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1; AKRTICLES OF INCORPORATION @
i
OF
! PARG DUTY FREE, INC,
= 4
) ARTICLE
Rl
g X ) AL OFFICEMAILING ADDRESS
[ ]
gl ‘I‘hemmeofthisCo:poraﬁonhPARGDUI‘YFR.EE.INC..nndmmmngnddrmahlll
E' be 2720 CORAL WAY, MIAMI, FLORIDA 33145, :
X
ARTICLE 11 »
=09
RUBATION L8 =
. oM
ThInCm-pomtionmtohavcpctpenmlmdswnoc. 'f;g ;.n; L
) =
ARTICLE 1] o o m
_r_l"rl x O
PURPOSE Sn @
This Corporation is orpanized for the purpose of transacting any oc all Jawfil Bisiriess :
i ARTICLE [V |
|
' CALTTAL STOCK
ThisCmporlﬁonllnmhoriudmhmwnnhamnfmunmnnook,ONBDOLLAR
AND NO CENTS ($1.00) par vaius, All such shares are of one class nd are common stock. .
ARTICLE Y
FGl
The street address of the initial registered office of this Corporation is 2720 Coral Way,
=) Miami, Florida 33143. The name of the initia! registered agent of the Corporation at that address
©
% is PAULA A. RIERA-GOMRZ, '
g )
Q SACK, OPARBER., KDa T
S NORMAN PoeiL, esg,. - + T
a 00 SE. 2ng 1. s oo, '
o Wit « W 200y
= MI-. L 3a 13}

(308) 337. @udd
. eac o, 87083,
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ARTICLE Y1
Emmwmummn
RIGHTS OF SHARES OF CAPITAL STQCK

Nobolduormyorumdmmormcmormcmwmmamwmm
suthorized and ixwcd, shall be entitid as of right to Furchase or suberibé for (1) any unissued

0004780

awckofmychu.ora)mynddldanalﬂmuofanychumbamuodbymonofminmm
I

M

in the authorized capital stock of the Corporation of any clasa, or (3) bonds, certificates of
indebtedness, debentures or other secumities convertible into stock of the Corporation, or carrying

H9

! mydgmmmhmmkofmchs.wtlwmwm“mhaddmm
suthorized issuc of any stock of of other securities convertible into stock, or carrying any right

to purchase stock, may be issnod and disposed of pursuant to resolution of the Board of Directors
to such persons, firms, corparations or assoclations and vpan such terms as may be deemed
advisable by the Board of Directors in the exercise of its discretion,
ARTICLE VII
LIMITATION ON TRANSFER OF SHARFS

In the event & shareholder desires to sell his or her shares of stock, the same must first
buoﬁgmdform]emhremniningshmhn!dmuponthemmcpﬁee,mmdwndiﬁmu
offered to & third pesty. This restiction shall not apply In the event the sharcholder ls & natural

pamandinfmdstoaallorunnsruhi'nmhcrnhnmmmimmedinusmembﬂofthe
shareholders family. Nor shalt this restriction apply to a corporute sharcholder in the event said
carporate shareholder intends 1o sell or transfer its shares to its own shareholdera. '

95000004780
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ARTICLE V11

INITIAL BOARD OF DIRECTQRS
MCorpomdonmuhmommdiminiﬁmy. The mumber of directors may be

lncrusedﬁomﬁmcmﬁmbythsﬂy-umbmﬂnuncmbelmthmon& The pame and
..ddm’ofthniniﬂnldimdorofmi:CorpomﬁoniluthOws: .
Paula A, Rierw-Gomez

2720 Coral Way
Miami, Florida 33145

ARTICLE 1X
INCORPORATORS

Thanamenndlddmasoflhopcnon!ixnlnstheseArﬁc!ucflncoqmmﬂon is:

Panla A, Riera-Gomez
2720 Coral Way
Miami, Florida 33145

ARTICLE X
SPECIAL PROVISIONS

"The following additional provisions for the regulation of the business and for the conduct
ofthelﬂflinofthecowonmdcmﬂng.dividing,unﬁﬁngmdmguuﬁngthepowurofdg
Corporation, its stockholders and dircctors, are hereby adopted as pert of these Articles of
Incorporation.

(1) Whenever a compromise or arrangement is proposed between this Corporation and
mmo"@rclauotmemorbu_wemtbh Corporation and its stockholéers or auy cless
ufthemurbotb.mlhcapplleaﬁonofthh@momﬁonmyueditorormekhnldetbawf.ornny

Tecciver or receivers appointed for this Corporetion under the applicable provisions of the laws

3
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of the State of Floride any court of equitable Jurisdiction In the State of Florida may order a
mudngof&cmﬂ!mmch-ofaﬂtmmelo&mldmuwdmofmmwﬂm
Corpumnm,orbmb,uﬂnmmnyumchﬂmeaminmﬂ:mnqﬂnnidwmm:y
direct. If & majority representing three fourth in value of the creditors or class of creditors, in
mmb«ﬁmumclmormofmis@mﬂommqu“mmmyb,whmy
Oom;xmnlnormngommtmdtomymminumdthhc«panﬂm.'utheunmybq

--H95000004780 .

thenidcompmmise,mngmturmrgnnlmionahﬂufmcﬁomdby:heommmwhichthe
llidappliuﬂnnhuboenmadc,bebindinsunln!hecmdimmchsuofemdimmﬂl
Mhuldmorchnofswckhnldmonhis‘Corpomﬁnn.orbothnsthccmcmnybe,lndalw
on this Corporation. -
(2) Themmgmntofthebudmandthecmdlmofﬂnnﬁninofh%rmnn.'
inchhdingdwelecﬁonofthcauirmmofthe%mﬂnfmmqmlfmy,mcl‘rusidcnt,thc
‘ .Tmsmu.tthocrqtary.'mdothcrpﬂncipaJomumofihoCcrpm;ﬂon,shnUbemedinm
' Board of Directors, The number and manner of election of the Board of Directors shall be
determined {n sccordance with the By-Laws.
(3) The origina! By-Laws of the Corporation shall be adopted by the Incorporutors,
(#) Any action properly taken by the stockholders at a meeting may be taken without =
meeting if either all of the stockholders entitled o vote upon the action at eny such meeting
; wnuutinwﬂtingtonnymchwrpomtcncﬁotibciugmkmormynﬁacﬁmismmtedm
m:lmee;mthcnﬁinnanv:vot:ornotlmthmthcmzmmumpe:cmtageofthevommquhed
to be cast to authoeize any such action under the provisions of the Flarids General Corporation

H95000004780
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Act. Prompt notice shall be given to all stockholdars entitled 10 vote on any such action of the
uhnaofmhwdmui!hmnlma:ﬁnguﬂbylculhmmmlmmimw

(5) No contract or transaction between the Corporstion and one or mote of [ta dirmctors
or afficers, or between the Corporetion and any other 'omponuon, partnenship, sseocistion, or
otbuorm.lndonln“&dchumpmeNOfiudirmwrnnrommmdimcmnorofﬂoen,or
hm:nﬁmddmmnﬂhemidorwldablenldyfmmhmm,mlolelyboumethc
dirmmoromwupxmtugwp«&cipmln,tbcmecdngofthcnonrdofbhnctorsorn

~——  H95000004780

committee thereof which anthorizes the contract or transaction, or solely because his or their votes

are counted for such purpose, if:

N | (a) The matcris] fact &s to his interest and as to the contract or transaction are
| disclosad or are known to the Board of Directors or the committee, end the Board or committee
inzoodfai&authodmthecan!mstornnsacﬂonbyavmmﬁ}ciemforthcpwposewilhom

! oounting the vote of the interested director or directors; or

(b) The material facts as to his interent and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the contract or tansaction
| is specifically approved in good faith by vote of the stockholders; ot

i | (c) The contract or transaction is fair as to the Corporation za of the time It is

l authorized, approved or rmtificd, by the Boerd of Directors, 8 committea thereof, or the

stockholders, '

Comhwmi.nmwdlmemybcmumadindcmminlngmemofthc
quorum at the n:eeting of the Board of Directors or of a committee which authorizes the contract

Or transaction.

-—H950000047-80
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(6)  (8) The Corporation shall have power ta indemnify any persor. who waa or Is &
PﬁﬂymhwmbCMIplﬂym:nylhrutmed,pemﬂn‘wmmpletedlcdmmor
Mng,whﬂhacivil.wimin&ldmilﬁsmxiv:orlnvuﬂslﬁve(ﬂﬂ!ﬂ"mnnm!onbyorin
tha right of the Corporstion) by reason of the fact that ho s or wes a director, offiocy, employee
ornmoftheannmﬁon.orlsorwuminguthemqumofdncmnﬂonundimcwr.
officer, employee or agent of another corporation, partnership, joimt venturs, trust or other
caterprise, against expenses (including atiorncys fees), judgments, fincs and amounts paid in
Rﬂmmtxmﬂytﬁmﬂbh&udhhimhmmeﬁmﬁmmhuﬁMMor

_HY5000004780

Pfﬂcecdingifhnamadingoodfhhhnmllua.mannahereuonﬂblybdievedtoboin,q:uot

opposed to, the best interests of the Corporation, and, with respect to any criminal action or
| Procesding, has no reasonable cause to believe his conduct was unlawful. The termination of any
u:uém, suit or proceeding by judgmcm._oxdcr, scttlement, conviction, or upon & plea of nolo
contendere or its equivalent, ahall not, of itself, create a presumption that the person did not act
i”i!ﬂ'ﬁdf'nithlndinammm:rwhichhcrt:-sunublybclicvudtobcin.cnrnotopposeclto,t!:u:best
lnn:mstsnfttharporatian._und, with respect to any criminal action or proceeding, had
reasonable cause to belizve that his conduct was unlawtul,

(t) The Corporation shall have power to indemnify any pemonwﬁnwuori:n ,
party or is threatened to be made a party to any threatened pending or completed action or suit
bymintheﬁghiuftheCmpumﬁontopmqneajudgmm:iniuftvcrbyreasonofﬂmfactthal
hcilorwuud.lrector.oﬁiocr.cmployecoragu:tufumCorpomﬁon.orisorwmvingnthe
requost of the Corporation as & director, officct, employee or agent of another corporation, or is
OF was serving at the request of the Corporation es u director, officer, employee or agent of

1 495000004780
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mwmnijMorommme
ﬂndudmgmmnqm'fus)mnﬂymdmmmblyinamvdbymmwmxﬁonﬁththcdcfmu
or-enlemcmofgmhmjmorsuhlrhenctadingoodnﬂthmdinamnnchommmhly
bCUWBdmhcin,ornoloppondm,ﬂmhmimncsudﬂnarpomdmndw!hnm
bdmmmmummmmormmmorMuchhmm
lhnuhgvebmudjwpdmbeﬁnhlefornegligmormjmndwinthepﬂformmofhhdmy

H95000004780

1o the Corparation unless, and anly o the extemt that, the court In which sush action or suit was
brought shall determine upon applicatian that, despite the adjudication of lability but in view of
nﬂthnchcmmomrun.mhmnhmﬂymdmmwmﬁﬂedwmmnhy&.
MhﬂmchhmcComchhnnmormhoﬂmmm:hl}ldmmm.

{c) To the extent that a diroctor, officer, employee or agent of the Corpomtion has
boen succesaful on'the merits or otherwise in defanse of any action, suit or procooding referred:
w!nmgph,(a)md(b)bmf.orindcfcmeofmycldm,MMWMMMI
be indemnified against expenses (including attoreys® fees) actually and reasonably incurred by
bim in connoction therewith,

(d) Any indemniflcation mdupmm(n)mdfb)huwf.lmlmmdmedhy
lccmt,shaubcm.dcbyxheCorpmﬁmunlyuunhmizndlnthnSpeciﬁomnupona
determination that indemnification of the M, officcr, employee or agent is proper in the
citvummmbemschchnsmctlhznppﬁcablcmndmdofwnductmforthinpmagmphs(a)
and (b) hexeof,

su:hdmimﬁonshaﬂbemndebythenondofDimdom,bynmnjoﬁtym
ofsquonnm;ﬁnlofdimctorswhnmmtpuﬁuwmchuﬁon. suit or proceeding; or,

- +-495000004780—
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Hﬁmhlqumunmohdmuqm,muobmimblclqmofdmnmaddimn
dhﬁcﬂhlhdlbomndg,dtbabybdepuﬂﬁuhgdmlmlinlmmmopinim.crbyh
stockholdera. '

© Expenses incurred in defending a civil or criminal action, suit or proceeding
may be paid by the Corporation In sdvance of the final disposition of such action, suit or
Mngu-ummabymcbomdofmminthnlpuﬁﬂcuuponmdpnfm
undertaking by or on bebalf of the director, omca.employccorngmngwp.ynmh.mom

mm{tmm&dmwhhmﬁﬂoﬂhbﬁwcdbyﬂmm
unnhmimdlnthmArﬁd-,ofIncorpondon.

--— ~=-H35000004750

(D The indemnification provided by these Articles of Incorporat’ s shall not be

' deemned exclusive of auy other rights to which those seeking indamnification may be entitled

under any By-Law, agreement, vois of stockholders or disinterestad directors or othetwine, both

45 10 action in his official upaqitymdumuﬁminmothaupldwwhﬂeholdlnzamhom@.

&Ddihallwnﬁnmutonpumwhohucuwdmbcldim.omm.unployee_orqmlnd
lhﬂlinmmhbcncﬂtofduhdmcmcmmmdadmlnimnmofmnhlm

(8) The Corporation ahall have power t purchase and maintain inmurance on

bohalf of mny person wh is or was a director, offleer, employee or agent of the Cotporation, or

is or was serving at the request of the Corporation as a director, officer, employee or agent of
any other carporation, partnership, joint venture, truat or other enteeprinc ageinst any libility
lmedlgdnﬂhimnﬁhmmodhyhlmhmymhmpldwerngMthhmlum
WhﬂherornmtheCm-ponﬂunwuldhnvethepowamindmnifyhim against such liability
under the provisions of this Article.

. H950000U 478V
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ARTICLE X1

AMENDMENT
meﬁmwdmeanyoftbepmviﬁomofthm&rﬁduofheorpundmmbe
lmmdad,du:adormpulad.mdotb:rmﬁsiomnnhmimdhytbehmofthnSmanloﬁdn
llﬂ!ﬂmetnfomcmybcnddcdminnwdindxmmrmdnthcﬁmcpm'budbymid

ll*hlndmﬂglmnmyﬁm:canfamdupmﬂunmk}wldu:ofthe&m«:bym
ArdcluoflnmrpanﬂmmpmadmbjcctmthcnnviimofthhArddc)G.

IN WITNESS WHEREOF, the undersigned incorporator hes executed these Articles of
Incorparation this 27_ day of Arete y00s.

-]

! PAULA A. RIERA-GOMEZ
" STATE OF FLORIDA)
COUNTY OF DADE )
BEFORE ME, s Notary Public suthorized to take acknowlsdgments in the State and
Ccmyngtm:mmpa;o}uuza - Soves
, lnownio me known by me to be the persons who have execited the
foregoing Articles of Incorporation, and they acknowledged before me that they exacuted thesc

A:ﬂclmdf!noo:pumion.
IM WITNESS WHEREOF, | have hereunto sct my hand and affixed my official sea), In

i # -
i the Stws and County wforcsaid, this 227 day %‘&5' CoTL T
1Ay i Sris dw B, 1908 AR

N lic, S
MY Commi.ssinn Expiras: :.:‘: ) _..’;,-.

- §9500000478Y
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orlta wigy

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
WITHIN FLORIDA, NAMING AGENT UPON WHOM

SERVICE OF PROCESS
FROCESS MAY RE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STA F
, TUTES, THE FOLLOWING IS

PARG DUTY FREE, INC.
DESIRING TO' ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINCIPAL PLACE OF BUSINESS AT DADE COUNTY. FLORIDA HAS NAMED PAULA

A. RIERA-GOMEZ 2720 CORAL WAY, MIAM], 33131, STATE OF FLORIDA, AS ITS
AGENT TO A.CCEPT SERVICE OF PROCESS WITHIN FLORIDA.

sxomrums? ! o
PAULA A. RIERA-GOMEZ
o )
DATE =7 !
. Q;pHJI 995
; TITLE: Subscriber t Atticles of
! Ipgorporation
HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1,

#95000004780

PAULA A. RIERA-GOMEZ, HEREBY AGREE TO ACT IN THAT CAPACTTY AND |
FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE

| .
TO THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES

SIGNATURE P2l PR

u .
PAULA A. RIERA-GOMEZ

' o
DATE M 27 1998
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