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ARTICLES OF INCORPORATION FOR FILED

M  prisTRIBUTORS Usa, TNC. o 02 Juy -3 py 2: 59
THE UNDERSIGNED PERSONS, acting as incorporators of g corpo;'atiﬁﬁ Sehnizéd 7 TTATE
under the Corporation Laws of the State of Florida adopt the followins' A F, 11701
Incomporation: _ -
ARTICLE |

1.61 Name. The name of the Comoration s MD DISTRIBUTORS USA, INC.
CORPORATION.. The street andregs of its principal place of business is: 1985
NE 88 th Court Suite 201 Miami, FT. 33172, ;

ARTICLE 2

2.01 Registered Office. The strect address of the initial registered office of the
Corporation is 1985 NE 88 th Court Suite 201 Miany, FL 33172.

2.02. Registered Agent The name of the initial registered agent of the Corporaticn at
the above office is: Gabrie] Ojaz

ARTICLE 3
Capital Stock,

3.01. Number of Authorized Shares and Par Value. The aggregate number of shares
that the Corporation skall have the anthority to issue is 1000 shares of common
stock, which stock shall be withont par valug, ’

3.02. Preemptive Rights of Shareholders, The corporation elects to have preemptive
rights. The sharcholders of the corporation shall have a preemptive right to
purchase, at equitable prices, terms and conditions fixed by the Board of Directors,
the shares of capital stock of the Corporation. of securities convertible into or
cartying options or warrants o purchase such shares, as may be issued from time
to time, after the issuance of the first 1000 shares of capital stock. This presmptive
right shall apply to all shares issued by the Corporation after the first 1000 shares,
including shares presently or subsequently authorized, shares held in the treasury of
corporation, and shares issued for services or property. Shares issued to employees
of the Corporation under a plan approved by the holders of 75% percent of the
issued and outstanding voting shares of the Corporation shall ot be subjete to
préemptive rights .
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3.04

3.05,

3.06

Comulative Voting, All shareholders are entitled to qumulate their voess for
dtmctt_:m. At each election for dircctius, every shareholder shail have the right to
VOIL, In persoft or by prevcy, the number of shares held by the sharcholder for as
many persans as there are directors to be elected and for whose election the
shareholder has the right to vote, or to cumnlate such votes by giving one
candidate as many votes as there oe directors to be elected multiplied by the
number of sharas held by the sharsholder, of by distributing the votes on the same
principle among any mumber of candidates,

CilassesomeckIheuapim!stockoftheCumomﬁonshaﬂnmbediﬁdedim
classsg,

Issnance of Stock, Shares of capital stock of the carporation shall not be isshed
except on the affinmative vote or written comsent of at least 75% percent of the
directors, which vote or consent shall appear in the written minutes of the Board of
Directors” meeting in which the issnance was authorized,

Restriction on Transfer of Stock. No shareholder shall pledge, mortgage, sell, or
otherwise iransfer all or any portion of the sharcholder’s stock unless it shall first
be offered to the corporation at a price no greater than a bona fide offer by any
third person, which offer shafl be open to the corporation. for a period of thirty
duys. In the event that any of the said stock is not purchased by the corporation
during such period, it shall be offered to the remaining shareholders of the same
elass of stock in the same proportion as their respective stock interests in said class
of stock, for a like price and for a similar period of time. Should amy of the
remaining stockbolders decline to purchase his or her proportionate share of the
stock during that period, that stock shall be offered to the then remaining
stockholders for a like price and for a similar period of time. In the event that any
of said stock i3 not purchased by the corpotation o the shareholders, the remaining
stock may then be sold by the sharcholder without restriction, Notice of this
restriction shall appear on all stock certificates jssued by the cotporation,

ARTICLE 4

Incorporators

4.01. The name and address of each incorporater of the Corporation are;

Sandra Chaves Villalba 1985 NE 88 th Court Suite 201 Miami, FL 33172,
Jose del Carmen Chaves l985NE881hCoMSuibe201Mmi,FL331?2
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ARTICLE 5

502,

%03,

Number Of Directors. The Boarg of Directors of the Corporation shall consist of
TWO mewber, wha need not be residents of any particular state or shareholders
of the Corporation. The mmber of Ditectors tay be increaged or dmas;d from

Sandra Chaves Villalba 1985 NE 88 th Court Suite 201 Miami, FI. 33172,
Jose del Carmen Chavas 1985 NE 88 th Conrt Suite 201Miami, FL 33172

Transactions with Directors, Any comtract or other transaction betwoen the

Go:porahnu and a director, or between the Corporation and any firm, organization,

absolute discretion of g Board of Directors, are considered to have been incutred
on behalf of the Corporation. The rights set forth in this Section, shal be in

E02000146743 8
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addition to any rights for inderanification provided by apllicable law.

The corporation may purchase and maintais insurance on behalf of any person
who i3 or was a director, officer, emplovee or apent of the Corporation, or who is
orwasmngattharequ?aoﬂhqﬂorpﬁraﬁmaa a director, officer, employce or

Removal of Directors. One or more of the dirotors o the cntire Board of
Dirpu!orsmayberemnved,ﬁﬂz_orwﬁhontcause, by:amteofﬂmholdez;sqfa

0 clect the director if cunmiativaly voted at an election of the entire Board of
Directors, At director shal] be entitled to receive notice of, and a hearing with
Tespect to, his or ber removal for canse.

ARTICLE 6
Purposes, Foreig Business ond Duration

6.01,

6.02,

Gl 633

Purposes. The Purpose or pirposes for which the Carporation is organized is for
any business penmitted by law, and to do everything necesaary, proper, advisable,
or convenicmt for the accomplishment of the fregaing purposes, and to do all
things incidental to them of Conmected with them that are pot forbidden by law or
by these Anticles of Incorporation.

Condncting Businesy in Other Jurisdictions. The FOTPOTAtion may conduct
busp:essandqthew.&secarrycutitspurpomandexercisens Powers in any state,
territory, district, or possession of the United States, or in any foreing ¢ouniry, to
the full extent penmitted,by laws of the State, territory, district or possession of the
United States, or foreign counitry,

Period of Duration. The period of duration of the Corporation shall be perpetual

ARTICLE 7

Amendmoent and Fundaments) Changag

791,

Amcudment. These Artigles of Incorporation may be ament;ed only by the

HO2000146743 8
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7.03,

Written consent or affinmative vote of he holders of a majority of the igsued and

g voting shares, xcept that any section of thege Articles of
Tncorporation that provide for a greater vore of the shareholders may be amended
auly 1pon the written, consent or affirmative vote of the shareholders provided for

) The sale, lease, cxchange or transfar by the Corporation of all or substavtiaily
alt of iits property T assets other than i the regular course of businesg,

{¢) The volntary dissolutin of the Corporation it3 board of Directors and
shareholderg o i :

amend. or repeal that bylaw, The Bylaws may contain any 'pro'vision for the
tegulation and Management of the affairs of the Corporation that is not inconsistent
Wwith the law of thesa Atticles of Incorporation.

IN WITNESS WHEREOQF, the Incorporators, by their sipnatures below, affirm upder
penaity of pegury the meh of the matters set forth abovg,

DATED THIS 24 TR DAY OF MAY, 2003,
Ieorporator '

L]

SANDRA 3

Jﬁ DE cm% CHAVES \
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Provisions of afl statutes relating to

Y - performance of my duties,

with and accepn the obligations of my position as registared agens,

Registered Agent : !
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