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THE UMDERSIGNED, for the purposes of forming & corporation.
under the Florida General Corporation Act, hereby adopts the fal-

lewing Articles of Incorperation:

ARTICLE 1 B SRV o

NAME
Thé name.of the corporation shall be: KAPLAN EXPORT AND. IMPORT .
: ARTICLE 11 o
DURATION

The term of existerce is perpetual,
| ARTICLE I1I
PURPCSE

-

pi
-to
J

urpose for which the corporation is organized are:

1. 716 engage generaliy in the business of investing, managing,
seevating and deaiing in and with RETAIL operations and related
sgrvices, businesses and improvemenis of every kind and nature.

2. 10 ﬁhrchasa, Tmsrove, deéeiop; lease, exchange, sell, hoid
and otthwise deal in and turn te account both real and persenal
:prcperty of every kind and nature; and to purchase, lease, coastruct,
manage, and cperate bulldings of every kind and character whatsoever;
and 19 finanée the purchase, improvement, déve]opment and any other
Jisposition of land and buildings belonging to the gorporation; and to
panage; supervise, leasc, sublet, operate, control, and occupy build~

ings and properties of every kind.



-

7o borrow and contract debts when necessary, convenient or in-
cidental to the transactfan of the corporation’s business or in the-
gxercise df its corporate rights and privileges, as it shall deem
necessary and expedient, or for any ¢ther iawful purpose of its in-
corperation; and to issue and deal in bonds, notes, debentures,
securities, or other evi@ences of indebtedness payable at a specified
time and/or event, whether secured or unsecured, for monies borrowed
or in payment for property acguired ar for any other lawful purpose of
the corporation; and to secure the same by mortgage or deed of trust
or pledge or other pledge or other 1ien upon any part or all of the
property, priviieges, rights or franchises of the corporation, where-
" soever situate; acduired or to be acquired; and to confer upon the
helder of such debentures,; bonds, or other evidenges of indebtedness
of the corporation, secured or unsecured, the right to convert the
principal thereof into any preferred or common stoﬁk of the corpor-
ation upon such terms and conditions as shall be fixed by the Board
of Directors; and to seil, piédge, or otherwise dispose of such de-
benturgs, bonds, notes, and obligations in such manner and upon such -
terms and conditions as the Board of Directors may deem judicious,
subject to these Articies of Iacorporation and the By-laws of the
corparation and to law. ’

| 3. To pu}chase; hold, sell and reissue the shares of its own
cép1ta? stack, '
To épp1y for, acquire, buy, seil, assign, }easa;'pledge. mortgage
or otherwise disbose of letters of patent of the United States or any
foreign country, patent rights, licenses, privileges, inventions,

trademarks, tradenames, and pending applications <herefor,



10 buy, lease or othgrwise acquire, so far as.miay be permitted by
: I;w.'the whole or any part of the business, good will and asseés of any’
perscn, firm, association or corporation (either-foreign or domestic).

To cause to be formed, to promote and ald in the formation of any
carporation, either foreign or domeséic. and fof profit . or non-profit,
and to foid and disﬁose of capital stock in other companies oy corpor-
ations, .

?0 aﬁqdire, hold, own, dispose of and generalljidea1 in concessions,
grants, franchises, and contracts of every kind.

To transact any other Tawful business for which corporations may be
.dncorporated under the Florida General Cornoratxon Act or engage 1n any
other trade or busxness which can, 1a the opsnion of the Board of Direc-
tors of the corporation be advantageously carried on-in connection with, =
or auxiliary to, ?ﬁe f@regoing business, o ‘ '_

To de such other things as are~incidental te the foregaing or nec-
éssary or desirable in order to accomplish the foregoing.

Tae foregoing especially enumerated powers shall not be considered
& Timitation of powers, but shall be in addition to and cumulative gjth
any ang ali'presént and future pawers provided by law {n the State of
Fleridg and generally controliing inherent and vested powers and righis
of corporatians for profit. |

ARTICLE IV
CAD*TAL STOC(

The aggregate number of snares which the corporation has authority
to {ssue 1s 500 and each share shall be the par value of $1,00. The
steck of this corporation shall be common stock and shall be fully paid

-

and.nog-&sseésable.



'Thg transfgr or other disposal of steck of this corpofatjcn shall nof
be 1ega1,.va1{d or binding unless a record of such transfer or dispossl
is recarded in the books of the corpcr&tion. | ‘
ARTICLE ¥
PRE EMP.TI VE RIGHTS GRANTED

-

" Each stockhoider of the corperation shall have the right to purchase,
subscribe for, or receive a right or rights io purchase or subscribe for,
at the par valﬁe thereof, & pro rata portion of:

1. Any stock of any class that the corporation may issue or seil,
whether or not exchangeable for any stock of the corporation of any class
oy classe;,'aﬁa whether or not 0? unissued shares aqthorized by the'
Articles fo Incorporation as originally filed or’by any Amendment therecf,
or out of shares of stock of the corporation acquired by {t after the
iﬁsuance thereof, and whether jssued for cash, iabor done, perscnal prop-
erty, or real property or leases thereof; or

2. Ay oﬁligation that the corporation may issue or sell which is
convertible into or exchangeable for any ;tock of the corporation of any
class or classes, or to which is attached or pertinent any warrant or
warrants or ather instrument or instruments conferring on the holder the
right to subscribe for oF purchase from the co}poration any shares of its
stock of Qny'class'or classes.

~ ARTICLE Vi
" CUMULATIVE VOTING RIGHTS

‘The principle of cumulative voting shall apply in all elections of
‘¢irectors of the corpdration. Each stockholder entitled to vote shell

~have votes equal to the number af shavres with voting rights held by him '

-

.o



ﬁmltiplied by the number of directors tg be elected, and eachlmay cast

211 his votes for a single candidate, op may divide and distribute his

vqtes gmong any two or more candidates, as he méy see fit. Each stock-
holder may, 1f he desires, cast fewer than all votes to which he is en-
titled at an election of directors, but no ballot shall be valid Af the
total votes shown thereon are in excess of the total number of votes to
which the stockholder casting such ballot is entitled.

At any such electian, the candidates receiving the highest number
of votes, up to the number of directors to be chosen, shall be elected,
and an absolute majority of the voues cast {s not' a p*erequisite to the
.election of any candidate to the Board of Directors. f

ARTICLE VII u
REMOUAL OF DIRECTORS ELECTED BY CUMULAiIVE VOTING

Al any meeting of stockhelders cailed expressly for that purpose,
any director or directors may be removed from office, with or without
-cause, by majority vote, except that 17 less than a1l directors are to
. be rEmovedg no individual director may be removed if the number of votes
cast against nis removal wouid be sufficient, 1f voted cumulatively at
an election of the whole board, {o glect one or more divectors.

| ARTICLE VIII
. CONTRACTS WITH DIRZCTORS

Ho coniract or other transaction between the corporat1cn and gne
or pore of its directars or any other corporation, firm, associat1on,
or entity, in which one or more of its directors or officers are
financially interested, spall be either void or voidable because of

such relationship or interest or because such director or directors

-



C.are preseﬁt at the n&etiné of* the Board of Directors or a committee'
thereof which authorizes, approves,or ratifies such contract or
transaction or because his or their votes are counted for such Pl
pase, 1f:— ‘ |
1. The-fact'of such refationship, or interest is disclosed or known

ta the Board of Directors'or conmitiee which authorizes, approves, or
ratifies the contract or transacéion by a vote or consent sufficient
Tor the purpose without counting the votes or consents of such inter-
qsted directors; or

1 2. The %act of such relationship or interest is disclosed or known
"to the stockholders entitied to vote and they auth&rfze, approve, or
ratify such centract or transacticn by vote or written consent: or

3. The contract or transacfion 1s fair and reasonable as to the
corporation al the time it is authorized by the Board, a committee, or
the stockholders, |
- ARTICLE IX
QUORUM
All of the authorized number of Directors shall constitute a quorum
of the Board.of Directors for the transaction of business.
©ARTICLE X' |
MAJORITY VOTING

The consent of a‘majority of the Directors present dt a meeting at
which & quorum is present shall be required to constituyte any act or

decision of the Board of Directors.



ARTICLE XI - | ‘
. AMENDMENT OF ARTICLES

The affirmative vote of 100% of the outstanding shares of the
corporation shall be required to amend these Articles so as to in- -
crease crhdecrease the authorized ﬂumber of, or change the design-
ations, preferences, qualifications, limitations, restricticns, or
special or relative rights of any of the various classes of shares;
or 1o merge or consolidate the corporation with or into any other
corporation; or sell, 1ea§e. or convey all or substantiaily all bf
the assetls of the corporation, or voluntarily to dissolve, liquidate,

or wind up its affairs.; -
~ ARTICLE XII |
- TRANSFER RESTRICTIONS , o

-

~ A11 of the issued and outstanding shares of the corporaticn shall

be madebsubject to restricfions on their transfefabii%ty by agreement
amang the holders of such shares. A copy of such agreement shall be
~ kept on file with the Secretary of the corporation, and shall be sub-

'ject 1o inspection by stockholders of record and bona fide creditors
¢T the corporation at reasonable times during business hours.

ARTICLE KII{
" REGISTERED OFFICE

1he initial office of this coroc“auion shail be 1251 N.E M1am1 Gardens Drive
suite 903 E. H. Miami §§T95 F1

. w&th the privilege however of
having power to establish such other offices or places of business
- at such other points in the State of fFlorida, in the United States
of America, including its territories, possessions, and dependencies,

er ' )



“In any :oreign country or countrics, as may from time to time be
‘desirable or convenient. The namo of the initial registercd agent
j§ L "‘/‘l E? E;ﬂfwcrrnqn

Y491 ke fol 72 Iy

Pase, i 700y -
| ARTICLE X1y

BOARD OF DIRECTORS

—
—

The business of this corporation shall be conducted by 2 Board

of Directors which shall consist of}'oﬁr. f-/-) member(s); but may be
lincreased or decreased by a resolution of the Board of Directors a=
depted in the manner provided in the By-Laws of the corporajion. The
members of the Board of Dxrectors need not be stockholders of the
corporation. , _

_ The name and yailing address of each initial member of the first
Board of Directors who shall hold office until the First annyal maetv .

“ing er untﬂ such membar's successor 1is elected ond qualified, are.

seb Torth below:
L Muet Keplin = 157 [WE. M Corlens Dm¢ ?T %54? Nﬂf:¢~&n-§

- 3’3}7?
',L 'H"}_N‘-Cn\ ,S-«t ﬁ‘q,g kﬂp’q—\_' ' : ,Sq-m‘- e S arbwf_. )
3. !ijuh kulnlq - Same 3.2 fode T .-
me s e : cntL e
._} Vil Kabya = amriciexy ST o AT

INCORPORATOR _

" The name and mailing address of the Incorpqrator pf thé- .o

Sovpgration 1ss puraf Kaplen -
: 1351 /V'_Faonm' Ganlen DAA{.# ?o;_g
V- Mcm Bewet,, F. 33179 .

_ IR HITNESS WHEREQF, the undersignnd has hereunto set their hand(s) i
and seal {s) this the Mg day of /6 /[ l—ou/ ’

e J%ﬁ{% A




STATE OF FLORIDA
COUNTY OF BROWARD,

BEFORE ME, personally @épeared

vome well known to be the person(s) who executed the fore-

going instrament, and acknowledged to and before me that they executed

Lxl&?&éﬁa @): Eijbvocﬁww\sn\y&5

safd-instrupent for the purposes set forth thefein.

NITYESS my hand and notarial seal this lg 5 day of’TYvDLNLJA
200\ 4 at.Foru Lauderdale, Broward County, Florida.

&.\w = Elizabeth Douglas
s 20 4 My Commission CC821221,
ey Expites March 28, 2003

' My'Commission expires:

€ a3 <o

Nozary Publ{c, State OF Florica

L)
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RESIﬁENT AGENT DESIGNATION - 260 AR 22 PM }: 29

CLRTIFICATE DESIGNATING PLACE OF BUSINESS OF DOMICKL“M@EQEEE ?;E(]TQFDEA
StRVICE"OF PROCESS NITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS
MAY BE SERVED, X ' S
In Compliance with Section 48.091, Florida Statutes, the fol-
Iawing 15 submitted: ' '
That  Me. Murmit™ [, ﬂf{a desiring
* organize op qualify under the Taws of the State of Florida, with its

principal place of business at

has nemed L{o\[,i S‘!ucﬂmf‘- located at
Wi S Smhc ) ) I031¢ Dene, F:or,olo, 23 ,?/71
8¢ its agent to accept service of process within Florida.
Having been named to accept service of process for the above _
stated corperation, at the place demgnated in this certificate, I -
hereby agree to act in this capacity; and I further agree 1o comply
;'es‘;th- the provisions of al} statutes relative to the proper and come

piste 'performance of my duties.

QCORPQPM’GR: - &0
LA Bl 3/ IC/D_[_Q it p/?
~ RESIDENT AGENT Lot J e L "___
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