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ARTICLES OF INCORPORATION 0

OF SR
MARQUIS DE SOD, INC. S

Tho underslgned subscribor o thuge Articlos of Incorporation is o natural parson
competont to contract and hereby form a Corporatlon for profit under Chaptor 807 of

tho Floride Statutos.

ARTICLE 1 - NAME

. Tho namo of the Corporation (s MARQUIS DE SOD, INC., (horcainafter,
Corporation"}.

ARTICLE 2 . pURPOSE OF CORPORATION

The Corporation shall engage in any activity or business parmitted under the
laws of tho United States and of the State of Florida.

ARTICLE 3 . PRINCIPAL OFFICE

Thao address of the Principal office of this Corporation is 12130 Southwest 181
Streat, Miami, Florida 33177 and the mailing address is .

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Stephen Wayne Cauldill, 1l
Secretary: Elibette Dehorta
Treasurer: Stephen Wayne Cauldili, i}

Whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)

Tho Duectoris) of the Cotporution shall bu:

Stophan Wayno Couldill, [
Elibotte Duhorto

whoso addressos shall bo the samo as the principal offico of thy Corparation,

ARTICLE 7 - CORPOBATE_CARITALIZATION

7.1 Tho maximum numbor of sharos that this Corporation [s suthorlzod 10
havo outstanding ot any time |s SEVEN THOUSAND FIVE HUNDRED {7,600) sharos
ot common stock, oach sharo having the par value of ONE DOLLAR ($1.00),

7.2  No holdor of sharos of stock of any class shall have any proomptivo right
to subscribe to or purchase any addittona! shares of any class, or any bonds or
convartible socuritios of any nature; provided, however, that tho Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confor any
presmptive right that the Board of Diroctor{s) may deem advisablo in connection with
such issuance.

7.3  The Board of Director(s) of the Corporation may authorizo tho issuance
from time to time of shares of its stock of any class, whother now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deerm
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Diractor(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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H The sharoholdor:e of thyy Corporotion may vloct and, il cloctoed, shall
CONntnue such olection to by M 5 Carporgtion as provided in Sub-Chapter S of the
Interanl Rovanue Code of 1IBG, as amgnded, unless the sharsholdors of the
Corporation ynenimously agree othorwise in writing).

8.2 Aftor this Corporation hag glacted to bo an § Corporation, none of tho
sharoholdors of this Corporation, without (ha writton ¢ .nsent ot all tho sharclholders
of thiz Corporation shall tuko ONY action, or ;moke any tansfor or othor disposition of
tho sharoholderg' sharos of Stock in (hy Corporation, which will rosult In tho
torminatton or rovocation of 8UCh olection 1o bo an S Corporation, s provided In Sub-
chapter S of the Internal Rovenuo Codo of 1986, as amendod.

8.3  Onco the Corporation hag oloclod to bo an S Corporation, coch sharo of
stock issued by this Corporation shall contain the following logend:

"Tho sharos of 5t0Ck reprosentad by this certificate connot
bo transferred If such trangfor would vold the oloction of
the Corporation t0 be taxed under Sub-Chapter S of tho
Internal Rovonue Code of 1986, as amonded."

ARTICLE 9 - SHAREHOLDERS’ RESTHICTIVE AGREEMENT

All of the shares of ut00[< of this Corporation may be subject to a Shareholders’
Restrictive Agreement containiNg Nuraerouys restrictions on tha rights of shareholders
of the Corporation ond transferability of the shares of stock of the Corporation. A
copy of the Shareholders' Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPURATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenientto C8MY OuUtits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED_OWNER(S)

Tha Corparation, to tho oxtont parmittad by law, shall be ontitlod to trept tho
porsonin whoso namo any shure or right s rogistered an the books of tho Corporation
as the ownor thuroto, for all purposoes, and oxcopt 0s may bo agreod in Writing by tho
Corporation, tho Corporation shall not be bound to rocognizo any oquitablg or othar
claim 1o, or intorost in, auch sharo or right on tho port of any othor porson, whothat
or nol the Corporation shall hove notico thoroof.

ARTICLE 13 - REGISTERED OFFICE AND_REGISTERED AGENT

Tha Initial oddross of roglstorod office of this Corporation is AmerlLowyor”
Chartarod, located at 343 Almorio Avenuo, Coral Gables, Florida 33134, The nome
and addross of the roglstorod agent of this Corporation Is AmeriLawyor® Chartored,
343 Almerin Avanuo, Coral Gables, Florida 33134,

RYICLE 14 - BYLAWS

The Board of Diractor(s) of tha Corporation shall have power, without the
assent or voto of the sharcholders, to make, altor, amend or repeal the Bylaws of the
Corporation, but tho affirmative vote of a numbur of Dirocturs equal to g majority of
the number who would constitute a full Board of Diroctor{s! at the time of such action
shall bo necessary to take any action for the making, alteration, amendment or ropeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall b effective immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendmant hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of he State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo horounto sot iy hand and seal, oc knowlodgod

and hilod the oy Hiclos of Ing mpornllon tndor the lows of 1he State ! Florida,
this *UN }UIULJA

Sl N B

Llslu [mncl’mz lncorporulur L./ o
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'w ARTIGLEG OF INCORPORATION

AmariLawyor™ Chorlored, having o b.usinoss offico Identical with the rogistoroc
offico of the Corporation name abovo, and having boen designatod as the Registorod
Agontin tho above and forogoing Articlos of Incorporation, Is familiar with and accopts
the obligations of the position of Rogisterod Agent undor the applicable provisions of

the Florida Stotutos.

AmariLaw tirod

LV‘IPO esident

Natalia
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