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@ ARTICLES OF INCORPORATION
ORt BAY POINT TMPO C.

Theundersigned, (2} natural person(s) competent to canteact and acting as the Incorporator of BAY
POINT IMPORTS, INC., a Florida corporation erganized and made existent pursuant to the Florida Business
Corporation. Act, hereby adspts the following Articles of Tocorporation:

ARTICLEX
CORPORATION'S NAME & STREET ADDRESS:

The name of this Corporation is, BAY POINT IMPORTYS, INC,, located and opstating at the
following address; 1177 N.E. 104® Strect, Miami Shores, Flotida 33138,

ARTICLE If
DURATION OF EXISTENCE:

This cavparation is to exist perpetually,

ARTICLE Iy
PURPOSE:
This Corporation may engsgs in any activities or business permitted wnder the laws of the United
States of America of the State of Florida, and has the power to tranzact national aod intemnational business.

ARTICLE TV
INCORPORATORS’ NAME AND ADDRESS:

This Corporation’s incorporator(s) name(s) & address(es) is/are as follows:
President; Giilbert Martin, 1177 N.E. 104% Street, Miami, Florida 33138

Vice President: Robertn Yugerto, 11703 S.W. 102 Court, Miami, Florida 33176
Secretary: Ray Calvet, P.O. Box 190191, Miami Beach, Florida 33139

ARTICLE V .
REGISTERED AGENT'S NAME & ADDRESS: = 2
o
This Corporation's registered agent mn address is as fellows: s
ri,:':.T i r——_
Femando Isola, 1177 NE. 104® Stceet, Miarai, Florida 33138 AR
T z= [T
These srticles of Incexperation were prepared by: ,.'_‘;j g ]
BRAND & FERNANDEZ, P.A. o &
JOSEPH H. FERNANDEZ, ESQUIRE Sm &

Porita Bar No.: 578266
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INITIAL BOARD OF DIRECTORS:

The namber of directors may ba eithar inereased or decteased from time to time by amendment of the
carporation’s bylaws in the manner provided by law, but shall never be less than one (1).

The name(s}) and addregs(es) of the initial board of directos(s) is/are as follows:
President: Gilbert Martin, 1177 N.E. 104® Steeer, Miami, Florida 33138
Vice President: Roberto Yagexto, 11703 S.W. 102 Court, Miami, Flarida 33176
Secretary: Ray Calvet, P.O, Box 190191, Miami Beach, Flarida 33139

ARTY VI
PROVISIONS GOVERNING DIRECTORS:

A QUALIFICATIONS: Directars of this Carporation do have 1o be stockholdars of this
Corporation, but do not have ta be Uited States citizens,

B. RELOCATION OF OFFICES: The board of directors may move the corpotate office to any
sther address, upon proper clection and vete,

C. VOTING: Ono Fundred Perceat (100%) of the directays shall constituie a quorum for a
mecting of the board of directors of this Corporation. If a quorum is present, the affirmarive vote of a majority
of the directors present, or if a director has abstainad from voting because of an inferest in the matter to be
voted npen, the ynanimous vote of the directors present and voting shall bathe act of the board of directors,

D. INFORMAL ACTION: I¥the required majority of the directors of shareholders ssverally or
collectively consent in writing to any action taken of to betaken by the corporation, and the writings evidencing
their consent zre filed with the Secratary of'the corporation, the action shal! be as valid as thongh it had been
suthorized at a meeting of the Board of Directors or Sharchalders.

E.  INDEMNIFICATION: Jnorderto indues efficers or directors of the corporation, o secvs oF
continue to serve a5 such, the carparation shall indewnifyr and hold harmless each pexson who shall serve at
any time as a director or officer of the corporation, and any person who sarves at the request of this carparation
as a director or officer of any other corporation, from and agawmst any and all claims and Habilities to which
such persom. shall bacoma subject by reason of his having hesetofore or hereafter taken or omitted any legal
action as director or officer, and shall reimburse each such persan fox all legal and othar axpenses seasonably
incurred by him in. connection with any sech daiw or liability; pravided that no connection with any findiog
or Tudement of gross negligencs or wiltfil misconduct in the performance of his duties.

The rights accruing to any person woder the foregning provisions shall not exclude any other right to
which he may be Jawfully entitled, nor shall anything herein contained resteiet the right of the corporatian to
indenanify or reimburse such perton in any proper ease though not specifically provided for herein,

E. CONFLICT OF INTEREST:

(A)  Nocontract or cther transaction ghall ba either void or viidable because it is between

a corporation and cns and more of its directsrs or officerss, or between a corporation and any efher corporation,
firres, entities, parsans, individuals, partoerships, or associations in which one or more of its directors or

* H00000005347
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officers, are Anancially interested, or be reason alone that such directars and/or afficers is/are present at the
meeting of the board of directars or of 3 comunittee or corporate meeting which approves such contract or
transaction, of that their vote isfare couted for such porpose:

1. Ifthe fact of such common. directorship, officership, or finaneial intevest is disclosed or knownto
the board of directors of committee, and the corporate board of committee approves such contrace of
transaction by vote sufficient for such purpese without counting the vots or votes of such interested party(s);
or

2. ¥ such directorship, officership or finandial interest is disclosed or kaown to the sharcholders
entitled to vote thereon and such coptract or transaction is approved by vote of the shareholdets; or

3. I'the contract or transaction is fair and reasonable as to the corporation at the time it is approved
by the brard of dirsctors of corporate cammittee of sharahelders.

(B) Commen or interested dirseters may be couted in determining the existence of a quorum. at a
meeting of the corporate baard of committes which may ratify such contract or transactiom.

G. GROUNDS FOR REMOVAL OF OFFICE: At 2 meeting of the shareholders, called
expressly for this purpose, amy and 21l directors or officers may be removed with or without cause by 8 majority
vote of the sharcholdors entitled tn vate at an election of the board.

ARTICLE: VIII
ELECTION OF A TRUSTEE:

A majority of directors of sharabolders severally or collactively may appoint a blzk trust at their
discretion, at any time, if a conflict of ovmnership arises. The named trustes will have the managing and
decision making pewer and all other powers otherwise inherent in the corporate board of directors. The trast
will serve until such time that thers is no laoger a confliet of ownership and/or until the appointiop board of
dizectors elects 1o relieve the trostes of kis duties or a court order, at which such time the appainting board will
resume power and duties,

ARTICLE: IX
CAFITAL STOCK:

The maximum sumber of shares of common stock that this corporation is initially allowad to issusis
One-Hundred (100) shares. Said shares shall be of single class and shall have g par value of One Dollar
($1.00) per share.

ARTICLE;
CUMULATIVE VOTING:

In any elaction of directors by the shareholders, each sharsholder of yecoxd shall have the nght to
cumulats their shares and to give one candidate as many votes as the nuwber of divectors to be alected
multiplied by the mmber of thebr shares, or to distribute them on the same principls among as any candidates
as they see fit, provided however, that notice shall be given by any sharsholder to the Presidect or Board of
Corporatinn not lass than 48 hours before the time fixed for the holding of the meeting for the election. of
directors that hefshe intends to comnlate their votes at such election. This fight to vote cumulatively shall not
be further restricted or qualified by any provision in the bylaws of the corporation.

> H00000005347
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ARTICT¥: XX
YRE-EMPTIVE RIGHTS:

Each shareholder of this corparation shall have the first right to purchase shares (and any securities
and/ar bands convertible into shares) of sny class, issned (whether or not presently authorized), mcluding but
not limited to shares from the treasury of this corporation ar shares issued in exchange for services rendered,
in the ratio that the number of shares they hold at the time of issue bears 4o the total number of shares
outstanding, exclusive of treasury shares. This right shall be deemed watved by any sharehalder who does not.
exercise it and pay for the shares preempted within thivty (30) days of receipt of a notice in wyiting from, the
corporation, stating the prices, terms, and conditions of the issue of shares, and inviting: him/her to exersics
their preemptive fights. This right may also bo waived by affirmative Wwritten waiver submitted by the
shareholder to the corporation within thirty (30) days of receipt of notice from the corporation or as soon as
said shareholdar is on reasenable notica of his/her preemptive right's issuance effect.

ARTICLE: 31
SUBSCRIBERS:
The pama(s) and address{es) of sach and every subscriber hareto, is as follaws:
President: Gilbert Martin, 1177 N.E. 104™ Street, Miami, Florida 33138

Vice President: Roberto Yogerto, 11703 S.W. 102™ Court, Miami, Florida 33176
Secretaty: Ray Calvet, P.O. Box 190191, Miami Beach, Florida 33139

ARTICY.E: XTIL
EROVISIONS GOVERNING SHAREHOLDERS:

A. SPECIAL MEETINGS: Special meetings of stockholders may be called upon by a majority of
the existing shareholders.

B. QUORUM AND VOTING: A majority of the shares entitied to vote, represemed in persan or by
proxy, shall constitite a quonim at a meeting of the stockholders.

If a quorum is present, the affirmative vote of a majority of the shaves representad at the meating and
enfitled to vete on the subject manter shall be the act of the stockhelders.

¥ a quorum of the beard of ditactors, are prasaot, the affinmative vote of a majority of said board of
directors, represented at the meeting and entitled to vote, on the subject matter shall be the act of the board of

directors, only when a board vote is applieable; however, a sharchalders' vate shall always be controlling and
dominating,

H00000005347
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ARTICLE XTV
RESTRICTION ON DIRECIORS' AUTHORITY
TO MORTGAGE OR FLEDGE ASSETS:

The Corporate Board of Directars may not suthorize the martaaging, pledgs or creation of 2 security
interest in any and all of the corporate property or assets for the purposs of securing the payment of
performancs of any cbligation of the cosporation, withmst prior shareholder approval of each such transaction
by the vots or writtan consent of the helders of 4 majarity of the shares of the carpomntion entitled to vote
thereon and not otherwise,

AMENDMENT OF ARTICLES AND BYLAWS:
A

ARTICLES OF INCORPORATION: Thepowerto adopt, alter, amend, or repealthe Articles
of Incorporation of this Corporation shall bo vested in the Shareholders by a majority vote of the stock,

B.

BYLAWS: The power to adopt, alter, amend or repeal the Bylaws of this Corporation shalf
be vested in the Sharcholders by 2 majority vote of the stock.

IN WITNESS WH!E-:REOF the Subscriber(s) of these Articles of Incorporation has hereunto set
his/their hand and seal on this W) day of 2000, 2o o
M Lo —
DESIGNATION FLACE OF BUSINESS OF DOMICILE FOR % [, [~
SERVICE OF PROCESS WITHIN THIS STATE, NAMING SN ¢
AGENT UPON WHOM SERVICE OF PROCESS MAY BE = E
SERVED IN COMPLIANCE WITH SECTIONS 48.091, 607-080  —¢'
AND 507.0505, FLLORIDA, STATUTES, THE FOLLOWING IS 2 o

o Rk
with, its primcipal affice, as indicated in the Articles of Incorperation, at the City of Miami, Covnty of Dade,

g
=
FIRST, that BAY POINT IMPORTS, INC, desiring to organize imder the Jaws of the State of Florida,
State of Florida, has named FERNANDO ISOLA located at 1177 N.E. 104™ Street, Miams, Florida 33138
as its agent 6 aceept servies of process within this State.

Having been named to accapt. service of process for the above stated carporation, at the place
designated in this Certificats, I hareby acoept to act in the capacity, and agree to comply with the provisions
of the aforementioned Florida Statutes relaive to keeping open s2id office. I am familiar with and sccept the
obligations of this provision,

Apent

- H00000005347
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Gilbert Marti, T

STATE OF FLORIDA) )

Jas
COUNTY OF DADE }

The foregoing ARTICLES OF INCORPORATION was harchy acknowledgd before me an this ¢
daycf_ﬁ:Mb}m,bywhmdidmm cath,

WITNESS my band and cfficial seal in the cowety and state named nbave an thiseoiday of
2000,

CA

)
NOTARY PURLIC

k=34 e J

cE o
2% @ T
5 o e
4= o T
[t

me =
- L
L s

o e
=2 o
Tl

')‘;v

H00000005347

dardd d BLLE TPS SBE

<00 WA PS:ST  BBRC-Z28-~-d34



