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ARTICLES OF INCORPONATLON BRUCE M. CEASE, ESQ.
Bini! Hotll 23155
4 an orlus 4
e Phonc’ (305) 64z2-%27
MA [ 18 B CQ

(Fla. Bar #391!160)@

The undarsigned hereby asscuiates MADRIOAL SHOE CO., for
the purpose of becoming A corporatioh under the laws of the State
of Florida, by and under the provisions of the Statutes of the anid
State of Florida, providing for the information, rights, privile-
gos, immunities and liabllities of corporationn for profit.

ARTICLE I
The nsme of the ocorporation is MADRIGAL SHOE CO.

HS6000007392

The prinoipal place of business for this _orporstien is:

711 N.N. T2nd Avenue
Miami, Florida 33126

ARTICLE II

The ganeral nature of the business to be coaducted nad
carried on by this corporation is:

-l

i AR
(a) Any and 211 business permitted under the lnwlf;gi‘" %ﬂ;
the United States and the State of Florida. %Eg; = =
{b) To engage in every aspeot and phase of each anr:‘\'.'ﬁ‘ =2 rc_:l)
every 1awful business or operation permitted by the laws of ¢ h';ho: ":
State of Florida, including, but not limitied to, the right an-sJ m

pover to manufscture, distribute, purchase, or otherwise acquire,

and to own, mortgage, Pledge, sell, Aassign, tranafer, or other-

wise 4ispose of, and to invest in, trade in, deal in and with
goods, wares, merchandise, real and personal property, and ser-
vices of every class, kind and description; except that it iz not
to conduct a banking, safe-deposit, trust

express, railroad,
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, ilnsurance, surety,

canal, telephone, telegraph or oemetery cob-

-im




H96000007392

H96500007%92

PY-20- 199G 13120 EMPIAE CORPORATE KIT

pany, o dbuilding and loan asscocimtion, gutual fire ipauranos
assoolation, cooperative asscciation, fraternal banerit sociaty,
wtate falr or enposition.

(¢) The foregoing #hall be sonatruod as indepandent
businessus, and the enumaration of any speoifio business shall
not reatriot an, other puninesa of the corporation.

(4) The corporation Ahall, in addition, have the poder
to sarry on any other lawful business whatsoaver in gonneotion
with the foregoing, which i oaloulatsd direatly or indireotly to
promote the {intarests of the corporatioca, OF teo enhanae the value
of its asaetls,

(a) Any muoeting of the otogkholders or directora may be
neld within or without the 3tate of Florida, &t such placec ss the
by-laws of the corporation may dasignate,

(r) To enter into, wake and perform contracts of nvenry
kind and description with any person, fira, ansociation, cor-
poration, munloipality, county, state, bedy politio or government
or colony or dependency thereof.

(g) (1) The gorporation shall have the right %o
purchass, take, raceive or otherwimse acquire, hold, own, pledge,
grant a aeourlity interest in, transfer or othervise dispose of
{ts own shares but purchases of its own shares, unather direct or
indlrect, shall be made only to the extent of unreserved and
unrestricted surplus.

{2) To the extent that earned surplus or capital
surplus is used as the measure of the corporation's right to
purchase its own shares, such surplus shall be vrestricted so long
a8 such shaves are hald as treasury shares. Such restriction shall

be allocated on a pro rata pasis to the treasury shares and upon

[ Ly ieey o
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tne disposition or canaellatlion of any suah shearen, thne restrio-
tion ahall be rewmoved to the uxtent it is attributable to the
shares diaposed of or oancalled.

(1) MNotwithstanding the limitationa oontalned {n
subasution (1), the gorporation may purchase or otherwvise scquire
ita own shares for the purposs of:

(a) Eliminating fractional shares.

#96000007392

(b) Colleoting or compromiaing indebtedness to the corporation.

(c) Paying dlssenting shareholders entitled to payment for thelr
shares under the provisions of the Qoneral Corporation Aot.

(d) Effecting, subject to the otheor provisions of the General
Corporation Act, the retiremant of its redecmable ahares by
redepption or by purchase at not to exceed the redenption
price,

(4) o purahade of or payment for its own shares
shall be made by a corporation at s time when the corporation is
inmolvent or when such paysent would make it insolvest,

(h) The corporation may keep books of the company out-
aide the State of Florida, exaept s may otherwise ba provided by
law. ‘

({) The company may make by-laws not inconaistent with
the Constitution or laws of the United States, the State of

gt-‘lorida. or with these Article of Incorporation.

",L‘ (1) Tha coerporation shall have full power and lavwlul
=

e

authority to isaue, execute, assign and endorse notes, cortgages,

)

o bonds and all other negotiable papers; to held, buy and sell

0

g stock of other corporations; to secure any indebtednesa due it in

T the sape sanner comaon to natural persons. It shall have the

-3—
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full powsr to loan noney and to secure the payment thereof by

nocepting mortgages, peraonal endorsementse or ansignagnts of per=
sonal property or other security. It may sum or be suad,
contragt or ba contracted with, and do any and all other acta
necoasary or incidantal to the powers heraln apecifiocally
doalgnated. '

(k) The stookholders shall have the pover, either in
the by-laws of the corporation or by aontractual agreemant among
themselves, to Make any provisions for auaulative voting and to
make any limitations on tho sale, assignment, tranafer, pledge,
hypotheoation or other dispoaition of the stook of the oor-
poration, as to which the stockholdars of the corporation deem
necessary and/or proper, for the best intarests of the ocor-
poration.

(1) The objects and purposes specified in the foregoing
clauses shall be, except whers otherwise expressed, in no way
1imited or restricted, by refarence to, or inferenca from, the
terms of any other clause fin these Articles of Ingorporation, but
the objects and purposes specified in each of the foregoing
clauses of these Articles shall be regarded as independent
objeats and purposes.

ARTICLE ITI

(a) The stockholders are suthorized to enter into an
agreement regarding the limitations and requirements of voting,
which sald agreement shall be binding upon all persons.

(b) The maximum shares of stock which this oorporation
1s authorized to have outstanding at any tige shall be Seven Five
Hundred (7,500) at $1.00 par value each, and all said stoock and

value thereo! are issued in accordance with Section 1244 of the

wlje
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Internal HovVoNue Code an the Regilationd iWpuvi vus:newes:

offering of thi»s stook undepr ac.d proviatons of the Internal
feverua Code to aontinue for & puriod not greater than two (2)
years from the swoceptance of these Avtioles of Incorporation by the
atate of Florida.
(u) A1l of the aforementionsd stook is to be Lasued As
fully puid for and non-assessable. '
(d) There shall be pre-enptive rights to scquire
unisound or treasury shares of the gorporation, or socuritien of
the aorparation convertible into or carrying o right to or
auguinring shares. Stook in othar corporations in going busi-
noases may be purchased by the Corporation {n return for the
{asvance of Lte capital stoaki the aaid purohsse shall be on
auch baulo.‘und for such consideraticn, and the iasuanco of so
mueh capital atook an the Directors of the Corporation DAy
deolde.
ARZICLE IV
The amount of ocapital with whionh this corportion may
begin buainess ahall not be less than $100.00 dollars,
ARNTICLE V
The existencve of ihis corporation ia perpetual .
ARTICLE VI
The name and otrest address of the initial registersd
agent and reglatered office of thia corporation is:

GUSTAVO MADRIGAL 777 NN, 72nd Avaenue
Miami, Florida 33126

However, thia corporation may, from timge to tlge, BOVE the prin-
oipal office to any other address in Florida, and shall have the

right and powar to transact business and establish offices within

-5
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muy be neoesasary or aonvenlunt.,
ANTIOLE VI

The vurporation shall have ons or more pirsotors ini-
timlly. The number of directors may be {noreased or diminianhed
from timo to time by by-laws adopted by the stookholders, but
shall never be lesd than one.

{a) In furtherande and not in llmitation of the powera
gonferreed hy atatute, the Doard of Diractors is uxpreonsly
authorized:

(1) To make, alter, apsnd or rapeal the by-laws of the
aorporation.

(2) To authorige and causs %0 bs executed mortgages and liens
upon the real and psrsonal property of the ocorporatioen.

{3) To ast apart, out of any funds of the vorporation available
for dividends, a ressrve or regerves for any purpose, and to
abolish any such ceserve in the masner in which it was
created. .

(4) When, and as authorized Dy the affirsative vote of the
holders of all of the stook Lssued and outstanding hoaving
voting power given st a stogkholders' meating duly called
iar that purpose or vhen suthorized by the written consent
of the holders of all of the yoting sicek issued and
outstanding, to aell, lease or exchange all of the property
and assets of the gorporation, including its good will and
its gorporate franchise, upon such terms and conditions and
for such consideration which may be in wnole, or in part,
shares of stock in and/or other securities of any other
corporations, as the Board of Directors shall deem expedient

and for the best interests of the corporation.

-6




B96000097392

K96000007392

MAY-24=10090 13130 EMPIRE CORPORATE KIT
RTICLE VIII
The nim2s and street addressuh of the first Board of

Directors ares

NAME ADDHESS
GUSTAVO MADRIGAL T KW, 12nd Avenue
Miami, Florida 33126
QR'I‘EQLE LX

The names and atreet sddresnes of esaoh subsoriver and

ingorporator of thase Articles of Incorporation is:

NkﬁE ADDBESS
GUSTAVO MADRIOAL 777 N.M, T2nd Avenue
Miami, Florida 33126
QETLEEB X

(a) In furtherance and not in limitation of the powers
conferred by Statute, the Board of Direotors iy expressly
authorized to make, and to alter and soend the by-laws of this
corporation, to fix the amount to De reserved as working sapital
over and above lts capital stock patd in, and to authorize and
cause to be exmouted mortgages and llens without limit a3 to the
amount upon the property and franohises of this corporation.

(b} This corporation wmay, in its bye-laws, confer powers
upon fus Directors in addition to the forsgoing, and in addition
to the powars and authorities expressly conferred upon them by
the 3tatutes.

(o) No contract or other transaction between the® oor-~
poration and any other firm or corporation shall de affected or
invalidated by reason of the fact that any one or more of the
Directors of Officers of tuis corporation is, or are, interested

in, or is a member, stockholder, director or officer or are mem-

[y
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nues, ntogkholders, direutors, or officers of suoh other firm OT
corporation; and any diractor or offloer, or offloers, indivi-
dually ar jointly, ey po a party or purtiens to, of BRY be
Lnterostad Ln, 8NY contract or transsation of thia oorporqtton or
in which this corporation i8 intergsted, and no contragt, ot OF
transaction of this cprporation with any pecson or peraons, firm
aasouiation or corporation shall be affected or invalidated by
reason of the fact that any director ov direntors or.orrtcor or
ofrfiagura of this corporation, {a s party or are parties, or
intecasted in, such contract, act or tranasction, or in any way
sonnegted with such person or peraons, firm, asscciation or qor=
poration, and sach and every person who may bacomé A direotor of
officer of thia corporaiion ia herebdy relievad froa ARy 1iability
that might otherwise exist from thus aontracting with this cof-
poraticn for the benefit of himae)ll »r any firae, association, or
aorporatlion {p which ne may in any way be intereatsd; directors,
Wwhen ac interested, ahall be counted presen: at directors!
meetings for the purpose of determining th.o existence of a quorum
and may vote at such mgeetings as fully and with the same effact
a3 if not 80 interested.

IN WITNESS WHEREOF, the parties of theae Articles of

Incorporation have hereuntc set thelfr nands and seals this [ﬂ }1
day of Janssay, A.D., 1396.

#pei

STATE OF FLORIDA )S
COUNTY OF DACE )

~8-
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~ I HEREBY CKATIFY that on this day, before me, A Notary

: pubila, duly muthorized in the State and County named above, %o

[ 800 N

g take acknowledgements, peraonally sppearsd QUSTAVO HIDRI%Q;{-%Q .«}
S known to be the person describud in the foragoing Art.l.oui%‘ff,. 2 \’%
o N7

o Incorporation as the subsgriber. {n, and who axecuted the u;ﬂg\«_,‘ “%.

v AT
o WITNESS NY hand and official sval in the County and Brhre
= 4/3"’/«. (."

caned above this _O¥N  day of ~Jeewsry, 1996. 2

Qg \

My commimaiun expires:
at Large

——te
Ry OFF I\ NOT AT B e
" . ochtALil
B S ion HNMA

' w0
b‘ o"‘. \s by ',"'.
VT gy o \
.-#—- -:l .
™ CT

ACKNOWILEDGEMENT: (Must t2 signed by Deaignated Registered Agent)
Having been named to acoept service of process for the

above corporation, at place denignated in thia certificate, I

heraeby accept to act in this capacity, and agree to comply with

the provisions of said Act relative to keeping o ald office.

T A
(Registered Agent)
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