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April 30, 200%

EMPIRE

[4

SUBJECT: COSMOS INTERNATIONAL DUTY FREE INC.
REF: W01000009621

P

We raceived your electronically transmitted document. . Howavar, the
document has not been filed. Please make the following corrections and -
- refax the complete document, including the elect:anibl Tiling cover sheet.

The document submitted does not meet legibility requirements for
electronis filing. DPlease do not attempt to refax this document until the
quality hac baan improved.

THERE IS A LINE THROUGH TER ARTICLES.

If you have any further questions concerning your document, please call .
(850) 487-6067.

Neysa Culligan FAX Aud. #: H01000051465

Documant: Specialist Lettar Number: 601200025412
New Filing Section

Divizion of Corporations - P.O. BOX 6327 -Tallahassee, Flotida 82314
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ARTICLES OF INCORPORATION

OF
Cosmos International Duty Free Inc.

The undersigned Incorporator to thege Articles of Tncorporation, of Go Shares , &
Florida corporation, hereby forms a corporation under the laws of the State of Florida,

ARTICLE 1
CORPORATE NAME
The name of this corporation is: :;‘:';{_)Q =2
Je 5 e
Cosmos International Duty Free Ine, ==
Ty E i
Having it's initial offices at: e T
T
2855 NW 112 Avenue #5 n =
Miami, Florida 33172 g W
g @D
ARTICILE QI

NATURE OF BUSINESS AND POWERS

The general nature of the business to be transacted by this oration is to
engage in any and all business permitted under the laws of the State of Florida.

ARTICLE It
CAPITAL STOCK

. T%ehmaﬁmg? nﬁbertof shares ff stockﬁ that this %muration is c.tal::u]i::‘horize%T t(g
isgue and have outgtan. at any one time is 60 shares of common sto aving
(% 0.00) Dollars PAR VAL%JE. d

Shares may be issued for such consideration as is determined from time to Hme
by the stockholders.

... . This power which is_herel])gy reserved unto the stockholders by right, may, and

it is hereby delegated, unto the Soard of Directors. The Board may issue the shares

af this corporation for such consideration as is determined from time to time by the

Board, unless and until the stockhelders by affirmative action communicate to the

Board, in writing, their decision to determine the consideration for the issuance of non-

zsm:ﬁd %r ii.l&-;; of treasury share. This action by stockholders will not: affect prior action
e Board.

Cogyuns International Duty Free Ine,

Hoi oo 651uL F

365 541 377@ P.@B3/@S
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The consideration for the issuance of shares or for the disposal of trea
shares may be paid, in whole or in part, in cash or in other property, tangible or
intangible, or in labor or services actually performed for the corporation. Shares may
not be issued unt;l the full amount of the consideration therefore has been paid. When

ayment of the consideration for which shares are to be issued shall havebeen received
y the corporation, such shares shall be deemed to be fully paid and nonassessable,

ARTICLE IV

PREEMPTIVE, RIGHTS

Every shareholders, upon the sale for cash of any new stock of this corporation
of the same kind, class or series as that which he a]readﬁolds, shall have the right
to purchase his pro rata share thereof (as nearly as may be done without issuance of
fractional shares) at the price at which it is offered to others,

ARTICLEV
OF STEN!

This corporation shall have perpetunal existence.

The Registered Agent and the street address of the initial Registered Office of
e State of Florida shall be;
Jorge L. Vidal
2855 N%E:‘liz Avenue #5
Miami, Florida 33145

The Board of Dlirectors ma; ,ﬁ'omtimetotimemovetheReglstered' Office to
other address in the State of Flaide. any

ARTICLE VII

EBOARD OF DIRECTORS

. This Corporation shall have directors initially. The number of directors may be
lrlxlgrueased orbdmnm'l inished from time to time by By-[:.fvz adopted by the stockholders, but
shall never be less .
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ARTICLE VI

INFTIAL DIRECTORS

The names of the initial directors of this Corporation and their street addresses

are;
NAME ADDRESS
Jorge L. Vidal 2855 SW 112 Avenue #5
Miami, Florida 33172
The tper:son named as injtial direcior shall hold office for the first year of
existence of this Corporation or until hig suceessor is elected or appointed and has

qualified, whichever ocenrs fHrst.

ARTICLE IX

INDEMNIFICATION

This corporation shall indemnify and hold harmiess each person who shall serve
at any time hereafter as a director or officer of the carporation, and any person who
serves at the request of this corporation, from and againgt mﬂjm all elaims and
liabilities to which such person shall become subject by reason of his having heretofore
or hereafter taken or omitted by him as such director or officer, and shall reimburse
each such person for all legal and other expenses reasonaple incurred by him in
connection with any claim or liability as to which it shall be adjudged that such officer
3f &irectar is liable for negligence or willful misconduct in the performance of his

uties.

The rights accruing to any person under the fore oing provisions shall not
exclude uny other right to which he may be lawfully entitied nor s anything herein
contained restrict the right of the corporation to indemnify or reimburse such person

' any proper case even though not specifically herein provided for.

ARTICLE X
OVA D TO

Any director of the entire Board of Directors may he removed, with or without
cause, by a vote of the holders of a majority of the shares then entitled to vote at an
election of Directors, at a special meeting of shareholders, called expressly for that

purpose.
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ARTICLE X1
-LAWS

The power to ad:gt, alter, amend or repeal By-laws shall be vested in the Board
of Directors. By-laws adopted by the Board of Directors may be repealed or changed
and new By-Laws may be adopted by the shareholders, and the shareholders may
preseribe in any By-laws made by them that such By-law shall not be altered,
amended, or repealed by the Board of Directors. '

ARTICLE X111

INCORPORATOR

The name and strest address of the person signing these Articles of
Incorporation as the Incorporator is: S

Jorge L. Vidal
2855 112 Avenue #5
Miami, Florida 33172

ARTICLE XIIT
0 CT OF RE

No contract 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 fact that any of the directors of the corporation 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 or otherwise interested in, any contract or traneaction of the
corporation, provided that the fact that he or such firm so interested shall be disclosed
or shall have been knowr: to the Board of Directors or such members thereof as shall
be present at any meeting of the Board at which action upon any such contract or
{ransaction, with the like force and effect as if he were no such direetor or officer of
such other corporation or not sg interested.
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ARTICLE XIV
AMENDMENT

These articles of Incorporation may be amended in the manner provided by law.
Every amendment shall be agfroved by the Board of Directors, proposed by them to
the stockholders, and approved at a stockholder's meeting by at least a m]:garity of the
stock entitled to vote thereon, unless all of the directors and all of the stockholders sign
a written statement manifestinég their intention that & certain amendment of these
Articles of Incorporation be made,

ARTICLE XV
T10 <) S

Every shareholder, prior to selling, transferring orin. angr manner divesting title
to or interest in any share of this corporation, shall offer under the same terms and
conditions any such share to the existiz}% registered shareholder for a period of two
weeks for E::me or refusal and thereafter to the corporation for a period of one week
for repurchase of any remaining share. The existing shareholders have a right to at
least a prugorl:ionate share of the offered shares and any shares that remain
unpurchased by other shareholders.

. , Inthe event that a shareholder dies, whether testate or intestate, the exisi;ing
registered sharcholders and the corporation shall have an option to gurchase sai
shares in the manner ag provided for herein. The purchase price shall be determined
by mutual %ﬁeement of the executor or devisee and a representative for the
corporation, "parties" or, if no agreement can be reached within 15 days of the
appointment of the executor of the estate, each party shall appoint an arbitrator which
will in $urn appoint a third arbitrator, to Jointly determine the purchase price. The
purchase price shall be determined by a majortty vote of the arbitrators. Once the
purchase price is determined, the eﬁsﬁnﬁlreglstered shareholders shall have a period
of two weeksa for purchase or refusal and thereafter the corporation for 2 period of one
week for repurchase of any remaining share, The existing shareholders have a right
to at least a %roporﬁonate share of the offered shares and any shares that remain
unpurchased by other sharcholders,
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IN WITNESS WHEREOF the undersigned, as the Incorporator, has exscuted
the foregoing Articles of Incorporation as ofthe ¢ day of % 44 2001,

By:

dJi
STATE OF FLORIDA

S8.
COUNTY OF MIAMI-DADE )
BEFORE ME, a Notary Public, personally appeared Jorge L. Vidal,, personally

&, or who provided
as identification, who did/did not take an oath and who executed the foregoing Articles

of Incorporation,

WITNESS my hand and official seal at , MIAMI.D/ LORID.
thiz J.5_ day of_}?//f/c , ZODIa. _ 2
Frepared by:

Jorge L, Gonzalesz, Esq.

1933 8.W. 27th Avenue, Suite 201
Miami, Florida 33145

Fla. Bar No. 237711
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OF DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
FROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the following iz submitted, in
compliance with Said Act:

That Cosmos International Duty Free Ine. desiring to organize under the laws
of the State of Florida with its principal office, as indieated in the Articles of
Incorporation at the Gﬂ%ﬁ hereto before stated, County of DADE, State of Flo
named Jorge L, Vidal

rida has
ted at 2855 SW 112 Avenue #5, Miami, Florida 38172, as
its agent to accept services of process within this State. |
ACKNOWLEDGEMENTS:

Having been named to aecept service of process for the above stated corporation,
at place designated in this certificate, I, Jorge

ge L. Vidal , hereby accept to act in this
capacity, and agree to comply with the Provision of said Act relative to keeping open
said office,
Ze 2
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