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REF; QLESCA MERCHANDISE, INC,
7155 W 4th AVE STE 213
HIALEAH, FL 33014

Dear Sir:

I'm enclosing originals and onc copy of the Articles of Incorporation of the Corporation in
reference, together with a check in the amonnt of $122.50, which covers the following:

Fillng Fees: $35.00
Certificd Copy:  $52.50
Resident Agent: $35.00

Pleasc acknowledge receipt of the above at your carlicst convenience nnd return o this office
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CERTFICATLE OF INCORIPORATION

ARTICLIZ ONR
NAME
Tho name of this corporation shall be: OLESCA MERCHANDISE, INC,

ARTICLE TWO
NATURE OF BUSINESS
This corporation may engago in or transact uny o all lnwtul or business penmitted under the lnws
of the Uniled Statcs, the Siate of Floridn, or any other state, country, Lerritory or nution.
ARTICLE THREE
TERMS OF EXISTENCE

This corporation shall have perpetunl existence, untess sooner dissolved in nccordance with the
lnws of the State of Florida,

The date on which corpotate exisience shall begin is:

Datc of Incorporation: APRIL 25, 1996

ARTICLE FOUR
MINIMUM CAPITAL

This amount of capital with the Corporation shall begin business, shall not be less than $500.00
(Five Hundred) or such greater amount as may be required by laws.




ARTICLIE 1wz
NUMDER OF DIRBCTORS
Tho stockholders of the Corporation may, from e to tme and at thne increase or diminish the
slaw of the Bourd of Directors of (his Corporation, provided that the Corporation, shatl at alt
thmes o mintmnm of one Director,
ARTICLE SIX
CLASSES OF DIRECTORS
The By-Laws of this corporntion mzy provide that the Directors be divided into two or more
clusses whosc terms of office shall respectively expire at different times, provided thiat no such
term sholl continue longer than (3) years, and provided further that of lenst on (1/4} in number of
the Dircetors shall be elected annatly,
ARTICLE SEVEN
AMENDMENT
This Certificatc of Incorporation may be in any amended in any manncr consistent the laws of
the Statc of Florida,
ARTICLE EIGHT
CAPITAL STOCK
This Corporation is authorizcd to issuc shares of stock as follews:

A. Designation: The stock of this Corporation shall be known as Comumon Stock.

B. Authorized: The maximum number of sharc of Common Stock that this Corporation may
issue is 100.

C. ParValue:  Each share of common Stock shall have the par value of $5.00.

D. Consideration: Shares of Common Stock may be issued in exchange for Cash, real state
Pproperty, labor or service rendered, or any combination for the forcgoing. In the absence of fraud
in the transaction, the judgement of the Board of Directors as to the value of any such
consideration shall be exclusive




B, Nonnecessibility:  Each shure of Common Stock shnll be issucd in exchinge for
conshderation which is nt lenst equal to (he par volue thereof, and shatl be fully puld and nen-
nssessnble,

I, Voung Rights: ol shre of Common Stock entitles the record hodder thercof (o one upon
cuch proposal presented nt meetings of thy sharehiolder of the Corporition,

Q. Cunulntive Votlng: No holder of Common Stock shull bo entitle to tight cumulative voling,

. Dividend: Record holders of Contmon Stack are entitlo to reccive theit pro-ratn share of My
dividends that iy be declared by the Bonrd of Dircctors onut nsscts lepully nvatisble for sich
purpose.

I, Liquidntion Right: Holder of Common $tock nre entltle, in the cvent of 1he liquidation of
dissolution of tlis Corporation remnlning after payment of nll corporate debts  4d obligations,

ARTICLE NINE
SPECIAL VOTING PROVISIONS

The occurrences enumerated in the Articles shall not be authorized, nor shall they have any force
ar cifect, unless assented to in writing by holders of the required percentage of this Corporation’s
stock catitled to vote at the time of the proposal of any such occurrence, the required percentage
shall be as follows:

1. Amendment of this Certificate of Incorporation;
Required Percentage : 51%.

2. Sale, lease or exchange all this Corporation’s property or assets of this Corporation csscntial
(o the business of this Corporation:
Required Percentage: 51%

3. Merger or consolidation, of this Corporation into or with any other Cotporation:
Required Percentage: 51%.

4. Voluntary dissolution of this Corporation:
Required Percentage: 51%.




PRELEMPTIVE RIQNTS

No holder of stock ot any class of (hls Corporation shall be entitted us of right to purchane or
subseribe for any paet of the unissued stock of the Corporatlon of any class, or of ney additional
stock of any cluss to be lssued by renson of any dncrense of the authorized cupital stock of the
Corporation, o bondy certificates of indebtedness, debentures or other securlticy covertible into,
or carrying the right purchase, stock of the Corporation: but any such unissued stock of nny class,
or such additionnl muhorized Issued of new stock or of sccutities convertibles into, or carrying
the right to purchage stack, mny bn Jssucd, and disposed of the bonrd of Dircctors to such persons,
firms, corporations or associntions, snd upon such terms ns the Doard of Directors may In their
nbsolute discretion determine, without offering the stockholders then of record, of any cluss, nny
thercof, on the same terms or any terms, afl prescmptive or preferential right of purchise of every
kind being wabved each and every stockholder,

ARTICLE TEN
STOCKHOLDERS AND DIRECTORS

The nume and nddress of the stockholders and directors ure as follows:

NAME ADDRESS OFFICE SHARE AMOUNT

Oriando Gonzalez 7355 W, dth Ave #1213 Pres/Dir 50 $250.00
Hialcal, FL 33014

Riuul Gonzalez 7355 W. dth Ave #2213 Vice-Pres/Dic 25 $125.00

Hialeah, FL 33014

Juan Carlas Gonzalez 100 Lincoln Rd #520 Trey/Sce/Dir 25 $125.00
Miami Beach, FL33139
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REGISTER AGENT

The reglstered agent and registercd office of this Corporation shatl be:
Orlando Gonznlez

7355 W, 4th Ave, 5te 212

Hinlenh, FL 33014

INDEMNIFICA'IION

This Corporation shall indemaify any and nll its Dircelors, Officers, Bmployces or Agents, or
former Dircclors, Officers or agents, or any person who may ltave served at its request ng
Dircctors, Officers, Employee or Agent of any Cozporation, partnership, joint venture, trusi or
other enterprisc in which its owns shares of Capital Stock, or of which it is n creditor, against the
expenscs, tncluding the cost of any judgment, fines, settlements and council fees, actuatly and
necessarily paid or incurred in conncction with nny action, suit or proceeding, whether civil,
erlminal, administrative or investigative (and any appeals thereof) to which 1o any such person or
his legal representative may be made  party, or may be threatencd to made party, by reason of
his alleged acts or omission while being or having been such Dirccitor, Officer, Employce or
agent, provided it shall not be determined by o final determination thereof of the merits that such
Dircctor, Officer, Employce or agent was in any substantial way derclict in the performance of
dutics, or provided, that such action, suit or proceeding shall be scttled without a final
determinatior: vn the merit and it shall be determincd that such Dircctor, Officer, Employcc or
Agcent had not in any substantial way been derelict in the performance of this dutics as changed
therein, such determination ¢c be made by majority of the members of Board of Directors of this
Corporation who were rioi partics to such, action suit or proceeding, though less than quorum, or
by any onc or more distrusted person to whom the question may be referred by the Board of
Dircctors, The forcgoing right or indemnification shall not be exclusive of any rights to which
any Directors, Officers Employce or Agent may cntitled s matter of law or which may be
lawfully granted to him.




SUBSCRIDER INITIAL DIRRCTOR AND
INITIAL PRINCIPAL OFFICE

The undersipned individoal o United Stites resldent, computent to contragt, exceules this
Certificnie of Incorporation as ity sole subscriber and Director wntil hig successors have qunificd,
following their electton or appolntment, “Thie street nddeess in Floridn of 1he Principal Office of
this Corporatton, 'The Corporation mny change its princlpnl offfce at nny tine,

Subscribet/Dircctor:Orlnndo Gonzatez, Rout Qonznlez, Junn Carlos Gonzmles

Strect Address/Principal Office: 7355 W, 4th Ave Ste 213
Hinlenh, FL 33014

In witness thereof, the undersigned subscriber docs mike, subscriber, ucknowledge nnd file this
certificale for the purpose of u corporation for profit under the laws of the State of Florida,

DATED: April 25, 1996

Orlando Gonzalor Rl Gonzaler Juan Carlos Gonzaley,
7355 W. 4th Ave 213 7355 W. Mth Ave 4213 100 Lingoln Rd #520
Hialcah, FL 33014 Hialcghy FL 33014 7Mimni cach, 133139
7‘-25?/!((1’;'4-’7/-{7”!,- , Frzef¥e. ¥ e/t finle s
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STATE OF FLORIDA

COUNTY OF DADE

Before me, the undersigned authority, personally appeared to me well know and how to me 1o be
the individual described in and who cxecuted the forcgoing Certificate of Incorporation, and who
acknowledge before me that the same was exccuted for the pupose therein expressed,

IN WITNESS THEREOF, I have hicréunto affixed my hand and official seal at Miami, Florida:

Dated: -ApriT'25, lb?‘
e g
(./&/%'Aff( e My Commission Expircs:

EMMA DEL CASTILLO
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CERTIFICATE DESIONATING PLACL OF BUSINESS OR DOMICILE FOR 'THE BELVICE
Q! PROCESS WITHIN THE STATE, NAMING AGENT UPON WHOM PROCESs MAY BE
SERVE,

The Pursunnice of Chapter 48,091, Florida Statutes the following is submitted in complained with
said Act:
That: GLESCA MERCHANDISE, INC

Desiting to organize under the laws of the Statc of Flotids, with its principal office, as indicaled
in the Articles of Incorporation in the City of Miami, County of Dade, State of Flosida, has

named:
ORLANDO GONZALEZ

as ils ngent accept service of process with this State,

Having been namcd to accept service of process for the above name Carporation, at the place
designated in Cenrtificate, 1 hereby accept top act in this capacity and agree to comply with the
provisions of suid Act retative to keeping open said office.

4 L
By:
ORLANDO GONZALEZ

RESIDENT AGENT,
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GLESCA MERCHANDISE INC.

TIZEW, 4 Ave # 21),
Hinleah, I'l, 33014,
OnONO021 1 9000——4
. - --{}1062~-012
March 17, 1997, E%E%E,?gsﬂ RS, 25

Department of State,
Division of Corporations
P.0. Box 6327,

Tallahassce, Florida, 32314,

- T am enclousing check #547 for $ 96.25, as dissolution of the: 5;'%3 9
. I;g =X
Glesca Merchandise, Inc. ZED B
o
, _ o5 8 F
because the corporation has not commenced business, ?.',.'{; o [T
P - N o
Sincerely yours, A -
7 H %’ gz
Orlando Génzale:
Pres/Dir

Glesca Merchandise Inc.
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ARTICLES OF DISSOLUTION

Pursuant to 607.1401, Florida Statutes, this Florida profit corpor wtion submits the Jollowing
articles of dissotution;

FIRST: The name of the corporation Is:Gﬁ &EgcA Mé’fldﬂ ANDISE , L

SFCOND: The articles of incorporation were filed on:_4£ / 23 / 9¢
THIRD:  (CHECK ONE)

(' None of the corporation's shares have been issued.

@/The corporation has not commenced business,

FOURTH: No debt of the corporation remains unpaid.

FIFTH: The net assets of the corporation remaining after winding up have been distributed
to the shareholders, if shares were issued,
B 9
SIXTH:  Adoption of Dissolution (CHECK.ONE) F% x
Tl
Q A majority of the incorporators authorized the dissolution. r‘é’,_lgg o -
o , IR -
A majority of the directors authorized the dissolution, = en
2>
gm 8
Signedthis__ /7 _dayor_ MArcH .

199F

/
Signature

(By the chairman or vidé chairman of the board, president, or other officer - if there are 0o officrs or
directors, by an incorporator.)

OLcande Gon 2ALEL
(Typed or printed name) -

Ppzs / Dir2
(Title)
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CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

1. ALL-AMERICAN VENTURES, INC,
{Corparation Nonie) (Documant #)
2,
{Corporohon Namo)} {Documant #)
= 3.
[(Corporation Name) [Document #)
4,
[Corparation Namae) {Document #)
B’m Eﬂk up time __ép_ D Certified Copy
D Mail out D Will wait D Photocopy I:'Certiﬁcale of Status
" _NEWFILINGS AMENDMENTS
- |Profit Amendment
— L] [m] :‘_‘:'
NonProfit Resignation of R.A,, Officer/Director oo
- ~ow
Limited Liability Change of Registered Agent "'\‘ Y
Domestication Dissolution/Withdrawal hnd
—o
Other Merger =z
n %
OTHER FILINGS  REGISTRATION/ o
. QUALIFICATION
Annual Report
Foreign
Fictitious Name
Limited Partnership
Name Reservation
Reinstatement ?) qLD
Trademark £ _5;“ | .
xaminer's Initials
Other L k““ B
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ARTICLES OF INCORPORATION %
oF 2 L
ALL-AMERICAN VENTURES, INC. o

Tho undersigned subscriber to these Articles of Incorporation is o natural person
compotont to contract and horoby form a Corporation for profit under Chapter 607 of

tho Florida Statutes,
ARTICLE 1 - NAME

The name of the Corporation is ALL-AMERICAN VENTURES, INC., (hereinafter,
"Corporation"),

2-PU SEOF C ORAT

The Corporation shall engage In any activity or business permitted under the
laws of the United States and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1644 Northeast 148th
Street, North Miami, Fiorida 33181 and the mailing address Iis 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: Emmett R. Miller
Vice-President: Bruce Sonnleitner
Secretary: Barbara L. Miller
Treasurer: Barbara L. Miller

whose addresses shall be the same as the principal office of the Corporation.

D AMERILAWYER"

343 ALMERIA AVENUE « CoraL GABLES, FL 33134 - (305) 445-2700 « (800) 603-3900 « FacsiviLE (305) 447-8500
MAILING ADDRESS - PosT OFRcE Box 144479, CoraL GasnLes, FL 33114-4479




ARTICLE 6 - DIRECTOR(S)

Tho Director{s) of the Corporation shall bo:

Barbara L. Millor
Emmott R. Millor
Bruco Sonnlolthar

whoso addrossos shall bo tho same as the principal offico of tho Corporotion.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,5600) shares
of commun stock, oach share having the par value of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any preemptiva 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 the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(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 autharized, for such consideration as the Board of Director(s} may deem
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
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

@D AvERILAWYER®

343 ALMERIA AVENUE » Coxal GABLES, FL. 33134 - (305) 445-2700 = (800) 603-3900 « FacsiMILE (305) 447-8900
MaiLinG ADDRESS - POST OrFicE Box 144479, Coral GaBLES, FL 33114.4479
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All ol tho sharos of stock of this Corporation may bo subjoct to a Shareholdors’
Restrictivo Agraament containing numoreous restrictions on the rights of sharcholdors
of the Corporation and transforabllity of tho sharos of stock of tho Corporation. A
copy of the Sharoholdors’ Restrictive Agreomont, if any, Is on filo ot the principal
offico of tho Corporation.

ARTICLE 9 - POWERS OF CORPORATION

Tho Corporation shalt have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicablo law or these Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

TICLE 11 - REGISTERED OWNER(S

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

@D AMERILAWYER®

343 ALMERIA AVENUE » CoRAL GABLES, FL 33134 - (305) 445-2700 » (800) 603-3900 = FAcsIMILE (305) 447-8900
MaiLING ADDRESS - PosT OFFICE Box 144479, CoraL GaBLES, FL 331144479




ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initial addroas of rogisterad office of this Corporation I8 AmoriLawyoer®
Chartorod, locatod ot 343 Almoria Avenue, Coral Gablos, Florida 33134, Tho name
and address of tho registorod agent of this Corporation is AmeriLawyor® Charterod,
343 Almorla Avenue, Coral Gables, Florida 33134,

ARTICLE 13 - BYLAWS

Tho Board of Director{s) of the Corporation shall have powaor, without tho
assont or voto of the shareholdors, to make, aiter, amend or repoal the Bylaws of the
Corporation, but the affirrnative vote of a number of Directors equal to a majority of
the numbar who would constitute a fuli Board of Director(s) at the tima of such action
shall be nocessary to take any i:ction for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 14 - EFFECTIVE DATE

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

ARTICLE 15 - AMENDMENT

-

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of incorporation, or in any amendment hereto, 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 Incorporation or any amendment hereto are granted subject to this
reservation.

*
Y AMERILAWYER"
L e e e
343 ALMERIA AVENUE » CoRaL GabLEs, FL 33134 - (305) 445-2700 « (800) 603-3900 = FACSIMILE (305) 447-8900
MAILING ADDRESS - PosT Or¥ict Box 144479, CoraL GaBLES, FL. 33114-4479




IN WITNESS WHEREOQF, | have horounto sot my hand and soal, acknowlodgod
ggoing Articles of Incorporation undor the laws of the Stato of Flarida,

s MAY 021986,

.
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED oo
IN ARTICLES OF INCORPORATION L RN

AmeriLawyar® Chartoered, having a businass office identical with the rogistured
offico of the Corporation name above, and having been designated ss the Rogistered
Agent in tho above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agont under Section 607.0605, Florida

Statutes.

AmeriLawy, hartered

By:
Natalia UUéda“\/ice President

A AMERILAWYER

343 ALMERIA AVENUE * CoralL GABLES, FL 33134 - (305) 445-2700 » (800) 603-3900 » FacsiMILE (305) 447-8900
MalLiNG ADDRESS - PosT OFFICE Box 144479, CoRaL GasLes, FL. 33114-4479




