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The name of this corporation is;

Il ARTICLE ONE
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NATUBE OF BUSINESS

This corporation may cngaq"a in any activity or business permitted under the laws of the
United States of America and urc laws of the State of Florida.

Without limiting any of the ‘!mrposes. powers and objects of this corporation, it is expressly
declared and provided that this ¢orporation shall have power in darrying on its own business. or

for the purpose of Exporting and Importing Merchandise and all accomplishment of any of the
purposes or attainment of the objects hereinabove specified, to maks and perform contracts of
any kind and description and to Ko any and all other acts and things, and to exercise any and all
powers, either as principal,, agent of broker, conferred by the Laws of Florida upon

corporations, and which a partnership or natural person could do and exercise, and which now
or hercafter may be authorized iby law,

ARTICLE T
DURATION

This corporaﬁbn shall h:wal; perpetual existence unless soonér dissolved in accordance with
the laws of the State of Florida, The date on which corporaie existence shall begin is upon the
filing of these Articles of Incorporation and upon acceptance by the Secretary of State.

1
| ARTICLE THREE
; ' CAPITAL STOCK

This corporation is authorized to issue shares of stock as follows:

|
i
1
|

i
A. Desigeation, The siock of this corporation shall be known as Common Stock.
B. Authofized, The ma:umum number of shares of Common Stock that this SOrpoTAtion

may issue is; 100 shares. |

PREPARED BY: RICHARD WASERSTEIN, 913 NORMANDY DRIVE, MIAMI BEACH,
FLORIDA 33141, PHONE (305) 866-1455, FLORIDA BAR NO. 604330
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. ParValve, Each shire of Common Stock shall have 6o par valuc.

D. Considerstion, Shqles of Common Stock may be issued in exchange for cash, real
property, labor or sérvices endered, or any combination of the foregoing. In the absence of
froud in the transacton, the judgment of the Board of Directors as to the value of any such
coasideration shall be conclusiv?:.

E. Non- _ssability. }Each share of Common Sto°k shall be issued in exchange for
consideration s ch is at least aqual to the past value thereof, ahd shalt be fully paid apd non-
assessable. | i '

F. Voting Richits, Each share of Common Stock shall entitle the icord holder tiereof
to one vote upon each proposal|presented at meetings of the swkkholders of the corporation.

H9 5000006922
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G. Divi s. Recotd holders of Common Stock are entitled to receive their pro-rata
share of any dividends that maly be declared by the Board of Directors out of assets legally
available for such purpose.

]

H. ngmg_ggp_rgilghn.; Holders of Common Stock a.:e entitled, in the evear of whe
liquidation or dissolution of thisi corporation, w0 teceive their pro-rala share of any agsats of this
corporation remaining after payimenl of all corporate debts and ‘obligations.

g ARTICLE FYOUR
[}
INITIAL: STERED E  AGF

The street address of U.S.A] TIMPORT AND EXPORT, INC., is 8920 S.W., 142nd Avenue,
#712, Miami, Fiorida 33186. | The Initial Registered Office of this corporation is 8920 S W,
142nd_Avenne, # 712, Miami, Fiorida 33186, and the name of the Inirial Registered Agent of
this corporation at that addressis ARCIA-HIDALG

ARTICLE FIVE

(

The sole incorporators for U.S.A, IMPORT AND EXPORT, INC, are IVAN F. GARCIA-
HIDALGO, JEFFREY G. GHILARDI and LUTS H. GALLO, whose address is 8920 S.W
1420d Avenue, Miami, Floridd 33186,

|
i ARTICLE STX

!
INITIAL BOARD OF DIRECTORS
This corporation shalt have iniﬁdly _one_director. The number of Directors may be either
increased or decreased from '.gna to time by the By-Laws but shall never be less than gne
_ Director. The mT(S) and ad : ress(es) of tha initial Director(s) of this corporation is (are):

i .
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PRESIDENT : IVAN F. GARCIA-HIDALGO
TREASURER . : JEFFREY G. GHILARDI
VICE PRESIDENT : LUIS H. GALLO
SECRETARY : LUTS K. GALLO

BY-LAWS

The power o adopt, alter, amend or repeal By-Laws shall be vested either in the Board of
Directors or the Shareholders, but the Board of Directors may nét amend or repeal any By-Law
adopted by sharcholders if xhel:kmrcholdcrs specifically provide such By-Law not subject to
amendment or repeal by the directors.

H95000006922"
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| PREEMPTIVE RIGHTS

Every sharcholder. upon the sale for cash of any new stock of this corporation of the same
kind, class or series as that wh\ch he already holds, shall have the right to purchase his pro-raa

share thereof (as naarly as may be done without issuance of fmcuonal shares) at the price a
which it is offcred to others.

ARTICLE NINE
SHAREHOLDER QUORUM AND VOTING
Fifty-QOne_per cent of :hL shares entitled to vote, mprescntcd ip person or by proxy. shall
constitute a quorum at a mvaetn{g of shareholders,

If a quorum is present, the afﬁnnauve vote of 4 majonity vote of the shares representad at the
meeting and entitled to vote on: the subject marter shall be the act of the sharcholders.

; 3 ARTICLE TEN

: APPROVAL OF SHAREHOLDERS REQUIRED
: ? FOR MERGER
: - !
_ The approval of the sharcholders of this corporation to any plan of merger shall be required
in every case, whether or not such approval is required by law,
!

495000006922
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ARTICLE ELEVEN
. DIRECTOR QUORLUM AND VOTING
A majonty of the Directors shall coordtue a quotum for a moeting of Directors.
If a quorum is peesert, the affirmative vole of x majority of the Dircctors present, or, if a

Director or Directors have abstained from voting because of an interest in the matter to be voted

upon, the affirmative vote of a majerity of the Directors present and voting, shall be the act of
the Board of Dir:stors. ‘

H95000006922

ARTICLE TWELVE
INDEMNIFICATION

The corporation shall indemnify any officer or director, or any former officer or director, to
the full extent permitted by lawi. )

ARTICLE THIRTEEN
AMENDMENT
! This corporation! reserves the vight to amend or repeal any provisions contsined in these
' articles of incorporation of any amendment hereto, and eny right conferred upon the shareholders
is subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscriber has exocuted these Articles of
Incorporation this day of , 1995,

Subscriber
 Addressi__ SF20 Svo /Y2 AE # P2
| Morm s L. 23196

- rm—
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STATE OF FLORIDA )
! 1SS
COUNTY OF DADE )

BEFORE ME a Notary Public Authorized 10 take acknowledgements in tha State and

County set forth a‘bove, personally appeared [VAN EF, GARCIA-HIDALGO _, known to me and
known by me to be the person who executed the foregoing Acticles of Incorporation.
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IN WITNESS wrmaaor. I have hereunto set my ba hend and affixed dny seal, in the
State ard Counry afommd,, M@W«Q& r,g.

CHRFS & snand
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My Commission Expires: &, 0o e szt
sla &;‘q‘} : NOTARY Puaud/ STATE OF FLORIDA 1}
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CERTIFICATE DESIGNATING RESIDENT AND REGISTERED
OFFICE AND RESIDENT AND REGISTERED AGENT AND ACCE!’!‘ANCE

__an_m___ .' g -

In pursuance of Chapter 607, 034 Florida Gcncra.l Corporaton Act, the following mfommuon
18 submitted;

First - That U.S.A. IMPORT AND EXPORT, INC., is dcsin'ng to organize under the laws

of the State of Florida with its principal office, as indicated in the Articles of Incorporation at

City of Miami, Coum'yof'Qgg, Smmofﬁondahasmmedl AN 7. GARCIA-HIDALGO as

its Resident and Registered Agent, at 8920 < W. 142nd Avenue, # 712, Miami, Florida 33186
as its Resident and Ipeglstercd Office.

Second - That said Resident and Registered Agent, having besn named to accept service of
process for the above state Corporation, at the place designated as the Resident and Registered
Office in this Certificate, hereby accepts to act in this capacity and agrees 10 comply with the
provision of said Act relative to keeping open said office,
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