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Re; Articles of tncorporation: La Gualdra, Ine,

Enalish Tranalation

DearSirorMadam:_Th Clﬁg beam oF wa:d/lno PU’/ Vld(l

Enclosed arc the ongmal and one copy ot the Arcies ot incorporation of La Gunldrl,
Inc., a Florida for profit corporation. We would appreciate your filing of these and sending us a
certified copy with the applicable filing information in the enclosed self-addressed, stamped
envelope, We are enclosing our firm's check in the amount of $122.50 to cover the following

costs;
. WAab-55(,8
Filing Fee $70.00
Certified Copy 52,50 510
Total $122.50

Thank you for your prompt attention to this matter.

P 1o
Stephen P, Walroth-Sadurni, Esq.

Enclosures
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LA GUALDRA, INC, TALLMMS'.& i, FLORIDA

OF

The undersigned incorporator hereby executes and ncknowledges these Articles of
Incorporation for the purpose of forming a corporation for profit in nccordance with the Inws of the

State of Florida.

ARTICLE 1
Namg
The name of this corporation shall be:

La Gualdra, Inc.

ARTICLE 11
Business and Purposes

The general nature of the business to be transacted by this corporation (hereinafter,
“Corporation™), or the objects or purposes of this Corporat’~n, shall be as follows:

(a) to engage in the business of wholesaling furniture and other products;

(b) to engage in any lawful enterprise, whether commercial, industrial or agricultural,
calculated or designed to be profitable to the Corporation;

(c) to generally engage in, do and perform any enterprise, act, or vocation that a natural

person might or could do or perform;
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() to munubhcture, purchase or otherwise acquire, own, mortgage, pledge, scll, assign and
transfer or otherwiso dispose of, or invest, trade, deal in and deal with, goods, wares, merchandise
and real and personal property of every class and deseription;

(¢) to purchase, lease and hold real and personal property (including, any and all cstates and
interests therein, and chooses in action sccured thereby); to improve, manage, operate, sell, mortgage,
lense and otherwise dispose of any property; to loan money upon such property and to tnke
mortgages and assignments of mortgages on the same; and, to transact all or any other business which
may be necessary, incidental or proper to the excrcise of any or all of the aforesatd purposes of this
Corporation;

(f) to borrow money and contract debts when necessary for the transaction of its business or
for the excrcise of its corporate rights, privileges or franchises, or for any other lawful purposes; to
issue bonds, promissory notes, bills of exchange, debentures and other obligations and evidences of
indebtedness payable at a specified time or times secured by mortgage or otherwise;

() to guarantee, purchase, hold, sell, assign, transfer, mortgage, pledge or othenwise dispose
of the shares of the capital stock of, or any bonds issued by, or evidences of indebtedness created by,
any other corporation or corporations, and while owning said stock to exercise all the rights, powers
and privileges of ownership, including the right to vote thereon,;

(h) to purchase, sell and transfer shares of its own capital stock;

(i) to acquire, enjoy, utilize and to dispose of patents, copyrights, trademarks and any

licenses or other rights or interests therein and thereunder; and
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() Ingeneral, to carry on any other business in conneetion with the foregolng nnd 1o have

and exercise all powers conferred by the laws of Florida upon corporations forned under the general

corporation acts of the State of Floridu, and any amendments thereto, and 1o do any and all things

hereinbefore set forth to the satme extent as o natural person might or could do,

The foregoing clauses shall be construed both as objects and powers; and it is hereby expressly
provided that the foregoing enumeration of specinl powers shatl not be held to limit or restrict in any

tnanner the powers of this Corporation.

ARTICLE 111
E L] [l I Qm
The principal office of the Corporation shall be located at:
3191 Coral Way, Suite 115
Miami, Florida 33145
And the Mailing address shall be:

3191 Coral Way, Suite 115
Miami, Florida 33145

ARTICLE 1V
Capital Stock
(a} The aggregate number of shares of capital stock authorized to be issued by this

Corporation shall be 1000 shares of common stock with a par value of $1.00 per share. Each share
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of snid stock shall entitle the holder thereof ta one vole at every annual or specinl meeting of the

Stockholders of this Corporation. ‘The consideration for the issuance of snid shares of capitnl stock

may be paid, in whole or In part, in cash, in other property (tangible or intangible) or in labor or

services actually performed for this Corporation, at a fair valuation to be fixed by the Board of
Dircctors, When issucd, all shares of stock shall be fully paid and nonassessable.
{b) in the election of Directors of this Corporation, there shall be no cumulative voting of the

stock entitled to vote at such election.

ARTICLE V
Existence of Corporation
In accordance with Section 607.0203, Florida Statutes, the existence of this Corporation shall
commence on the date these Articles of Incorporation are subscribed to and acknowledged, provided
these Articles are filed by the Department of State within five (5) days after subscription and
execution. If filed after such five (5) days, the existence of this Corporation shall commence upon
the filing of these Articles by the Department of State. In ecither event, the existence of this

Corporation thereafter shall be perpetual.

ARTICLE Vi
Regi L Off { Regi { A
The initial registered office of this Corporation shall be located at 650 The Colonnade, 2333

Ponce de Leon Blvd,, Coral Gables, Florida 33134; and the initial registered agent of this




Artivles af Inoveporathon
|.a Ouala, bae
I'nge $

Corporation at such oftice shall be Stephen P. Walroth-Saduml, ‘This Corporation shall have the right

to chango such registered oftice and such registered agent from time to thme, as provided by lnw,

ARTICLE VII
Board of Dircctors

The Board of Directors of this Corporation shall consist of not less than one (1) nor more than
fifleen (15) members, the exact number of Directors to be fixed from time to time by the Stockholders
or the by-laws. The business and affairs of this Corporation shall be managed by the Board of
Directors, which may exercise all such powers of this Corporation and do all such lawful acts and
things as are not by law directed or required to be exercised or done only by the Stockholders. A
quorum for the transaction of business at meetings of the Board of Directors shall consist of a
majority of the number of Directors determined form time to time to comprise the Board of Directors,
and, the acts of a majority of the Directors present at a meeting at which a quorum is present shall

constitute the acts of the Carporation. Subject to the by-laws of this Corporation, meetings of the

Board of Directors may be held within or without the State of Florida. Directors need not be

Stockholders. The Stockholders of this Corporation may remove any Director from office at any time

with or without cause.
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ARTICLE vil
The initial Board of Directors shall consist of two (2) members, each such member to hold
office until his or her successor has been duly clected and qualifies. The names and street addresses

of the initial Dircctors are!

Name Address

Manuel Martinez Vertiz 7601 East Treasure Drive, Suite PH106
North Bay Village, Florida 33141

ARTICLE IX

Incorporator

The name and street address of the Incorporator making these Articles of Incorporation is:

Name Address

Manuel Martinez Vertiz 7601 East Treasure Drive, Suite PH106
North Bay Village, Florida 33141

ARTICLEX

By-Laws

(a) The power to adopt the by-laws of this Corporation, to alter, amend or repeal the by-

laws, or to adopt new by-laws, shall be vested in the Board of Directors of this Corporation,
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provided, however, that any by-law or amendment thereto as adopted by the Board of Dircctors may

be altered, amended or repealed, or a new by-law in licu thercof may be ndopted, by a majority vote
of the Stockholders entitled to voto thercon. No by-lnw which has been altered, amended or adopted
by such a vote of'the Stockholders may be altered, amended or repealed by the vote of the Directors
until two years shal, . cd since such action by vote of such Stockholders,

(b) The by-laws of this Corporation shall be for the governmient of this Corporation and may
contain any provisions or requirements for the management or conduct of the affairs and business of
this Corporation, provided same are nol inconsistent with the provisions of these Asticles of

Incorporation, or contrary to the laws of the Statc of Florida or of the United States.

ARTICLE XI
e I [ E . l El .
This Corporation reserves the right to amend, alter, change or repeal any provisions contained
in these Articles of Incorporation in the manner now or hercafter prescribed by statute, and all rights

conferred upon the Stockholders herein are subject to this reservation.

ARTICLE X1l

Anplicability of Section 607.0901

The provisions of Section 607.0901, Florida Statues, relating to Affiliated Transactions shall

be inapplicable to this Corporation.
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IN WITNESS WHEREOF, the undersigned incorporatnr has executed these Articles for the

uscs and purposes therein stated,

]

Manuel Martinc%-"b‘% ncorporator

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned authority, on this & ‘S:y of March, 1996, personally appeared
Manuel Martinez Vertiz to me well known to be the person described in and who signed the

foregoing Articles of Incorporation, or produced the following identification:

Hekieo  PasSPoaRT . No_ MH_ 45490 , and

acknowledged to me that he executed the same freely and voluntarily, for the uses and purposes

therein expressed,

WITNESS my hand and official seal the date aforesaid.

NO’(\RY PUBLIC

My Commission Expires:

‘;I'l Puy
& M % MARIA YV WALROTH
s Nyl g My Comminsion CC612720
v ‘ Expiras Nov. 20, 1499
’
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ACCEFTANCE OF SERVICE AS REGISTERED AGENT
(Fla Stat. §607,0501)
The undersigned, Stephen P, Walroth-Sadurnd, having been named as registered agent (o
accept service of process for La Gualdea, Inc., ot the registered office designated in the Artizles of
Incorporation, hereby agrees and consents to act in that capacity, The undersigned is familiar with

and accepls the dutics and obligations of Section 607.0505, Florida Statucs.

DATED this ':f{‘.dny of March, 1996,

Stephén P, Walroth-Sadurn




