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ARTICLES OF INCORPORATION
OF

M.P.G.A., INC.

Tho undorsigned subscriber to those Articlos of Incorporation Is a natural porson
compotont to contract end horeby form a Corporation for profit under Chapter 607 of

the Florida Statutes.
ARTICLE 1 - NAME
The namo of tho Corporation Is M.P.G.A., INC., (hercinafter, "Corporation”),
CLE 2 - PURPOSE OF CORPO 0

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

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation Is 3788 Northoast 166
Street, North Miami Beach, Florida 33160 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: Philippe Noris
Vice-President: Garard Carciani
Secretary: Marie-Paule Noris

Treasurer: Philippe Noris

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S}
Tho Diroctor({s} of tha Corporation shall bo:

Phillppo Noris
Garard Carclani

whose addrossos shall bo tho same as the principal office of the Corporation,

CLE 7 - CORPORATE C LIZATION

7.1 Tho maximum number of sharos that this Corporation Is authorized to
have outstanding at any timae 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 holdor of shares of stock of any class shall have any praemptive right
to subscribe to or purchase any additlonal 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 af 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 authorized, 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 powaers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corparation may elect te 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 Tho sharoholdors of this Corporation may alect ond, il olactod, shall
continuo such election 1o be an § Carporation as providod In Sub-Chaptor S of tho
internal Rovonuo Code of 1988, as amended, unloss the sharcholdors of tho
Corporation unanimously agroe otherwiso in writing.

8.2  Aftor this Corporatian has cloctod to be an S Corporatlon, none of tho
sharoholdars of this Corporation, without the written consent of all tho sharcholdors
of this Corporation shall take any action, or make any transfor or other disposition of
tho sharoholdors’ shares of stock in tho Corporation, which will result in tho
tormination or rovocation of such aloction to boe an S Carporation, as provided in Sub-
chapter S of the Internal Revenue Codo of 1988, as amended.

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

"Tho shares of stock representad by this certificate cannot
be transferrad if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Ravenue Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders'
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corpuration and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ 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 out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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(] - REGIS DO

Tho Corporation, to the oxtont parmitted by law, shall bo entitlod to treat the
porson in whose namo any shara or right Is registorod on tho books of tha Corporation
as tho ownor theroto, for all purposoes, and oxcept as may be agreod in writing by the
Corporation, tho Corporation shall not bo bound to recognize any aquitable or othor
claim to, or intorost in, such shara or right on the part of any other person, whethor
or hot the Corparation shall hove notico thereof.

TICLE 13 - RFGISTERED OFFIC D REGISTERED AGE
The Initinl address of registorod offico of this Corporatlon Is AmariLawyor®
Chartored, located at 343 Almerla Avenue, Coral Gobles, Florida 33134. The namo

and address of the ragistored agent of this Corporation Is AmeriLawyer® Chartorod,
343 Almaria Avenuo, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assont or vote of tha shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Diractor(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 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.
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IN WITNESS WHEREOF, | hava harounto sot my hand and soal, acknowlodgod
and filed lnﬂﬁro_g%in[ggsllcloa of Incorporation under the laws of the Stato of Florida,

_H @'/

Elsie_Sofichoz, Intorgorator \/

(h: Hd S-xnrgs

CCEPTANCE OF REGISTERED AG DESIG ED
CLES OF INCORPORATIO

AmoriLawyer® Chartered, having a businass office identical with the registarad
office of the Corporation name abovo, and having been designated as the Roglstered
Agentin the above and foregoing Articlos of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of

tha Florida Statutes.

AmeriLawyer® Chartered

.

Lawrence’J. S‘pieéel, President
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) import & Dishilbution
“Cabuchon” Jowaly « "Limogos” Pill Boxos « Showcnsas
Ph, / Fax: (305) 406-0557

3025 N.E. 1801h 5L, - Sullo #305
Avonlura, FL 33180

Minutes of Meeting
of M.P.G.A,, Inc.

Between Philippo NORIS, President, Gerard CARCIANI, Vice-President and Mario Paule NORIS,
Sccretary, ull officers of MP.GLALInc,

The Meeling was held todny, Mondny Seplember 9, 1996 at 10am, 3025 NE. 190th Street, Suile
305, Aventura, Florida 33180, :

The Following has been approuved by all the officers: '

Starting from today, MJP.G.A., Inc. will move its office, wharchouse from its precedent address,
which is 3866 NE. 166th Strect, North Miami Beach, Florida 33160 - Ph,(305) 947-3185 to a new
address which is 3025 NE, 190th Street Suite #305 Aventura, Florida 33180,
Phone # (305) 466-0557.Al assets of the company will be transfered to the new address and any
business activity will remain at the precedent address.

Staning from today, all trades companics, bank, State or Federal wdminisirations will be informe of
this change. All business accounts will be mailed to the new address,

Dated: 16th day of September 1996, 10am,

Gerard Carciani

Vice President o
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A grie Paule Noris
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llnpon & DLanbuIIon
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Minutes of Meeting
of M.P.G.A,, Inc.

Between Philippe NORIS, Prestdent, Gerard CARCIAN]I, Vice-President und Marie Paule NORIS,
Secretary, all officers of MP.QLA, Inc,

The Meeting was held toduy, Monday Octlober 21, 1996 wt 10am, 3000 NE. 190th Street, Suite
302, Aventura, Florida 33180,

The Following has been approuved by all the officers:

Starting from today, M.P.G.A.,Inc, will move its office, wharehouae from its precedent address,
which is 3866 NE, 166th Street, North Miami Beach, Florida 33160 - Ph.(305) 947-3185 to a new
address which is 3000 NE. 190th Strect Suite #302 Aventura, Florida 33180,

Phone # (305) 466-0557.All assets of the company will be transfered to the new address and any
business activity will remain at the precedent addreas.

Starting from today, all trades companicy, bank, State or Federal administrations will be informe of
this chunge. All business accounts will be mailed to the new address.

Dated; 16th day of October 21, 1996, 10am,

Gerard Carctani
Vice President

7 O

Marie Paule Noris
Secretary

A=

L0:Z Hd 6213096
GaAAIEOFY

SHOILYHOJEQD JO HOISIALD

(%WCS ‘ 7

A 00T 2 91996




- PUonde

Import & Distribulion :
“Cabuchon” Jowalry « “Limogos* Plii Boxus bhowcauoa '

Bh. / Fax: (305) 466-0557 ' 3026 N.E. 190th SL - Sulte 4305 .
_ Avenlura, FL 33180

Agreement Buy & Sell -
of M.P.G.A.',Inc.'s Shares

Between |
hlhppt. Noris and Gerard Carciani as 100% stockholder of -

M.P.G.A,,Inc. o
_ _ And | 1o000209S }-'rTiT :
Marie Paule Noris | o WWANNGE. 25 MeNid5.25 -

Mr, Gerard Carciani rcslgns herewith from the corporation MP,G, A..lnc a8 a Stockholder,. He =
passes hia 49% (Founy nine percents) to Mario Paule Noris. He gives up all his nghts. actual and
future benefits ngmmn MP.G.A. Inc. to Mario Paule Noris, .
Gerard Carciani receives thereforc the total amount of oL

$500.00 (Five Hundred dollars) paid by Marie Paute Noris, L

No futher payments are due for the today's trinsfer of his sheres, That amount includes also his ~ -
complete personal invesiment and all time spend up till October 21, 1996 Plymenta wnll be mlde L
as per today: $500.00 in cash from Marie Paule Noris . \

Those items which are included in the list remains assets of M.P.GA. Inc Gerard Cucum glveu

up his property rights on all items mentioned in attached assets list. Upon request he has to deliver .
immediately all assets which are currently located at 3788 NE 166th Stmcl North Muml Belch S
Florida 33160, Phone (305) 947-3185 to the following address: PR

3000 NE 190th Street, Suite#302 - Aventura, Florida 33180, Phone (305) 466-0557

Mr, Gedeurcmudeclareatobemllmgtoangnallnecuwypnpmmordenopmhuahmto

Maric Paule Noris, deliver all corporate checks, books etc.., Any futher work performed by Gerard -

Carciani, will be paid separately by the corporation with an individual agreement. He will not pm

any intemnal decisons, work details to other individuals. He futher agrees, in'order to avaid oot
penalties and dnmnges. not to cooperate with other compeutwe compamm in the US for (] pmod o
of 1 year. :
Mane Paule Noris is becoming Vme-l’raldml and Secretary of M.P G. A Inc

Made in three copies, -
Dated; 16thof0ctobe121 1996 10 30Am

Marie Paule Norisi! )




FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Socrotnry of State

Oclober 29, 1996

PHILIPPE NORIS
M.P.G.A,, INC,
3000 N.E, 190TH STREET, SUITE 302.

AVENTURA, FL. 33180

SUBJECT: M.P.G.A,, INC,
Ref. Number: P96000048323

This wilt acknowledge recelpt of your correspondence which Is being retumed for
the following reason(s}):

Amandments for Florida profit corporations are filed in compliance with section
607.1006, Florida Statutes. Please see the enclosed information,

The fee to file articles of amendment is $35. For each cerified copy requested,
please add an additional $52.50.

If you have any questions conceming this matter, please either respond in writing
or call (904) 487-6905,

Thelma Lewls
Corporate Specialist Supervisor Letter Number: 696A00049860

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF AMENDMENT

TO OF STATE
ARTICLES OF INCORPORATION i JQ'FIUN‘
OF 960EC 18 PH &t 18

H PE& 4.-/]]@@,
Loon NEL 99 ST7 29> fbtae FL 33130

{present namne)

Pursuant to the provistons of sectfon 607.1006, Florida Statutes, this Florida profit corporation adopts
the following articles of amendment to lts articles of incorporation:

FIRST: Amendment(s) adopted: (Indicate article number(s} being amended, d ordak(d)

Atide. 5 . O fficers
TIIL Ofﬁé_ur. oF ‘ch, oorfr?‘tilim AI’\A“ l)e_-.
Presablml' ; Ph laloft Noris

m&-ﬂ'u'u)m)ﬁ ar¢ Rusle Noris

ﬂmm Fw‘c. o S

Samkury

Teamrr PRI ‘ff’"
wcx. a.dab.ukg Al'w“ lh, H\e Lome ad 'le,

F\rl{de. 5 - Dlretj'or(s)
ﬂlc Dlret_\.or(s) oFch.. %rfdﬂt’«
Phedppe Noris
ﬂart'ﬂlpm e Noris

SECOND: If an amendment provides for an exchange, reclassification or cancellation of issued
shares, provisions for implementing the amendment if not contained in the amendment itself, are as
follows: ,




THIRD: The date of cach amendment's adoption: Qc,l-- \ b: [ G? q (D
FOURTH: Adoption of Amendment(s) (CHECK ONE)

ﬁﬁ The amendment(s) was/were approved by the sharcholders. The number of votes cast
for the amendment(s) was/were sufficient for approval.

O  The amendment(s) was/were approved by the shareholders through voting groups.
The following statement must be separately provided for each voting group entitled to vote
separately oh the amendmenl(s):

*The number of votes cast for the amendment(s) was/were sufficient
for approval by

volng group

The amendment(s) was/were adopied by the board of directors without shareholder
action and shareholder action was not réquired,

The amendment(s) was/were adopted by the incorporators without sharcholder action and
o Soioh e ok s, ¥ theIncorporstors wihoy e action

Signed this _L%ﬂ‘_ day of__MgM 19 96

Signature W % Y AL AAN ﬂu:o/a‘/'

(By the Chairman 3 Vi€ Chairman of the Board of Di , President or other oficer if adopted
the sharcholders) ¥ "

' OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)




