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ARTICLES OF INCORPORATION

OF

S&J ENTERPRISES USA, INC.

Tho undersigned subscribar to thaso Articlos of Incorperation Is a natural parson
compotont to contract and horeby form a Corporation for profit under Chapter 607 of
the Florida Statutes.

CLE 1 -

The name of the Corporation Is S&J ENTERPRISES USA, INC,

CLE 2 - PURPOSE OF CO TIO

The Corporation shall engage in any activity or business parmitted undor 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 5 Aster Terrace, Key
West, Florida 33040 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

)

The name and street address of the incorporator of this Corporation isi !

Elsie Sanchez o a
343 Almeria Avenue | T
Coral Gables, Florida 33134 : Tl

ARTICLE 5 - PRESIDENT

The initial President of the Corporation shall be James D. Taylor whose address
shall be the same as the principal office of the Corporation.
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ARTICLE 6 - CORPORATE CAPITALIZATION

8.1 Tho maximum number af sharas that this Corporation is authorlzod to
hove cutstanding at any timo is SEVEN THOUSAND FIVE HUNDRED {7,500) shares
ol comman stock, each shaio having the par valuo of ONE DOLLAR {$1.00).

8.2 No holdor of shares of stock of any class shall have any preomptivo right
to subscribe to or purchase any additlonal sharos of any class, or any bonds or
convortible sacuritios of any nature; provided, howovor, thot the board of directors
may, In authorizing the issusnce of sharos of stock of any closs, confor any
preomptive right that the board of diroctors may deom advisable in connaction with
such issuancao.

8.3 Tho board of diroctors of tho Corporation may authorizo the issuance
from time to timo of sharas of its stock of any class, whather now or horoaftor
authorized, or securities convertible into shares of its stock of any class, whother now
or heroafter authorlzed, for such consideration as the board of directors may deem
advisable, subjoct to such restrictions or limitations, if any, as may bo set farth In the
bylaws of the Corporation.

8.4 Theboard of diroctors of the Carporation may, by articlas supplementary,
classify or raclassify any unissuod stock from time to timo by setting or changing the
preferences, conversions or other rights, voting powers, rastrictions, limitations as to
dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

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

7.1 The shareholders of this Cerporation may elect and, if elected, shall
continue such election to be an S Corporation as provided in Sub-Chapter S of the
internal Revenue Code of 1986, as amended, unless the shareholders of the
Corperation unanimously agree otherwise in writing.

7.2 After this Corporation has elected to 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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"Tho shoros of stogk represontod by this cortificote cannot
be transforred i such tranafer would void tho oloction of
tho Corporation to bo laxed undor Sub-chaptor S al tho
Internn! Rovenue Codo of 198G, os amendad.”

ARTICLE 8 - POWERS OF CORPORATION

The Corporation shall hava tho samo powers as an individual to do all things
necossary or conveniont to carry oul its businoss and affalrs, subject to any limitations
or restrictions Imposed by applicable law or these Articles of Incorporation.

RTICLE 9 - TERM_OF EXISTENC

This Corporation shall have perpotual existonce.

CLE 10 - TITLE

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any sharo or right is registered on the books of the Corporation
as the owner thareto, for all purposes, and shall not be bound to recognize any
equitable or other claim to, or intorest in, such share or right on the part of any other
person, whether or not the Corporation shall have notice thereof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is The Law Firm of
Lawrence J. Spiegel, Chartered doing business as AmeriLawyer®, 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 Corparation shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Bcard of Directors at the time of such action
shall be necessary to take @  action for the making, alteration, amendment or repeal

of the Bylaws.
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ARTICLE 13 - EFFECTIVE RATE

Thase Articlos of Incorporation shall ba effoctive Immodiately upon approval of
tho Secretory of Stato, Stato of Florida,

ARTICLE 14 - AMENDMENT

Tho Corporation resorves tho right to amend, altor, chonge or ropoal any
pravision contalned in theso Artlclas of Incorporation, or in any amendmant haroto, or
to add ony provisiun to othase Articlos of Incorporation or to any amendment heroto,
in any mannar now or heroaftaer proscribod or permittad by tho provisions of any
applicoble statute of tho Stoto of Florida, and all rights conferrod upon sharcholdors
in those Articles of Incorparation or any amondment heroto are gronted subjoct ot his

rasorvation.

Iin WITNESS WHEREOF, | havo horeunto sot my hand and soal, acknowlodgod
and filocl the foregoing Articles of Incorparation under the laws of tho Stato of Florida,

this 37! day of YA, 19986,
Pl
7

. {/Z/df,.u&_- /.K-“?A—«- (/

{Eisie Sanchdz-Incarporator

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 Registered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Saction 607.0508, Florida

Statutes.

The Law Firm of Lawrence J. Spiegel, .}

Chartered doing business as
AmerilLawyer®

AL
By: - / { J

Lawrencte J. Spiegel, President
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