TIR00003H5

AMERILAWYER®

{Ragquostol’s Noima)

343 ALMERIA AVENUE
CorAL GABLES, FL 33134 = (305) 4452700 | e ricr use onwy

{Phone #)

{Chty, State, Zip}

rn 0N 2L 30
A Tt o
wHtlelJ 00 #4470, 00

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known)
CELESTE INTERNATIONAL CORPORATION

{Dogument #)

1.
{Corporaton Noma)
2!
{Corparation Nnma) {Documant ¥)
3
(Corporation Namel {Documont #)
4'
(Corporatlon Nomo) {Document ¥}
- f
MWalk in Z]Pick up time 00 D Certified Capy
D Mail out |:| Will wait [:l Photocopy D Cecrtificate of Status g‘g‘n @
&5
=m &
NEW FILINGS AMENDMENTS g;; P~
Ly =7 — ntad
Profit Amendmant Mo w —
- . m
NonProfit Resignation of R.A., Officer/Director ?: ; 2 I
e
Limited Liability Change of Repistered agent S ko
I= (-
Domestication Dissolution/ithdrawal -~
Qther Merger
OTHER FILINGS REGISTRATION/
QUALIFICATION
Annual Report
Foreign
Fictitious Name
timited Partnership
Name Reservation
Reinstatement T. BROWN 95
. B
Trademark JAN 13 L
Examiner's Initials
Other

CR2E031{10/92)



ARTICLES OF INCORPORATION ‘y&u‘/"’f‘/,\?
OF £€ ;:,“ of )'é.

CELESTE INTERNATIONAL CORPORATION

The undarsigned subscriboer to these Articlos of Incorporation is a natural porson
compotant to contrnct and haroby form a Carparatlon for profit undor Chaptor 807 of

tha Florida Statutos.

ARTICLE 1 - NAME
Tho name of the Corparation is CELESTE INTERNATIONAL CORPORATION

ARTICLE 2 - PURPQSE OF CORPORATION

Tho Corporation shall engage in any activity or businoss permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 7611A Northeast 2
Avenue, Miami, Florida 33138 and the mailing address is the sama.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez

343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - PRESIDENT

The initial President of the Corporation shall be Max W, Borges whose address
shall be the same as the principal office of the Corporation.

@ AMERILAWYER

M3 ALMERIA AVENUE * CORAL GARLES. FL 33134 - (305) 115-2700 + (50 603-3910 +« Facsivn g (303) 447-5900
MATLING ADDRESS - PosT Omack Box 144479, Corat Gamees, FL. 331141479




ARTICLE G - CORPORATE CAPITALIZATION

8.1 The mox.mum numbar of sharos that this Corporation ls autherlzod 1o
have outstanding ut any time is SEVEN THOUSAND FIVE HUNDRED (7,600) shoros
of common stock, anch sharo having the por value of ONE DOLLAR ($1.00).

6.2 No holder of sharos of stack of any closs shall havo ony preomptive right
1o subscribe to or purchase any additional sharos of any class, or any bonds or
convortible securltios of any nature; providod, howovor, that tha beord of diroctors
may, In authorizing the lssuonca of sharos ol stock of any class, confor any
proornpilvo right that the board of diroctors may doom advisablo in connaction with

such Issunnco,

6.3 Tho board of diroctars of tho Corporation may authoriza the Issunnco
from time to timo of shares of its stock of any closs, whaothor now or horecaftor
authorlzod, or socurities convortible into sharos of its stock of any closs, whethor now
or hereaftar authorlzed, for such considoration as tho board of directors may doom
advisable, subject to such rostrictions or fimitations, If any, ns may bo sot forth in the

bylaws of tho Corporation.

6.4 Theboard of directors of the Corporation may, by articles suppiemeontary,
classify or reclassify eny unissuad stock from time to time by sotting or changing the
proforencos, conversions or other rights, voting powars, restrictions, limitations as to
dividends, qualifications, or torm or conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-chapter
S of the Internat Revenue Code of 1986, as amended.

7.1 The sharaholders of this Corporation may elect and, if elected, shall
continue such alection ta be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986. as amended, unless the shareholders of the

Corporation unanimously agree otherwise in writing.

7.2 After this Corporation has elected 1o be an S Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

7.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:
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"Thu shares of stock reprasentud by thia certificato aannot
bo transferrad if such transfor would vold tho olaction of
tho Corporatlon to be taxed undor Sub-chaptor 8 of tho
intarnal Rovenuo Coda of 1988, os amondod.”

ARTICLE 8 - POWERS OF COBPORATION

Tho Corporation shall hava the sama powers as an Individual to do all things
nocossary or convenlonl to carry out its businass and affalrs, subjoct to any limitations
or rostrictions imposad by applicablo law or thoso Articlas of Incorporation.

ARTICLE 9 - TERM OF EXISTENCE

This Corpaeration shall have porpotual oxistonco.

ARTICLE 10 - TITLE

The Corporation, to tho oxtent permitted by law, ¢ hal’ be entitled to troat the
porson in whose name any sharo or right is rogistered on ‘o books of the Corporation
as the owner thereto, for all purposes, and shall not be bound to recognize any
eqtitable or othor claim to, or intorest in, such share or right on the part of any other
poerson, whether or not the Corporation shall have notice thaereof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation Is The Law Firm of
Lawrence J. Splagel, Chartered doing business as AmerilL.awyer®, located at 343
Almeria Avenue, Coral Gables, Florida 33134. The name and address of the
registered agent of this Corporation is The Law Firm of Lawrence J. Spiegel, Chartered
doing business as AmeriLawyer®, 343 Almeria Avenue, Coral Gables, Florida 33134,

ARTICLE 12 - BYLAWS

The Board of Directors of the Corporation shall have power, without the assent
or vate of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of 2 number of Directors equal to a majority of
the number who would constitute a full Board of Directors at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Bylaws,
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Thoso Articlos of Incorporation shall be offective immodiataly upon approval of
tho Socrolory of Stata, Stute of Florida.

ARTICLE 14 - AMENDMENT

Tho Corporation rosorves tho right to amend, altor, chango or ropoal any
provision containod in those Articlos of Incorporation, or in any amondmont heroto, or
to add any provision to theso Articlos of Incorporation ot 10 any amendmant horeto,
in any mannor now or haroaltor prascribod or permittod by tho provislons of any
applicablo statute of tho Stato of Florida, and all rights conforred upon sharoholdors
in thoso Articlos of Incorporation or sny amandment horoto are grontod subjoct to this

resarvation.

IN WITNESS WHEREOF, | havo harounto set my hand ond soal, acknowledged

ond filed tho foragoing Articlos of Incorporation undar the laws gf tho State of Florida,
this 12th day of January, 1995. i/
/

.

Elsie Sanchez, Incorporator

ACCEPTANCE_OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Spiegel, Chartered doing business as
AmeriLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated as the Ragistered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepts the
ohtigations of the pasition of Registered Agent under Section 607.0505, Florida

Statutes.

The Law Firm Of Lawrence J. Spiegel,
Chartered doing business as
AmeriLawyer®

By: /
Natalia Utrdra, Vice Prdsident
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