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ARTIOLEB OF INCORPORATION
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LUXEL DISTRIBUTION, INC. LR~ ')
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Tho undorsigned, 4in ordor to form a corporation fopﬂg&hdf_
Sy
AL R

putposes harainafter stated, undar and pursuant to the provi "hs
of Chapter G607 of the Floride Statutes, horeby subsaribe to these

Articlas of Incorporation.

ARTICLE I - NAME

The name of this corporation is LUXEL DIBTRLBUTION, INC,

TIC - o]
This corporat.ion shall have perpetual existence, commencing at

the time of filing these Articles of Incorporation.

ARTICLE III - PURPOSE

The general nature of the busineas to be transacted by the
corporation is as follows:

To manﬂfacture, purchase or othervwise acquire, and to own and
mortgage, pledde, sell, assign and transfer or otherwise dispose
of, and to invent, trade, deal in and with goods, wares,
merchandise and other personal and real property of every class

description whatsoever.




'o buy, noll, monutacturo, ropalr, altar and oxchango, lot or
hiro, oxport and deal Ln all kinde of artleclen and thlngn which may
ba required for the purpopes of any of tho said businessens, or
commonly supplied or dealt in by pernons aongagod in any such
businesnes, or which may be capable of being profitably denlt with
in conneoction with any of the sald businessas.

To guarantee, acquire by purchasae, subscription or othorwiso
held for investmont or otherwlse mell, assign, transfer, mortgage,
pledge or otherwise disposme of the shares of the capital stook of,
or any bonds, securities or evidences of indebtedness created by
any other corporation of the state of Florida, or any other state
or government, domestic or foreign: and while the owner of any such
stocks, bonds, securities, or evidences of indebtedness, to
exercise all the rights, powers and privileges of ownership,
including the right to vote thereon for any and all purposes; to
ald by loan, subsidy, guaranty or in any other manner whatsoever SO
far as the same may be permitted in the case of corporations
organized under the laws of the State of Florida, any corporation
whose stocks, bohds, securities or other obligations; and to do all
and any such acts or things designed to accomplish any such
purposes.

To acquire, hold, own, dispose of and generally deal in
grants, concessions, franchises, and contracts of every}dmd, to
cause to be formed, to promote and to aid in any way in the

formation of any corporation, domestic or foreign.




To act as tinanclal, business and purchasing agont fox
domostlie and forolgn oorporations, dindividuals, partnorships,
asgooiations, state govarnmontes and other hbodies,

To acquiro In any manner, utilize, enjoy, hold, soll, aspign,
loawo, mortgnge or otherwise dispose of lottarg patent ©f the
United sStates or any foreign country, patentas, patont rights,
licensas and privileges, inventions, improvements and procossag,
copyrights, trademarks and trade names of pending npplicntions
therefor, relating to or useful in connection with any business og
the corporatlion or any other corporation in which this corporation
may have an interest as a stockholder or otherwise,

To borrow money and contract debts when nucessary £or the
transaction of its business or for the exercise of its corporate
rights, privileges or franchises, or for any other lawful purPose
of its incorporation, to issue bonds, promissory notes, billBs of
exchange, debentures and other obligations and evidences of
indebtedness payable at a specified event or events, secured or
unsecured, from time to time, for monies borrowed or in payment for
Property acquired, or for any of the objects of the business ©f the
corporation; to secure the same by mortgage or mortgages, or deeq
or deeds of trust, or pledge or other lien upon any or all the
property rights, privileges or franchises of the corporation,
wheresoever situate, acquired or to be acquired; and to confer HUpPon
the holders of any debentures, bonds or other evidenceS Of
indebtedness of the corporation, secured or unsecured, the right to

convert the principal thereof into any preferred or common stock of




tho corporation, an now or horeoafter authorizod upon guch torms and
conditlons as shall bo fixed by the board of Dlrectors; to poll,
pledge, or otheorwise dispose of any or all dobantures or othor
bonds, notos and other obligations in such manner and upon such
terms as tho Board of Diroctors may deom Judicious, subjact,
howaver, to the proviselons of Article IV hercof.

To acquire by purchase, subscription or otherwisa, and to own,
hold, sell, vote, and handle shares of stock in ochor corporations.

To have one or more offices, conduct its businaess and promote
the object within and without the State of Florida, in other
states, the Distriot of Colombia, the territories, possessions and
dependencies of the United States, and in foreign countries,
without restrictions as to place or amount.

To do all and everything necessary and proper for the
accomplishment of any ©f the purposes or the attainment of any of
the objects, or the furtherance of any of the powers enumerated in
these Articles of Incorporation or any amendment hereof, necessary
or incidental to the protection and benefit of the corporation, as
principal agent, director, trustee or otherwise; and, in general,
either alone or in association with other corporations, firms or
individuals, to carry on any 1lswful business necessary or
incidental to the accomplishment of the purposes or the attainment
of the objects, or the furtherance or such purposes or objects of
the corporation, whether or not such business is similar in nature
to the purposes and objects as sgset forth in these Articles of

Incorporation or any amendment hereof.




Furthor, and not by way orf limltotion, the corporation may
ongage In any activity or business pormittod under the laws ©f the
United States and of the State of Florida.

The foregoing paragraphs shall bo construad and enumorated
both as objects and powers of the corporation, and it is hereby
oxpressly provided that the foregoing enumoration of specific
powers shall not bo hald to limit or restrict in any manner the

powors of thie corporation,

- C [a]]

This corporation is authorjzed to issue 1. 400 sharer of $1.00
par value common stock, which shall be designated "“Common Shares®

Such stock may be issued by the Board of Directors, and such
consideration as in the opinion of the Board of Directors is
equivalent to the par value thereof, and said stock may be paid for
in money, property, labor or services at a just valuation to be
fixed by the Board of Directors or issued as partly paid when so
ordered by the Board of Directors; and any and all such shares, o
issued, shall be deemed fully paid stock, and not iable to any
further call or assessment thereon, and the holder of such shares

shall not be liable for any further payment thereon.

Aty ICLE V -~ PREEMPTIVE RIGHTS

Every shareholder, upon tne sale for cash of any new stock of
this corporation of the same kind, class or series as that which he

already heolds, shall have the right to purchase his pro rata share

5




thoraot (ap noarly an may o dono without ipsuance of fractional

sharon) at the prico at which it iy orrered to othors.

ARTICLE VI = INFTEIAL REQISTERED OFFLCH AND AGENT

Thoe stroot oaddress of the {itial rogistered office and
initial principal office of this corporation iz 824% N.W. 3guh
gtreet, pguite 200, Miami, Floriaa, 33166, and tha name of +%he
initial registered agent of thig corporation at that address is
GILLES BERTHON,

ARTICLE VXL = INITIAL BOARD OF DIRNCTORS
This corporstion shall have one (1) incorporator and director
initially. fthe number of directors may be either increased or
diminished from time to time by the Bylaws, but shall never be less
than one (1), fThe name and address of the initial incorporator and
director of this corporation is:
GILLES BERTHON

1717 N. BAYBHORE DRIVE #3532
MIAMI , FLORIDA 23132

ARTICLE IY - UMULATIVE VOTING

At each election for directorsg every shareholder entitled to
vote at such election shall have the right to cumulate his votes by
giving one candidate as many votes as the number of directors to be
elected at that time multiplied by the number of his shares, or by
distributing such votes on the same principle among any number of

such candidates.




ARTICLR IX ~-PHNRENOLDER QUORUM ANR.YOTINQG
A majorlty of the ®Bharas ontitled to vote@, raeprosanted in
POrson or by proxy, Bh8ll constituto a quorum at A maoting of
shareholdars,
If a quorum is Prosent, the arrirnative vote of a majority of
tha shares represented 8t the meating and entitled to votn on the

subject matter shall be the act op thg shareholders.

ARRICME.X = INDEMNIFIGATION

The corporation 8h8ll indemnify any officer Or director, or

any former officer or dircactor, to the full extent parmitteg by

law.
ARTICLE X1 - AMENDMENT
This corporation reServes the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendment hereto, and anY Tight conferred upon the shareholders is
subject to thig reservation,
IN WITNESS WHEREOF: the undersjgned subscriber/incorporator

has executed these Articles ot rncorporation this _ 7! 4.y of

Gl T 2 AL

GILL?& BERTHON

May. 1996,




8TATE or rrortpa )
) BBt
COUNTY or pape )

BEFORE ME, o NOtATY public authorlzed tO take acknowledgments

in the state and county pet forth above, PGIfonally appenred.

pricta Lo

OTLIES BERTHON persendlly known to me (or Who Broduced Jhbbuh
——— -L———"

as ldentifjcatien) to be the Dorson who oxecuted

the foregoing Articles of Incorporation, and 2*knowledged bafora me
that ho executed thes® Articles of rncorporation.

official geal, in the Statae ang county aforesaid thig l&' day of
May, 190¢,

bl

oy m.’-tf of Florida

IN WITNESS WHEREOT, I have horeunto oot MY hand and affixed my

MORTON B ZEME.
NOTARY FUBLIC STATE OF FLORIDA!
» SOMMISSION No, CoMMBS

{BEAL)
My commissicn expires:
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I hereby accept deSignatjon ag Registered Agent of the above
nained corporation.

ANy
GILLES BERTHON

Registered Adent

WpEO\F§ Les\busgine\LUXEL




