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SUBJECT: OVERSEAS DUTY FREE INTERNATIONAI CORP.
REF: WO00O00O0012237

We received your electronically transmitted document. However, the
document has not been filed. Pleaase make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The document submitted does not meet legibility reguirements for
electronic filing. Please do not attempt to refax this document until the
quality has been improved.

If yon have any further gquestions concerning your document, please call
(850) 4BR7-604a7.

Neysa Culligan FAX Aud. #: BUO0CO0OD25856
Document Specialist Letter Number: 200200026176
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The wundersigned  subscribers to these Articles of
Tncorporation, hereby form & corporation under the laws of the
state of Florida.

ARTICLE L. NAME

The name of this coxporation is: OVERSEAS DUTY FREE

INTERNATIONAL CORP.
| rr, P QSE

This corporation is organized for the purpose of transacting
any or 21l lawful business and the general nature of the business
to be rransacted by this corporatien shall jmelude, but not he
limited tO:

{a) To engage in the business of importing and exporting goods
of every kind, type and deseription; to purchase and sell such
soods as a whelesaler, retajler, distributer or otherwize and to
act as an agent or breker in the sales of goods of every kind, type
and desc¢ription: and to do all things as are necessary té the

accomplishments of the purposes get forth hexein.

This instrument prepared by
Elliott Hzrris, Esd.

FaN 087072

111 £.W. 3rd Street, 6th Floor
Miami, Florida 33130

{305) 358-1046
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(b} To manufacture, purchase, or otherwige acquire, and to
own, mortgags, pledgs, gell, assigh,'transfer or ctherwise dispose
of, and to invest in, trade in, deal in and with, goods, waras,
ﬁerchandise, real and personal property, and sarvices of avery
clags, kind and description. ‘

(e} Teo conduct businesz in, have one or more offices in, and
buy, held mortgage, sell, convey, lesse or otherwise dispose of
real and personal property, including f£ranchises, patents,
aopyrights, trademarks wnd licenses in the State of Florida, arpd in
all other gtates, districts, territories, countries or colonies.

{d} To contract debt and borrow money, issue and gell or
pledge bonds, debentures, notes and other evidences of
indebtedness, and execute such mortgagey, transfers of CoOrporate
property or other instruments to securs the Payment of corporate
indebtedness as reguired.

(¢) To purchase the corporate assets of any other carporaticn'
and engage in the same or other charscter of businass.

- (£) To acquire by purchasa, subscription or otherwise, and te
receive, hold, own, guarantea, gell, agsign, exchange, underwrira,
transfer, mortgage, pledge or otherwise dispese of or deal in and
With any of the shares of the capital stock, or any voting trust
cextificates in respect of the shares of capital stock, a serip,
warrants, rights, bends, debentursa, notes, trust receipts, and
other securities, cbligations, choses in action and evidencé af
indebtedness or interest issued or created by any corpeoration,

joint stock companies, syndicates, associations, firmg, trusts, or
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persons, publie or private, or by the government of the United
states of Amexica., or bY any fdreigﬁ gavernment, or by any state.
territory, province, municipality or other political subdivision or
by any goveramental agency, and as owner thereof to posgess and
exercize all the rights, power and privilegea of ownership,
including the right to execute congents and vete thereon, and te do
any and all acts and things necessary or advisable for the
preserxvation, protection, improvement and enhancement in wvalue
thereot.

(g} Io general, O do any or all of the things set Fforth
herein to the same extent as a natural person might or could do in
the State of Florida or any part of the world as principals or
ggents, O otherwise, alone or in company with othera, without
restriction as teo time, place ox amount. to carry con any other
Lusiness in comnection with the foregoing purposes, and to have and
exercise all of the powers conferred by the laws oi Florida upon
corporations formed under its laws.

TY CAPTITAT,

The maximum number of shares of stock that this corporation is
authorized to have outstanding at amy one time is 2,000 shares at
no par value.

All-the aforementioned stock is to be izsued ag fully paid for

and exempt from assegsment.

The capital stock may be paid for in meney, propercy. labor ox
services, at a just valuaktion to e fixed by the incoxporators or

by the directors at a meeting called for such purpose.
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The capit#l stock i heing issued pursuant to Section 1244 of
the Internal Revenune Code, the pert.inent proviaions of which are
hereby incerporated herein by reference and made a part hereof.

V.  TERM EXISTENCE

This corporatien is to exist perpetually.

BRTICLE V.
ey GIST OFEI REG RED

The street address of the initial registered office of this
corporation is 4014 Chase Avenue, Suite 217, Miami Beach, Floritda
33140, and the name of the initial Vregistered. agent of this
corporation at that address is Elliotht Harris. The board of
Directors may, from tiﬁa to time, move the registered office to any
ather address in Florida.

The principal place of business of the corporation shall be at
2014 Chase Avenue, Suite 217, Miami Beach, FL 33140.

ARTICLE VI. DIRECTORS

This corporaticn ghall have One (1) directors initially. The
number of directors may be incresased oX decreaused from time to time
in such mamner as may be prescribed by the By-Laws, but shall never
be less than one (1).

The corﬁcraticn ghall indemnify and hold harmleas each persan
whe shall serve at any time hereafter as a girector or officer of
the corporaticn, and any persen who serves at the request of this
cbrporation, as a director or officer of any other corporation,
from and against any and all claima and liabilities te which such

person shall. become subject by reason of his having heretofore or
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hereafter been a director or officer of the corporation, or by
reason of any action alleged to havé been heretofore or l-aereaftex
taken or omitted by him a such director or officer, and shall
reimburse each pexson for all legal and orther expeunses reascnably
incurred by him in connection with any such claim or liability
ércvided that no person shall ke indemnified against, or be
:..-eimbursed for, any expenses incurred in connection with any claim
or liability a to which it shall be adjudged that such officer or
direetor if liable for Inegligence or willful misconduct in the
pexformance «f his duties.

The rights accruing to any person under the foregoing
provisions shall not exclude any other right to which he may be
Yawfully entitled, nor shall anything herein contained restrict the
right of the corporation to indemnify or reimburse such person in
any proper cage gven though not specifically herein provided for.

No ¢entract or other transaction between this corporation and
any other corporation, and no act of this corporation shall in any
way be affected or invalidated by the £faet that any of the
directors of the corpoxation are pecuniarily or otherwise
interested in, or are directors or officers of, such other
corporation: any director individually, or any firm of which any
director may be a member, may be a party to, or may be pecuniarily

¢r otherwise interested in, any <ontract or transaction of the

" corporation, provided that the fact that he or such firm so

interasted shall be discloged or shall have been known to the Board

of Directors or such members thereof as shall be present at any
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meeting of the Board at which action upen any such contract or
transaction shall he taken; and any director of the corporation who
is also a director or officer of such other corporation or is so
interested may be counted in determining the existence of a guorum
at any meeting of the board of Directors ef the corporation which
ghall authorize ény such contract or transaction, and may wvota
thersat to authorize any such contract or transaction, with like
force and effgct as if there were not such director or officer of

such other corporation or not so interested.

‘ ¥ VII
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The names and street addresses of the initial Qirectors and
initial ¢fficers of this corporation are:
Mary Burns President, Secretary and

4014 Chase Avenue, Suite 217 Director
Miawmi Beach, Florida 3314b

Elliott Harris Agssigtant Secretary
111 2.W. 3rd Street

Sixth Fleoor
Miami, Florida 33130

ARTICLE VITI. INCORPORATORS

The name and street address of each of the Incorporaters,
being subscribers of these Articles of Incoxporation ara:
ELLICTT HARRIZ R
Sixth Floor McCormick Building

111 &.W. Third Street
Miami, Florida 33130
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ARTICLE JIX.

No Stock in the corporation chall be transferred Lo a pexson
whe is not alrxeady a stockhclder unless rhe stock shall have heen
first offered in writing for sale to each of the othexr stockholders
of the corporation at the same price and on she same terms a9 wonld
govern upen & trapsfer to a person not a stockholder. The wzitten
sffer shall set forth the price and terms and shall be sent by
warcified mail, ;eturn receipt yequested, CO each stockholder at
the address 1isted on the ccrporation's'hcoks. The right to
trangfer the stock to a pexrson not a steckholder refuge the offer
ﬁade as provided akove or until they fail for a period of 30 days
after receipt of the written offer to accept the same by compliance
with the terma therein get forth. Regulations as to the
formalities and procedure O be followed in effecting the transier
chall be prescribed in the By-Laws of the corporation.

ARTICLE £.

Elliott Harris, having been named to accept service of process
£or this corporation., at the place designated in +he Articles of
Incerporation, hereby agrees Lo act in the capacity of Registered

rgent, and further agrees to comply with the provigions of .ald
—r &2

spatutes relative te the proper and complete JperE‘:}:::rruau'a::f{{e',.f;;\’xif_)—g'j;la...-{-;1
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IN  WITNESS WHEREOF,

+the underaigned ineorporatox

has
gubscribed to cnese Articl

es of Ineoyporation rhiggth day of May.
2000 L]

[angkfﬂuf‘k\‘ .
M
BLLIOTT HARRIS,

IncerpoTator

STATE COF FLORIDA)

-

COUNTY OF DADE)

pEFORE ME, the wndersigned auchority, personally appeared
ELLTIOTT HARRIS, who i personally knownt Lo me and who being by me
first duly swoOIll, states under oath that the facts contained in the
foregoing Articles of Tncorporakiorn are true and that he executed
the same for the purposes rherein expressed.

SWORN TO AND SUBSCRIBED

pefore me this gEh Ao

My commigpion axplixres:
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