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STATE OF FLORIDA
ARTICLES OF INCORPORATION
OF
COASTAL SALES AND MARKETING, INC,

‘The undersigned, desiring to form, erganize and incorporate a corparation under the laws of the

State of Florida, hereby ndopts the following Articles of Incorporation and certilies

CMCLE |
The name of this corporation shill be:
Coastal Soles and Marketing, Inc Zon

The mailing ndddress shall be: U

7416 Rockbridge Circle R
Lake Worth, Florida 33467

RTICLE 11
"Thiis corporation shall cngage in any lawful activity and shall cnjoy all the rights and privileges of a

corporation granted by the United States Constitution and the Constitution and laws of the Statc of Florida.

ARTICLE M1

The aggregate number of shares of stock which the corporation shall have authorily to issue is

1,000 shares of Common Stock, $.001 par value per share,

The corporation is to have perpetual existence.  Corporate existence shal' begin on Janvary 6,

1995,

ARTICLE V
For 5o long as thc number of sharcholders of the corperation shall be fewer than 33, all corporate
powers shall be excreised by the sharcholders and the business and affairs of the corporation shall be
managed by the sharcholders. When the number of sharcholders shall exceed 34, the corporation shail be
managed by a Board of not fewer than one nor more than twenty-one dividuals, who shall be natural
persons of full age. and who shall be elected annually by the sharcholders having voting rights. for the term

of one ycar, and shall scrve until the clection and acceptance of their duly qualificd suceessors  In the cvent
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of any delay in holding, or adjournment of, or Elure to hotd an annual mecting, the terms of the siony
directors shall be sutomatically continued indefimiely unul their sneeessors are clected and quishficd
Ditectors need not be residents of the State of Flonda nor sharcholders  Any vacancies, ieluding
vacancics resulting from an increase i the number of dircctars, may be filled by the Board of Directors,
though less than o quorum, for the unexpired term. The Board of Directory shall have full power, and 15
herchy expressly authorized, to increase or decrease the number of direclors from tme to time without

requisitg 4 vote of the sharcholders, The initinl number of sharcholders will be fewer than 35

ARTICLE V!

"This corporation, and any or all of the sharch:'ers of this corporation, may from lime to time
enfer into such agreements as they deem expedient relating to the shases of stock held by them and hinting
the transferability thereof; and thereafier any fransfer of such shares shall be made in accordance with the
provisions of such agreement, provided that before the actunl transfer of such shares on the books of the
corporation, writien notice of such agreement shall be given to this orporation by filing a copy thereof
willi the sceretary of the corporation and a reference 1o such agreement shall be stamped, wrilten of printed
upon the certifieate representing such shares, and the By-Laws of this corporation may likewise include

provisions for the making of such agreement, as aforesaid.

ARTICLE YI1

The private property of the sharcholders of the corporation shall not be subject to the payment of the

corporation's debts to any extent whatsoever.

ARTICLE Vi1
The corporation hereby designates, as its Registered Agent. 1o accept service of process within the

State:

M. Peter Amaral
11401 A West Palmetto Park Road #223
Boca Raton, FL 33428

ARTICLE IX
The following indemnification provisions shall be deemed to be contractual in natuie and not
subject to retroactive removal or reduction by amendment
{a) This corporation shall indemnify any person who was or is a party or 1s threatened to be made
a party to any threatened, pending or completed action. suit or proceeding, whether civil or crimnal.

judicial, administrative or investigative. by reason of the fact that he/she 1s or was a director. officer,




coployve or agent af the corpotition or 15 of was servang the requuest of s corpotahion as g direetar m

officer or cimplosee or agent or member of anolher corpotition, parnerslap, jomt sentre, st o othe
citerprise, agamst expenses (meluding attormnuess™ fees), judgments, fines, and amounts pad m - settlement,
actually and reasonably meursed by hinvher i connection wath such action, sust o proceeding. meludimg
nny appeal thereof, i he/she neted m good fath or wa manner he/she reasonably behieved 1o be o, or not
opposed to, the best interests of this corporation, and with respeet 1o any conmmal action or proceeding, 1
he/she had no reasonable cause to believe lus/her conduct was unlawtul — However, with respeet o any
action by or in the right of this corporation to procure a Judgment i ats favor, no ndemmification shadl be
made in respect of any clain, issue, or matter as to which such person s adjudged hable for negligence o
misconduct in the performance of hisfher duty o the ¢orporation unless, and only 1o the extent that, the
court in which such action or suit was brought determines, on application, that despite the adjudication of
linbility, such person is fairly and reasonably entitled to mdemnity in view of all the circumstances of (he
case. Termination of any action, suit or proceeding by judgment, order, sctilement, canviction, or in a ple
of nolo contendere or its equivalent, shall nol, of isell, ereate a presumption thil the party did not meet the
applicable standard of conduct. Indemmification hereonder may be paid by the corporation i advanee of the
final disposition of any action, suit or proceeding, on & prelininary determination that the dircetor. ofTicer,
emiployee or agent met the applicable standard of conduct.

{b) The corporation shall also indemnify any person entitled to indemmilication hereander who
lias been successful on the merits or otherwise, in defense of any action, suit, or proceeding, or i defense
of any claim, issuc, or matter therein, against all expenses, mcluding attorneys’ fees, actually and
reasonably incurred by hinvher in connection therewith, without the necessity of an independent
detennination that such person met any appropriate standard of conduet.

(c) The indemnification provided for hercin shall continue as to any person wha has ceased (o
be a director, officer, employee or agent and shall inure to the benefit of the heirs. excentors, and
administrators of such person.

(d) In addition to the indemnification provided for hercin, the corporation shall have power to
make any other or further indemnification, except an indemnification against gross negligence or willful
misconduct, under any resolution or agreement duly adopted by the Board of Dircctors, or duly authorized

by a majority of the sharcholders.

No directar of the corporation shall be personally liable to the corporation or its sharcholders for
monctary damages for breach of fiduciary duty as a dircctor. provided. that the loregomy clause shall not
apply 1o any Tability of a dircetor for any achion for which the Florda Business Corporation Act proscribes

this limitation and then only to the exient that this [instation s specrfically proscrbed



AMUTICLE N

In furtheranee, and not m lmgtation, of the powers confeered by the lws of the State of Flandn.
the Board of Dircetors 13 expressly authonzed

{n) To make, alter, amemd, and repeal the By-Laws of the corparation, subyeet to the power of
the holders of stock having voling power 1o alter, amend, or repeal the By -Laws made by the Board of
Dircctors.

(b} To determing and fix the value of any propeety 1o be acquired by the corporation and 1o
issue and pay in exchange therefore, stock ol the corporation, and the judgment of the direetors m
determining such vitlue shall be conclusive.

(c) Ta set apaii out of any funds of the corporation available Tor dividends, a2 resenve or
reseeves for working capital or for any other lawful purposes, and also to abolish any such reserve i the
same manner in which it was created.

{d) To determing from time 1o time whether and to what extent, and at what time and places,
and under what conditions and regulations the accowmts and books of the corporation, or any of the books,
shall be open for inspection by the sharcholders and no sharcholder shall have any right 10 mspeet any
account or book or document of the comporation exeept as conferred by the laws of the State of Flonda.
unless and until authorized to do so by resolution of the Board of Dircctors or of the sharcholders

(c) The Board of Dircctors may, by resolution, provide for he issuance of stock certificates to

replace lost or destroyed certificates.

ARTICLE XII
The sharcholders and the Board of Dircctors of the corparation shall have the power Lo hold their
meetings, to have an office or offices, and to keep the books of the corporation. subject to the provisions of
the laws of the State of Florida, outside of said state at such place or places as may be designated from
time to time by the sharcholders or the Board of Dircctors.
Election of dircctors and officers nced not be by ballot unless the By-Laws so provide.

ARTICLE X1U

In casc the corporation enters into contracts or transacts busincss with one or more of its

sharcholders or directors, or with any firm of which onc or more of its sharcholders or dircctors are
members, or with any other corporation o association of which onc or more of its sharcholders or dircetors
arc sharcholders, dircetors. or officers. such contracts or transactions shall not be mvahdated or m any way
affccted by the fact that such sharcholder or director or sharcholder: or directors have or may have an
interest thercin which is or might be adverse to the interest of this corsoration, provided thal such contracts

or transactions are in the usual course of business




In ihe absence of Frawd, no comtract of other trnsacton between this corporation aml amy other
corporation or any individual or firm, shall neany way be aflected or msalidated by the Gt that sy ol the
shareholders or dircctors of this corporation is mnterested m such contraet or transaction, provided that such
interest shald be fully disclosed or otherwise known to the sharcholders or Board of Directors w the mecting
of such sharchalders or Board at which time such contract or transaction was suthonzed or confirmed  nnd
provided, however, that any such sharcholders or dircctors of this corporation who are so miterested mas be
counted in determining the existence ol a quorum at any mecting of the sharcholders or Board of Dircctors

of this corporation which shall authorize or confirm such contzact or transaction, and any such shareholder

or dircetor may vote thercon to authorize any such contract or transaction with the tike force nnd effect as

he were not such director or officer of such other corporation or not so interested

ARTICLE XI

The corporation rescrves the right to amend, alter, change or repeal any provision contaned
these Articles of tncorporation in the manner now or hereafler preseribed by Tnw, and all rights and powers

conferred herein upon sharcholders, directors and officers are subject to this rescrved power

IN WITNESS WHEREOT, [, the undersigned, for the purpose of forming a corporation pursuant
(o the laws of the State of Florida, have hereunto duly executed the foregoing Articles of Incarporation to

be filed in the Office of the Secrctary of the State of Florida for the purposcs therein set forth this 6th day

of January, 1994,
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Having been named to accept service of process for the above stated corporation, at the place

designated, 1 hereby accept to act in this capacity. and agree to comply with the provisions of Scction

48.091, Florida Statutes, relative to keeping open said office
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