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ARTICLES OF INCORPORATION
OF

MONA LISA USA, INC,

The undersigned Subscribers who are of legal age and competant to contract, for
the purposa of forming a corporation underthe laws of the Stats of Florida, hereby adopt
and acknowledge tha Tollowing Articles of Incorporation for this corporation;
ARTICLE |

The name of this Carporation shall be:

corporation, and the mailing address of the Cormporation shail be:
Boulevard, Apt,, 205, Miami, Florida 23172,

MONA LISA USA, INC., a Florida

8821 A Fountalnbley
ARTICLE )
law.

This Corporation shall exist Perpatually unless sooner digsplved according to the

ARTICLE 1

The general nature of the business and the objects and purposes proposed to be
transacted and carried on are to do any and all things with any and ali powers io the same
extent as natural persona might or could do and Spacifically the corporation may engage
inany activity or business panmitted under the laws of the Stata of Flarida,
ARVICLE {¥
The Capltal Stock authorized, the
such stock shall be as followa:

Pai value thereof, and the characteristics of
1000 Shares of Common Stock, &t § 1.00 Par Value.
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servicas in llau of cash, at such valuation as may be fixed from time to time by the Board
of Directors of this corporation,

ARTICLEY

Each sharehclder of any class of stock of this corporation ahall be enfitiad to full
preemptive rights fo purchase any unissued or fraasury shares of the corporation and any
secilritios of the corporation convertibla inta or carying a right to subscribe to or acquirs
any uniesued or treasury sharss.

ARTIGLE Vi

The strest address of the initial rogistered office of this Corporation is: 8881 A
Fountalnbleu Boulevard, Apt., 205, Miam], Florida 33172, and the initial regiatared agent
of this Comporation is: JEAN CLAUDE BERNADIN.

ARTICLE VI

The names and strest addresses of the first Board of Dirsctore of this Corporation,
who shall hold office forthe first year or until successors zre electad or appaintad and
have bsen qualified shall be:

NAME ADDRESS
JEAN CLAUDE BERNADIN 8851 A Fountainbleu Boulevard, Apt., 205
Miaml, Florida 33172

MARTA BERNADIN B881 A Fountainbieu Boulevard, Apt., 205
Miaml, Florida 33172

This corporation shall have TWO (2 ) Blrectara, inifially.

ARTICLE vl

The names and addrasa of the persons signing these Articles are:

H00000062959
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JEAN CLAUDE BERNADIN 8881 A Fountainbleu Boulavard, Apt., 205
Miami, Florida 33172

MARTA BERNADIN - 8381 A Fountainbleu Boulevard, Apt,, 205
Miami, Florida 33172

ARTICLE IX

Tha power to adopt, alter, amend or fepeal the By-Laws shall be vestad in the
Board of Directors and the Stockholders provided, howaver, that the Stockhoiders may
specifically provida in any By-Laws made by them that such By-Laws shall not be aliorad,
amended or repealad by the Board of Directors.

ARTICLEX

At each elaction for directors, every stockholder entitied to vota at such election shall
have the rightto cumulate his or her votes by giving one candidate as many vetas as
the number of directors to b glested at that tima mulliplied by the number of his or her
shares, or by distributing such votes on the same Principle among any number of such
candidates, :

ARTICLE Xi

The aifimative vote of seventy-five (75%) per cent of the shares of this cotporation
issuad and autstanding, entitied to vote thereon shall be required forthe authorization
of any reselution to dissolve this Corporation.

ARTICLEX]] -

Shares of Capltal Stock of this Corporation shall be issuad inttlally to the
following persons and in the amounts aet opposife the name:
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" eavetd  ous T oE - 4N0D T 1 St:97 ~980Z-T8-03a



- e

HO0000D62959

number of shares held by all sharehoklars desiring o
purchase the shares,

) If all the shares to be &old or transferred are not disposed of
under such appertionment, each sharsholder deeiring to
purchase shares in a number in excess of his proportionate
share, as provided above, shall be entitled to purchase such
proportion of those sharas which remain thus undisposad ef,
as the total number of ghares which he holds bears to the
tolal number of shares held by all of the shargholders
desiring to purchase shares in excoss of thoae to which they
are entitiad under such apportionmant.

4 if within said elght (8) day period, the offer or offers to
purchase aggregate laas than the number of shares to bo
sokl or transforrsd, the sharehgider deslring to sell or
transfer such shares shall not be obligated to accapt any such
offer or offers and may dispose of all ofthe shares refermad to
in the notice to any person or persons whomsoaver;
provided, howsvar, that they chall not ssll or fransfer such
sharas at a lower price of on ferms more favorable fo the
purchaser or transferea than those specified in the notica to

the secretary of the corporation.
ARTICLE Xjy

The corporation shall be managed by the Board of Diractors unless the Stockholders
ehall by a majertty vote harsafiar determing that the Compnration shall be managed by
the Stockholders. :

ARTICLE Xjv

This corporation shall have all of the comporata powers anumerated in the Florida
Goneral Corporation Act. The provisions of said act shall extend to thig corporation
insofar as the same shall ba applicable,

ARTICLE Xv

The Stockholders of this Carporstion shall have the exclusive authorify to fix the
compensation of the diractors of this corporation,

00000062959
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JEAN CLAUDE BERNADIN 300 SHARES
MARTA BERNADIN 500 SHARES

Before there can bs a valld sale or transfer of eny of the eomman sharas of the
corparation by any holder thereof, such holder shell first offer said shares to the
¢orporation and then to the ether holders of common shates in the following manner:

(1) Such offering sharshokier shall deliver a notice in writing by
mall or otherwise fo the secretary of the corporation atating
the prico, terms and conditions of such proposed sale or
fransfer, the number of shares to be sold or transferrad, and
hia infent to sell or transfor such shares. Within eight (8)
days there- after, the comporation shall have the prior right to
purchase such sharas so offered at the prica and on the
terme and conditions etated In the natice; provided, howaver,
thatthe corporation shall net at any time be permitted to
purchase all of its out-standing voting shares. Shauld the
corporation fail to purchage the ehares at the axplration of the
oight (8) day pariod, or prier therels dacling to purchase
the shares, the secrelary of the corporation ahall, within
five (5) days thoreaftor, mail or defiver to each of the eammon
shareheliers of record a copy of the notico given by tha
shareholder to the secratary. Such noties may be delivered
to the sharaholders personally, or may be mailed tg them at
their last known address, ae such address may appear on the
books of the corporation. Within eight (8) days after tha
malling or delivering of the copies of the notice, any such
sharshokder or shareholders desiring to acquire any part or all
of the shares referred to in the nofice shall deliver by mail,
or otherwise, to the secietary of the corporation 2 written
offer or offers, exprassed to be accaptable immediately, to
purchase a spacifisd number of such sharee at the prioe and
on the terms  stated in the notice. Each such offer shall be
accompanied by the purchase price tharacfwith authorization
to pay such price against delivery of the sharas.

(2 If the total number of shares specified in the offars to
purchase exceeds the number of shares fo be sold or
transtsired, each offering shareholder shall bs entitled to
purchaaa such proportion to such shates as the numbear of the
shares of the comoration which he holds bears to the total
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No contract or othar transaction between this carporation and one or more of its
diractors or any other corporation, firm, association crentity inwhich one ormore ofthe
directors are directors or officars, or are financially interested shall be elthar void or
voidable because of that relationship or Interest, or because that diractor or thege
diractors are present at the meeting of the Board of Directors ora committaa that
authorizes, approvas or ratifies the contract or ranaaction or becsuse hig, har or thelr
votss are eounted for that purpose, If;

() The fact of that relationship or Interast is dieelosed or known to
the Board of Directors or committes thatauthorizes, approves
oF rafifias the contract or tansaction by a vote or consent
sufficient for the purposs without counting the votas or
consents of the Shareholders; or

(2) The fact of that relationship or Intereet is disciosed or known fo
the Stockholders entitisd to vote and they authorize, approve
or ratify the contract or transaction by vote or written consent:
or

(3} The contract or transaction is falr and reascnabie as o the
corporation atthe time it is autherized by the board, committes
or tha Steckholdars.

The corparation shall indemnify any officer or director, or any former officer or
ditactor, o the full extent parmitted by law,

ARTICLE Xvill

This corporation, thraugh its steckholdars, reserves the right 1o amend or repeal
any provigiona contained in these Articles of Incorporation, or any amsndment hereto.

IN WITNESS WHEREOF, the undersigned subscribers executed thesa Articlas
of Incorporationthis ____  day of November, 2000.

Witnesses: ﬁa _ B
‘-*7::- - ‘EINISEEQJ
MARTA HE] . —(S_E‘M"')'
HO0000G62958
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING THE
AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION §48.081, FLORIDA STATUTES, THE

FOLLOWING IS SUBMITTED:
SA, INC., DESIRING TO ORGANIZE OR QUALIFY

FIRST, THAT MONA LISA U
UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL PLACE
OF BUSINEES AT THE CITY OF MIAMI, STATE OF FLORIDA, HAS NAMED
JEAN CLAUDE BERNADIN , LOCATED AT: 8881 A Fountainblou Boulsvard, Apt,, 205

Miami, Florida 33172
(POST OFFICE B0 ADDRESSES ARE NOT ACCEPTABLE)

AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITH! FLORIDA.
smma§§§§:”
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TITLE:

DATE:

HAVING BEEN NAMED T

AGREE TO COMPLY WITH THE P
THE PROPER AND COMPLETE PERFOGRMANCE OF MY DUTIES,

O ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
0 ACT IN THIS CAPACITY, AND 1 FURTHER

CERTIFICATE, | HEREBY AGREE T
ROVISIONS OF ALL STATUTES RELATIVE TO

=l
SIDENT AGENT

DATE:

H00000062959
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STATEOFFLORIDA ) Hﬂ 0 % j- !36 2 9 5 9

)]
COUNTYOFDADE )

1 HEREBY CERTIFY that before me, the undersigned authority, personally
appearad JEAN CLAUDE BERNADIN & , personally known fome ., or who has
producad o BeRVAOIN as identification and who did take an oath,

" SWORN AND SUBSCRIBED before ma this day of

My cammission expires: ———
NOTARY PUBLIC, STATE OF FLORIDA
PRINT NAME:

COMMISSION NUMBER:

00000062959
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