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ARTICLES OF INCORFORATION
oF

LA BCARFA INTERNATIONAL INC.,

W heraby ausoclate to form a ptock corperation undar tha
proviglons of Chaptor 607 aof the laws of the State of Florida
and to that and set forth the following:

ARTICLE I+ NAME QF CORFPORATION

The name of the Corporation ie LA SCARPA INTERNATIONAL INC.,
955 N.E.15 Btreet Miami, FL 33134

ARTICLE II+ PURPOSES OF THE CORPORATION

The purposes for which the Corporation is organized ara:

A. To engage in any or all lawful business for which
corporation may be incorporated under Florida's statutory
caorporation law or under any act amendatory thereof supplemental
there to or in substitution therefore.

ARTICLE III: POWERS OF THE CORFORATIDN

In furtherance of the foregaing purpeses of the Corporation,
the Corparation shall have all the powers permitted such
caorporations under Florida law, specifically including the
provisions of Section 607.1! of the Florida Statutes, "subject to
any restrictions and limitations provided these Articles of
Incorporation, the Bylaws of the Corporation, and any applicable
resolution of the Stockholders, or by law. The Corporation’s
poewers shall include but not limited to the power:

A. To elect or appoint officers and agents of the Corpo-
ratiom, and define their duties and fix their compensation.

B, To make and alter Bylaws, not ipcongistent with its
Articles of Incorporation or with the laws of this State, for
the administration and regulation of the affairs of the Corpo-
ration.

C. To pay compensation, or to pay additional compensation,
to any or all directors, officers and employees on account of
services previously rendered to the Corporation was made before
such services were rendered.




b. To makn contracts and guaranteos and incur llabilitiesg,
borrow monwey ol such rates of intervet aw the Corporation may
may determine, issus lte notes, bonds, and othar obligations, and
secura any of fts obligaticons by mortgage or pledge of all or any
of ite property, franchise and lncome.

E. To lend money for its corporate purposas, invest and
reinvaest its funde, ond btake hold real and personal propaerty au
speur ity for the payment of fupds so lwoaned or invested.

F. To indemnify and insure offlcers, dirwectors, enployess
and agants.

ARTICLE IV: CAPITALIZATION

A, The aggregate number of sharaes which the Corporation is
authorized to issue ie ONE THOUSAND (1,000} ,to censist of ONE (1)
class only, the par value aof such shares to be at ONE DOLLAR
(61,000 per share. B, The Roard of Directaors of
Corporation is8 haraeby empowered to authorize and direct the
lgsuance from time to time of shares of this stock of any c¢lass,
and/or securities convertible inte stock of any c¢lass, whathar
now or heregafter authorized, for such consideration as maid Board
of Directors deem advisable, subject to auch limitations,
rastrictions and procedures, if as may be set forth herein, in
the Bylaws of the Corporation or by law.

c. The Board of Directors of the Corporation  is hereby
empowered to classify or reclassify unissued shares by fixing or
altering In any raspect before the issuance thereaof, the oaother
rights subhject to such limitations, rastrictions and procedures,
if any, as may be set forth herein, in the Bylaws of the
Corporation, or by law. In the evant the Board of Directors
shall make such classification or reclassification, Articles 0Of
Amendment setting forth the terms of such classification or
reclassification shall be executed on bhehalf of the Corporation
in the manner as may be required either herein or by law.

ARTICLE V: PREEMPTIVE RIGHTS

et et s e e -

Every shareholder, upon the sale for cash of any authorized
and unissued stock, but not treasury stock, of the Corporation of

the same kind, class, ar series as that which he already holds,
shall have thaz right to purchase his pro-rate share at the price
at which it is offered to others.




azcount and to authorize others to olgn such {natrumonts on
behal f of Lhe Corporatian.

8., Adoption of Section 1244 Stock Plan. Thae fallowing
rogolution s adopted in orduer that the Corporation and
purchasers of {ts Commcn B8tocl shall enjoy the tax troatment
accorded by Bection 1244 of Intarmnal Revenus Codod

RESOLVED

WHEREAS, Bection 1244 of Internal Reveanua Code and the
regul atione lesued therounder require that common stock of a
covporation be lpsued pursuant to a written plan adepled by the
corparation after Junn 30, 1998, which plan must of fer only such
comnen sltock during a perted specificd in the plan ending not
later than two years aftor the plan is adopted, and

WHEREAS, Boction 1244 and the rogulations lssued thereunder
further require that the plan must specifically state, in terms
of dollars, the maximum amount to be received by the corparation
in conslderation of the steck to be lgsued pursuant thereto and
that such stock must be issued only for money or property (other
than stock or socurities), and

WHEREAB, this corporation gqualifies as a small business
carporation as defined {in Sectiom 1244, and there is nol unlssued

any portion of a prior offering of any of this Corporation’s
stock, and

WHEREAS, pursuant to the requirements of Section 1244 and the

requlations issued thereunder the following plan hae been
submitted to the corporation by the bocard of directors of thelr

corporation.

PLAN TD ISSUE SECTION STOCK

(a) The plan as hereunder set fourth shall , upon its
adoption by the board of directors of the corporation, become
effective and shall terminate not later than two years
thereafter, or at such earlier time as the corporation makes a
subseqguent offering of any stock.

(b’ Any modification of this plan made by the board of
directors or its authorized representatives shall be ineffective
except as to cause the premature termination of the plan.

(c) No more than 1,000 shares of commen stock, are
authorized to be issued under this plan, such stock to have a
paravalue of $1.00 par share. The stock may be issued only
during the life of the plan, and no other stock offering of any
nature may be issued during this period.




(d}Y Block authorized wnder thiw plan shall be ipsued only
in epxchanged for monoy, or property susceptiblo to manatary
Evaluation other than capital stock, vecuritien or services
rondered or to ba ronderaed. The aggregate dollar amount to bae
recelived for such stock shall not exceed $500,000, and Lhe sum of

auich agoroegate dollar amount and tho wvouity capital aof the
corporation (determined on the date of adoption of the plan)
vhall not oxceod ti, 000,000,

(e} Any stock oplions granlted during the life of this plan

which apply ta the stock lssuable herounder shall apply solely
to no ather and must be exercised within the period in which the

plan is offectivae.

(f) Buch other actlon as may be npacmesary shall he taken
by the corporation to qualify tho stock to be offered and issuad
under this plan as "Bection 1244 Stock", as such term is defined
in the Internal Revanue Code and the regulations {ssued

thereunder.

NOW, THEREFORE, the foragoing plan to issue Saction 1244
Stock is adopted by the Corporation and the appropriate offlicers
of the corporation are authorized and directed to take all
actions deemed by them necessary to carry out the intent and
purposa of the recited plan.

9. Bub-Chapter S Election. The Corporation shall elect to be

taxed as a "small business corporation" for income tax purposes
under the provisions of Section 1372 of the Internal Revenue Code

of 1904, as amended, and, in connection therewith, the proper
of ficers of the Corporation be and they are hereby autherized and

directed to evidence such electicn by completing and filing form
2553 of the United States Treasury Department, Internal Revenue
Service, with such agency, provided such action is deemed benefi-

cial by the officers of the Corporation.

IN WITNESS WHEREDF, the undersigned has executed this Consent on

the 4gth of March, 1996.
A qouvA )
n&ﬁ%-Pre;;;;n;

Dimitrios—farageou

e ARLEEN DAVIS

L5 &Iy MY COMMISSION # CG 279328

VB EXPIRES: Apr 22, 1997
SHTAVE onded Thu Moty Publc Undemmen




ARTICLE VI REGIBTERED OFFICE AND AGENT

The addrowns of the initial regletered offlce of the
Corporation {o 5858 N.E. 15 8troat Miami, FL 33134 and tho name of
the initial registerod agent at such address 1o Dinltries Karagounia,

ARTICLE VI INITIAL BOARD OF DIRECTORS

The numbor of directora conutituting the initlal Board of
Directore af the Corporation shall be ONE (1). The names and
address of the Directors who shall act until thelr first mecting
a8 Directors or until thelr successors are duly chosen and
qualified aro:

NAME ADDRESE

Dimitvics Karagounis 555 N.E. {5 Btreet Ste 508
MIAMI, FL 83134

Directors of the Corporation may be either

increased or diminished from time to time as provided 1n the
Bylaws, but shall npevar be less than one (13, The manner in
which Directors shall he cheosen and removed from office, thelr
qualifications, powers compensation, if any, tenure of office,
the manner of filling vacancies on the Board, and the manner of
calling and haolding meating of the Board of Directors shall be as
gtated in the Bylaws.

ARTICLE VIII: AMENDMENT OF ARTICLE OF INCORPORATION

The provisions below shall govern amendment of the Articles
of Incorporation.

A. These Articles of Incorporation may be amended from
time %$o time in any or as many respects as may bhe desired,
provided the amendment contains only such provision as might be
lawfully contained in any original articles aof incorporation at
the time of making such amendment.

B, Any proposed amendment to these Articles of
Incorporation shall be adopted uvpon receiving the affirmative
vote of more than twe-thirds of the shares entitled to vote
thereon; however, in the event any class or series of shares is
entitled to vote thereon as class, the proposed amendment shall
be adopted only upon receiving the affirmative veote of the
holders of more than two—thirds of the shares of each class or
series of shares entitled to vote therecn as a class and of the




total gharme entitled to vole thurwon. Provided, howavaer, thatl
if no gharaes have been isoued, the amandment shall bo adoptod by
resalution of the Board of Diractory.

c. The precodure for amending thode Artlclos of
Incorporation ghall be as follows:

i, The Board of Directors whall adepted a resolutien
sebtting forlh the proposed amendment and finding that it le in
the bast {ntereet wof tha Ceorporaticn, and 1If shares have heon
{esuad, diracking that it be submitted to the vote at a meating
af  stockholders, which may be either an  apnual or a special
meating., If no shares have been isgued, thae amendmant shall be
adepted by resolution of the Board of Directors.

< Notice accompanied by a copy of proposed anendment
shall he given {to gach steckholder of vecord antitlod to wvote
thereon within the time and in the manner provided in the Bylaws
for pgiving of notice of such meating of stockhelders.

a. At such meeting a vote of stockholders entitled to vota
thereon chall be taken on the proposed amendmant.

ARTICLE IX: BYLAWS

The power to adopt, alter amend or repeal Bylaws shall be
vested solely in the shareholders.

ARTICLE Xt DURATION OF THE CORPORATION

The duration of this Corpeoration shall be perpetual.

ARTICLE XI: INCORFORATOR

The name and address of the person signing these Articles
is: Dimitrios Karagounis 535 N.E. 15 Street Ste 508 Miami Fla

33134.

IN WITNESS WHEREDF, I have signed these Articles of
Incorporation on this 2Bth day of March, 1996, and acknowledge

the same to be my act.
/%':ﬂ”*“ [~

o ARLEEN DAVIS ¢ Pinitrios Karageuamid/ TNCORFORATOR
7 \—r' MY COMMISSION # ¢ 278323 !

3 EXPIRES: Aped 2, 1397
Bondrd Thru Notary Pidlic Undgsiors
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CERTIFICATE DESIGNATION

REGIBTERED AGENT/REGISTERED DFFICE

Purauant to the provisions of section GO7.0501, Florlda Statutes,
the wndersigned corporation, organized under the laws of the
state of Florida, submits thoe following utatement in designating
the rogistered of flca/roglaterad agont, in the state of Florida.

1. The name of the corporation isy LA BCARPA INTERNATIONAL INC,.,
<+ LA SCARPA INTERNATIONAL INC.,, deslring under the lawe of the
State of Florida, with ite principal office, as indicated in the
Articles of Incorporaticon at 585 N.E. 15 STREET 8TE 508, Miami,
Florida 33134, City of Miami, County of Dade, EBtate of Florida.

3. The name and address of the reglsotered agent and office {ui

Dimitrios Karagounis
oS N.E. 15 Street Ste S0B

Miami, Florida 33134

I
smmmuaer“’b I\ S ,,om A I

e ABLEEN DAVID p———
NY COMMISSION # C6 279048 TITLE rpw,qmj;, {'4?.11,{",

EXIRES: *""Aﬁ&f&’
5/ ot T ey P '
: DATE 4 / 5} 1

of

HAVING BEEN NAHED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, I HERERY ALCLEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS

REGISTERED AGENT.

AT

£’ mcm,muss-oruccz?m
0L R EE T epmes: 22 197
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REGISTERED AGENT FILING FEE:1 $35.00

gtate of Florida )
) 88:

County of Dadwe ]

I horeby certify that on March 28, 1996, before me, the
aubsecriber, a Motary of the State of Florida, in and for the
State of Florida, in and for the County of Dade, personally
appeared Dimitrios Karagounis and acknowledge the foregeing
Articles of Incorporation to be his act.

Witness my had and notarial seal, the day and year last
above ahown.

T T iy /- }
@:&é;. MY COMMISSION # CC 219330 M{[/{!ﬂ - <
| EXPIRES: Ape 22, 1697
i st T ey s Lo Ndtary Public
R ST =1

My Commission Expires:

(notarial seal?




