an obligation by the corporation or its Board of Directors to actually issue
such shares to any employee. Inabsence of a Board of Director's actual issuance of shares under this
Article to an employee, the Board of Directors is equally authorized to use the corporate positions
and amounts of stock herein specified asan index of compensation for services rendered payable to
the respective individual occupying said corporate position. In this case, the employee is not 2
shareholder of the corporation and shall not be entitled to receive any shares certificate.

The President shail be authorized 1o allot the shares of cornmon stock set aside by the Board
of Directors and reserved for employees, to subscribets inthe pmporﬁonthaﬂhe subscription of each
employee bears to the tatal amount of common stack subscribed for by all employees, and that the
President is authorized to make such allotment, among employce subscribers, of shares not allotied
beosuse of fractional subscriptionsresulting from this method ofallotment, asinhis discretion seems
most beneficial to this corporation.

Upon the separation of an employee from the corporation, inciuding and not limited to
whether by resignation, termination, Jeath, law, or other, the corporation, or its assigns, shatl for 90
days thereafter have the rightto repurchase the shares issued fo any employee under this Asticle, at
its election. In orderto effectuate the purposes of this Article, any shares so purchased shall be
issued to a Trustee, and shall be held by it in trust for the parties under these

H93000008388
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Articles of Incorporation, until such time, if any, as this corposation, or its assigns, shall elect to
repurchase the said shares under the terms of these Articles of Incorporation. All dividends upon
the said stock during said period shall be paid to the shareholder as they become due, and the
shareholder shall have the right during the period to vote the stock at all meetings ofthis corporation,
but the shareholder shall not pledge or transfer said shares, or otherwise prevent the carrying out of
the terms of this Article. In the event that this corporation, or it assigns, shall elect under this
Article to repurchasc the shares, it shall pay a price for the shares sct by the Board of Directors ifno
outside price exists therefor to the Trustee, and the Trustee shall thereupon trapsfer the shares to this
corporation, or its assigns, and pay over the purchase price to the shareholder or her executors of
administrators or assigns. If, having the tight fo repurchase said stock, this corporation, or its
assigns, shall elect not to do so, said Trustee shall thereupon, and after 90 days afier the separation
of the shareholder from the corporation as an employee, transfer the same to the shareholder or her
executors or administrators or assigns, whose sitle thereto shall be subject to all other provisions of
these Articles of Incorporation.

Shares issyed for services shall be conditioned upon receipt by the corporation of services
reasonably worth the face value of the shaves given therefor. Inaccordance withthe Model Business
Corporation Act and these Articles of Incorporation, the judgment of the Board of Directors or the
shareholders or the President of this corporation, as the case may be, shall be conclusive as to the
value of the consideration received for shares, absent fraud. The "truevalue” rule is hereby rejected.
The Board of Directors shall state by formal resolution its determination of the fair value to the
cotporation in monetary terms of any consideration other than money for which share are issued.
The Board of Directors, the shareholdets, or the President shall be vested with the power to forfeit
shares issued under this Article for the employee's failure to comply with the terms of this Article.

Options to purchase shates in accordance with this Article, and to be issued to an employse
of this corporation as consideration for future services or past services shall be issued on the
condition précedent that the shareholder renders all her efforts to the company's business as the
corporation's priorities require.

This Article's restrictions are to be noted by the corporation’s secretary in the share
certificates or share options document granted to the employee. !

The corporation shall, through its Board of Directors, shareholders, or President, and in their
sole discretion, provide that specific employes positions shall receive compensation indexed by the
wvalue of dividends to be received as declared of 2 determined number of shares of the corporation
and such number's assignment shall rest in the sole discretion of the Board of Directors,

| ~ H98000008388
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In no event shall the corporation sell, transfer, or otherwise dispose of any of the shares of
the corporation, including any shares repurchased by it pursuant to the agreement in these Articles
of Incorporation, to any person or en’ ity without such person or entity being sutomatically bound by
all applicable parts of these Articles of Incorporation.

The corporation shall have the power 10 provide insurance for its benefit on the life of any
of its directors, officers, or employees, or onthe lifc of any shareholder for the purpose of acquiring
at her death shares of its stock owned by the shareholder or by the spouse or children of the
shareholder.

LE XTT1 - ONOFC O 10

This corporation shall have perpetual duration uniess dissolved according to law.

T E XTIV - (ENT OF FISINESS

The number of Directors constituting the corporation's injtial 'Board of Directors is two whose
names are:

- Jose Martinez; and
- Hsa M. Ramirez.

With both Directors address being: 5780 SW g8 Street. South Miami, Florida 33143.

For the management of the business and for the conduct of the affairs of the corporation, and
in further definition, limitation and regulation of the powers of the corporation and of its directors
and shareholders or any class thereof, as the case may be, it is further provided:

1. The management of the business and the conduct of the affairs of the corporation
shall be vested in its Board of Directors. The number of directors that shall constiture the
whole Board of Directors shall be fixed by, or in the mammer provided in, the By-Laws. The

poe. Preparsd By: MArmold Rockfozd, Esg., P-A.. 300 sayilla Ava,. Suite 216, toral Cables, ¥la.
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phrases “whole Board" and "total number of directors” shall be deemed to have the same meaning
-to wit, the total number of directors that the corporation would have if there were no vacancies. No

election of directors need be by written ballot.

5 Mr. Jose Martinez shall be the initial Chajrman of the Board, Chief Executive
Officer, and President of the corporation.

3. After the original or other By-Laws of the corporation have been adopted,
amended, or repealed, as the case may be, and after the corporation has received any payment
for any of its shares, the power to adopt, amend, or tepeal the By-Laws of the corporation
may be exercised by the Beard of Directors of the corporation.

4. Whenever the corporation shall be authorized to jssue only one¢ class of share, cach
outstanding share shall entitle the holder thereof to notice of, and the right to vote at, any
meeting of sharsholders.

5. Control of the financing plans for the corporation assets and operations shail rest
with the original Board of Directors and or the corporations Chief Executive Offices, who
shall have authority to execute any necessary confracts or other documents in their sole
discretion.

6. The cotporation’s Chief Executive Officer shall have the autherity to organize and
maintain either the main operating headquarters of the corporation or any other operations
office, subsidiary, or other necessary operating situs infrastructure, in order to capitalize on
amy new financially attractive matket opportunity on behalf of the corporation.

XV = INDE ONQ #)

The sorporation shall, Lo the fullest extent permitted by Chapter 607.0850, Florida Statutes,
as the same may be amended apd supplemented, indernnify any and all petsons whom it shali have
power to indemnify under said Chapter from and against any and all of the expenses, liabilities or
other matters refarred to in or covered by said section, and the indemnification provided for herein
chall not be deemed exclusive of any other rights to which those indemnified may be entitled under
any By-law, agreement, vote of shareholders or disinterested directors or otherwise, bath as to action
in her official capacity and as to action in another capacity while holding such office, and shall
coptinue as to a person who has ceased to be director, officer, employes, or agent and shall inure to
+he benefit of the heirs, executors, and administrators of such a person.

H98000008388

Dog. Prepated By: Avasld Docksard, Eag., P.A s 300 Sevilla Ave,, Suite ZIE, Coral Gablew, Pla.
33134, {308) S69-0330, Facaimile (305) 563-0331, Fla. Sar ¥ 382655 Page 10 of 12



H98000008388

firiwilia Aspociaces TT, IxG,, Areicles of Jocorpasacion

The extent, amount, and eligibility for the indemnification provided herein will be made by
the Board of Dizectors. Said determinations will be made by a majority vote to a guorum consisting
of directors who were not parties to such action, suit, or proceeding or by the shareholders by a
majority vote of a quorum consisting of shareholders who were not parties to such action, suit, or
proceeding.

The corporation is further authorized to purchase and maintain insurance for indemnification
of any person as provided herein and to the extent provided undsr Florida law.

_ ARTICLE XV] - AMENDMENT OF ARTICLES

* From time to time any of the provisions of this certificate of incorporation may be amended,
altered, or repealed, and other provisions authorized by the laws of the State of Florida at the time
in force may be added or inserted in the manner and at the time prescribed by said laws, and all rights
at any time conferred upon the shareholders of the corporation by this certificate of incorporation are
granted subject to the provisions of this Article XVL

ARTICLE XVII - ORGANIZATION EXPENSE

The initial shareholders (those obtaining shares up to one year after the incorperation of this
company) shall each advance the required funds, in equal shares, to pay for all expenses and legal
fees incurred in organizing this corporation, including legal fees for the preparation of the Articles
of Incorporation. The corporation will reimburse the sharebolders for these expenses immediately
after the corporation comes into existence.

A LES ING ON T, ONS

. All provisions in these Articles of Incorparation are binding as a contract betwesn the
shareholders and the corporation, their heirs, legal representatives, successoss, and assigns.

H38000008388
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IN WITNESS HEREOF, [ have executed these Articles of Incorporation, XVINO in totgl, for
GIRTVILLA ASSOCIATES II, INC., in Coral Gables, Dade County, Florida on this 2

day
of i . 1998,

ARNOLD ROCKFORD, ESQUIRE, P.A.
300 Sevilla Avenue, Suit= 216
Coral Gables, Florida 33134

C CEO GISTERED AG

The undersigned, having been named to accept service of process for GIRIVILLA
ASSOCIATES I, INC. at the place designated in Arti

cle IV hereof, hereby accepts such agency and
agrees to comply with the provisions of the Florida Statutes relative to k

ing open said office.
seg /e
= =5 | " By: AmoldRo%des’q., for the Firm
= oL - _ - ARNOLD ROCKFORD, ESQUIRE, P.A.
v . 300 Sevilla Avenue, Suite 216
1 =1'f—¢2 Coral Gables, Florida 33134
Eoe
o Ly
= R i

I HEREBY CERTIFY that on this day before me, a Notary Public duly authorized in the State
of Florida, County of Dade, totake

who is personally knowii 10 me as
Incorporation and the Acceptance of Reg

ackmowledgements, personally appeared, Axmold Rockford, Esq.
identification, and who executed the foregoing Articles of
istered Agent Appointment, and who acknowledged before

me by oath that he executed these Articles of Incorporation.

SWORN AND SUBSCRIBED before me this 22 day of _ ALy, 1998, WITNESS

2y hand and official seal in the County and State above-named this Z2.%4%  day of

1998.

My Commission expires:

Doz. Preparad By:

|

MY ooutsEM gL 7T |
g& EXWES: Fbrowry 17,2002 |
SN i Vi Notey Publ Untorwtien |

————— —————|

(el G

L% Notary
Public, Sra;é{oﬂ-‘lorida.

Arpold Rockford, Eag-, FuA., 300 Joviila Ave., Suite J1F,

Coral Cablex, Fla
19134, [I05) 5£35-0330, Faceimiic (105} 569-0331, Fla. Bar & 382535
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