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ARTIGLES OF INCORPORATION "= FLORIp,
OF
CELPRO USA, {NC.

Wa, the undersigned Incorporators, do hereby make, subscribe, acknowledge and
flo with the Seoretary of State, Stata of Florida, thesa Arlioles of insorporation for the

purpobe of forming a corporation for profit In aceordance with the laws of the State of
Flodida,

ONE
The name of the corporation shall be:
CELPRG USA, INC.
TWO

The generai nature of the busineas to bs ransacted by this corporation shall be as
follows:

A, The sales and marketing of brand name produdts.

B. To purchass, leass and hold real and personal propery and any &nd evary
interest tharaln and choosas in aclion secured thershy; to Improve manage, opearale, sell,
morlgage, leasa and otharwise dispusa of any property; to lean monsy to leke morigages
and assignments of morigagaes upon such property and te fransact afl or any othor
buginoss which may be necessary, incidental or propsr o the exercise of any or sl of the

aforesaid purposes of the corporafion.

Peporad By

liass J. Mcialvey, Jr., PA.

Elorida Bar No: 230248

2401 Enst Atertic Boulevard Suits 210
Pompans Basch, Floride 33082
Teizphone: {854} 7858423
Farsimby (B54) w41-3923
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C. To berrow money and cantract debts when necassary for the transachion of g
businass or for the exsrcise of its corporata rights, privieges or franchises, of any other
lawltl purposes; to issue bonds, promissory notes, bills orexchanga, debentures and other
abiigations and evidences of indubledness, payable at a specified tme or tinies sscured
by motgage o otherwise,

0. To gusrantes, purchase, hold, sell, assign, tranefer, morigage, pladge or
ofherwiza disposs of the shares of stock of, or any bonds secured or avidence of
indebledness created by any other corporation or corporations and whils swning said stock
fo oxercisa all rights, powers and priviieges or ownership, including tho dght to vole
thercon.

E. Ta purchase, sell and transfar shares of this own capltal stock.

F. To acuuire, copy ulilize and dispose of patends, copyrights, (rademarks and any
Hcenses or other rights or interast therein and thersunder.

G. Ingeneral, to carry on any other business in connection with the foregoing and
lo have and exercise all pawers conferred by the laws of the State of the Florida upon
corporations formed undsr the ganeral corporations acls of the State of Fiorids and any
amendmeants, therelo, ahd i6 do any and all things hereinbefors set forth to the sama
extent a8 a natural pergon might or could do.

H. The foregoing clauses shall be construad both as objects and powers: and #is
hereby axpressly provided that the foregoing snumseration of powers shall not be tield {o
firnlt or restrict In any mannar the powers of this corperation.

THREE
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That the total number of shares of stock which tha corporation shall have gutharily

to issue is: 100 shares at $1.00 par value.
FOUR

The amount of capltal with which this corporation shall being business shal be
$500.00.
FIVE
This corporation shall have a perpetual exdstencs.
BiX
Shares of the common stoeck of the corporation may be issued by the corporation
from time to time for such considsration whaolly or partly In cash, fabor dono, persons
propeity or real property of ieases thereof, 35 may be determined from time to Ume by tiw
Board of Directors snd such determination of the Board of Direclors shall ba final and
conclusiva. All ghares of comimon stock of the corporation issued as herein provided shal
be desmod {ully paid stock and not liable for any further call or assessment thereol, and
the holders of such shares shall not be Habla for any further payments in ragpect tharato.
SEVEN
The principal office of this corporation shall be located at:
1800 Noth Andrews Avenue Ext

Enit C
Pompano Beach, Florida 33084

and the registerad agant of the corporation shalt be: PAT GOULD Tha

corporation, howaver, shall have tha power (0 2atablish branch offices and other places of
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pusginass at such places within or without the State of Florida as may be datermined or
geemed oxpedient,
EIGHT

There shall be a Board of Directors of this corporation which shall consist of not less
than one (1) nor more than five (8) members, Each of sald Directors shall be of full age,
a quorum for the trangaction of business shall be majority of the Direclors qualifiad and
awting, and the act of a majority of the Directors present at a meeting which a quarum is
proeseni shall be the act of the Directors. Subject to tha By-laws, adopted by the
stockholders, tha Diraclors may make the By-laws and meetings of the Directors may be
hatd within or without the 5tate of Plorida. Directora need 1ot ba stock holdors,

NINE

The namss and addresses of the members of the first Board of Dlrestors who,
subjsct to this charter, the By-Laws of this corporation and the laws of the State of Florida,
shalil holld offica Tor the first ysar of the corporation's existence, or untll an &lection is held
by the siockholders for the election of the permanent Directors, or untit their successors
have baen duly elocted and gualified are:
Gerard J. Willlams
4612 Spring Creek Road
Ariington, TX 7601%F

David J. Willlamis
3020 Midvale Avenue
Philadelphia, PA 18128

Sam Baldeo

POS 1248

1801 NW 57" Avenues
FO Box 025307
Fiami, Florida 33102
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TEN

The names and eddresses of the ofticers of this corporation who, subject to this
chartar and the By-laws of the corporation and laws of the Slate of Florida, shall hold office
far the first year of the existance of this corporation, or until an election is held by the
diractors of this corporation for the election of parmanant officers, or until their successars
have been duly elecied and qualified are:
Gerard 3. Williams President
4812 Spring Cresk Road
Atiington, TX 76017

at Gould SocretaryfTreasurar
1000 North Andréws Ext

UnitC
Pompano Beach, Florida 33084
ELEVEN
The namas and addressss of each subsariber lo thesa Articles of incerporation and
the pumber of sharea of stock aach agrees 1o take are:
Gutard J. Williauns 100 shares
4612 Spring Cresk Road
Aslington, TX 76017
TWELVE
Nocontract or other transaction between this corporation and any other cotporation,
and no ast of this sotporetion shall in any way be affected or invalidated by the fact that
ahy of tha Directors of this corporation ara pecuniarily or ctherwiss interested in, or are
Directors or officers of such corporations; any direclor individually or any firm of which any
dirsctor may be a member, may be a pasly to, or may be pacuniarily or otherwise
interested in any contract or transaction of this corporation; provided that the fact that he
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ot such fitm Is 20 Int¢resied shall be disclosed or shall have been known {0 the Board of
Directors, or a majority theraof, and any directors of this corporation whe is also a director
or officer of such other corporation or who is so inferasted may bé counted in determining
{he existence of B quurum at any meeling of the Board of Directors of titls corporation
which shall ruthorize any such contract or Iransaction, with like force and sffect as ¥ he
were not such director or officer or such other corporation or not 80 inlerested.
THIRTEEN

The corporation faseves the right fo amend, alter or change and repeal any
provision conlained in these Adiclas of incorporalien. in tha manner now or herainafisr
pragcribad by statuls and all rights conferred upon the stockholdars heroin are sybjast o
this reservation.

INWITNESS WHEREOQF, wa have executed these Aricles of Incorporation for the

@ Fearuaey
purpose tharein stated this _28 day of Jevaary 2003.

_____ e ASEALY
Gerard J. AMS

. {_fcgh-gujfnjﬁw ity ,
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N COMPLIANCE WITH SECTION 607.184, FLORIDA STATUTES, THE FOLLOWING; .. ‘v”é‘;/_.
12 SUBMITTED; SR
- i o ‘4
THAT CELPRO USA. INC, DESIRING TO ORGANIZE OR QUALIFY UNDER THE ¢ @%

LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL PLACE OF BUSINESS iy
THE CITY OF POMPANO BEACH, STATE OF FLORIDA. HAS NAMED _PAT GOIR.D_

LOCATED AT__1800 Nodh Andiews Avnge, Ext, UnliC, CITYOF
Pompano Beach, STATE OF FLORIDA, AS ITS REGISTERED AGENT.
 SIGNATURE: ol

7 U J
TITLE: Progident
DATE:_25* FesRumry 2003

HAVING BEEN NAMED AS REGISTERED AGENT FOR THE ABOVE NAMED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HERERY
AGREE TO ACT IN THIS CAPACITY, AND I FURTHERAGREE TO COMPLY WITHTHE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES.
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