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ARTICLES OF INCORPORATION

OF

CONCEPT-1 USA, INC,

The undersigned subscribor to thase Articles of Incorperation Is a natural person
competent to contract and hereby form a Corporatian for profit under Chapter 607 of
tho Florida Stoatutes.

ARTICLE 1 - NAME

Tho name of tho Corporation is CONCEPT-1 USA, INC., (hereinafter,
"Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or businass permitted under the
faws of the United States and of the State of Florida.

CLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 10075 South Federal
Highway, Unit 102, Port Saint Lucie, Florida 34952-5614 and the mailing address is

the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Dieter Ruhstrat
Secretary: Dieter Ruhstrat
Treasurer: Dieter Ruhstrat
whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)

Tha Diroctor(s) of tho Corporation shall bo:

Cioter Rubsirat

whosa addroessos shall bo tho same as the principal offico of the Corporation.

ICLE 7 - CORPO E CAPITAL 0

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any timo Is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, cach share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director{s}
may, in authorizing tho issuance of shares of stock of any class, confer any
preemptive right that the Board of Diroctor{s) may deem advisable in connection with
such issuance.

7.3  The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) mav deam
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
ot changing the preferences, conversions or other rights, voting powaers, restrictions,
limitations as to dividends, qualifications, or term or conditior:s of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  Thu sharcholders of this Corporation may eloct and, if olocted, shall
centinuo such eloction to be an S Corporation as provided in Sub-Chapter S of the
Interna!l Rovenue Code of 1986, os amondod, unless the shaorcholders of tho
Corporation unanimously ogreo otherwise in writing.

8.2  Aftor this Corporation has elected to bo an S Corporation, nona of the
shareholdors of this Corporation, without the written consent of all the sharcholdors
of this Corporation shall take any action, or make any transfor or othor disposition of
the sharoholders’ shares of stock In thu Corporation, which will rosult in the
termination or revocation of such oloction to be on S Corporation, as provided in Sub-
chapter S of the Internal Revenuo Code of 1986, as amended.

8.3  Once the Corporation has elected to be an S Corporation, cach share of
stock issucd by this Corporation shall contain the following legend:

"Tho sharos of stock represented by this certificate connot
be transforred if such transfer would void the election of
the Corporation to be toxed under Sub-Chapter S of tha
Internal Revenue Code of 1986, as amanded.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of tha shares of stock of this Corparation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Sharcholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation,

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corparation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tha Corporation, te tha oxtent permittod by faw, shall be entitlod to troot the
porson in whose name any share or right is rogistared on tho books of the Corporation
as the ownar thoroto, for all purposos, and oxcopt as may bo agread in writing by the
Corporation, the Corporation shall not be bound to recognize any aquitabla or other
claim to, or Interest In, such share or right on the part of any othar porson, whother
or not the Corporation shall have notice thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initlal address of rogistered offico of this Corporation Is AmoriLawyer®
Chartered, located at 343 Almoria Avenue, Coral Gables, Florida 33134, Thoe name
and addross of the ragistered agent of this Corporation is AmeriLawyer® Chartered,
343 Almaria Avenus, Coral Goblas, Flarida 33134,

RTICLE 14_- BYLAWS

Tha Board of Director(s) of the Corporation shall have power, without the
assant or vote of the sharcholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but tho affirmative vote of @ number of Directors equal to a majority of
tho number who would constitute a full Board of Diroctor(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereta, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorperation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREQF, | have horeunta sot my hond and soal, acknowledged
and filod tho foregoing Articlas of Incorporation under the laws of tha Stato of Florida,
this 19 Aprit 1996,

] . "\
i oo

Elsiog’Sanchoz, lnc@pofulor )/

CCE CE OF REGISTERED AG DESIG
IN ARTICLES OF INCORPORATION

AmeriLawyer® Charterad, having a business office identical with the registered
offico of the Corporation name nbove, ond having been designated as the Registored
Agentin the above and forogoing Articles of Incorporation, is familiar with ond accepts

the obligations of the position of Rogistered Agent under Section 607.0508, Florida
Stotutes,

AmacriLawyer® Chartered
( !
e ’/"'}

By: ,
Law'rence(l.’Spjbgef: President

ARt unc 0

*
3 AMERILAWYER'
343 ALMERIA AVENUE * CoraL GABLES, FL 33134 + (305) 445-2700 + (B00) 603-3900 « Facsimrik (305} 447-8500
MaILING ADDRESS - POST OFcE Box 144479, CoraL GasLES, FL. 33114-4479




July 23, 1996

Florida Depariment of State
Divislon of Corporations
P.0Q, Box 6327
Tallahassee, FL 32314

Gentlemen, n.?
Subject: Address change  Ref.: Document P96000034816 Concept-1 USA, inc. /‘gi_’
Please update your data base with the new address information as it appears on this '
letterhead.

Thank you.

Sincerely,

7D O 2ex

Dieter Ruhstrat, President

Concept-1 USA, inc.
13354 N.W. St. Lucie West Blvd,, Unit 215 - Port St. Lucie, FL 34986
TE. IFAX: 561-340-1542




