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Tho undorelgnod subscriber to those Artlolos of Incarporation is a naturat porson

compotont lo contract and horoby form a Corporation for profit undor Chaptor 607 of
tho Florida Statutos.

ARTICLE 1 - NAME

Tho nomo of tho Corporation is TAL GIFT SHOP, INC., (heroinaftor,
"Corporation").

ARTICLE 2 - PURPOSE QF CORPORATION

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

E3- c |

The address of the principal office of this Corporation is 10301 East Bay Harbor
Drive, Suite 4, Bay Harbor, Florida 33154 and the malling 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: Einav Tal
- Secretary: - Einav Tal

Treasurer: Einav Tal

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 Corporatlon shall bo!

Einav Tal

whoso addrosses shall bo tho samo as tho princinal offloe of tho Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum number of sharos that this Corporation |s outhorizod to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED {7,500} sharos
of common stock, each 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
convertiblo sacurities of any nature; provided, howovor, that the Beard of Diractor(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 authorized, for such consideration as tho 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
tncorporation, 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.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporatioh méy elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

*
31 AMERILAWYER"
] el et e
343 ALMERIA AVENUE * CoraL GABLES, Pl 33134 - (305) 445.2700 « (800) 603-3900 « FacsiviLg (305) 447-8900
MAILING ADDRESS - PosT OFvice Box 144479, Coral GabLes, FL 33114-4479 .




8.1 Thoe ohareheldurs of this Corporation may cloot und, if oloctod, shall
continuo suuh olootion to ba on § Corparatlon as provided In Sub-Choptor $ of the
Intarnal Rovonuo Code of 1986, os ameondod, untoss tho shoroholdors of the
Corporation unanimottsly agroo othorwinoe In writing.

8.2  Aftor this Carporation has cloctad to bo an S Corporatlon, hona of the
sharaholdors of this Corporation, without tho written cansont of all tho sharoholders
of this Corporatlon shall tako any actlon, or mako any tranafar or othor dispoaition of
tho sharoholdors’' shares of stook In tho Corporation, which will result in the
tormination or rovocation of such cloction to bo an S Corporation, as providoed in Sub-
chaptor S of tho Intornal Rovanuo Coda of 1988, ns amended.

8.3 Onca the Corporation has olocted to bo an S Corporation, each sharo of
stock issued by this Corporation shall contain the following logond:

“The shares of stock represoentod by this certificate cannot
bo transferred If such transfor would vold the clection of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Codoe of 1986, as amondad."

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 Corporation 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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ABTICLE 12 - REGISTERED QWNER(S)

Tha Corporation, 1o the uxtent porimittod by taw, shall bo ontitlod 1o tront tho
porson In whoso nome ary sharo or right ia ragistorad on the booka of the Corporation
08 tho ownor therato, fur all purpnsos, and oxcopt as may bo agrood in wrlting by tho
Corporation, the Corporition stiall not bo bound to recognize any aquitablo or other
claim to, or interost In, such sharo or right on tho part of any othor person, whothor
or not tho Corporation shall have notice theroof,

ARBTICLE 13 - REGISTERFD OFFICE AND REGISTERED AGENT

Tho Initial addross of reglstorod offico of this Corporation is AmoriLawyor®
Chartarad, locatod at 343 Almoria Avenua, Coral Gablos, Florida 33134, The nomo
and uddress of the roglstarod agant of this Corporation is AmoriLawyor® Charterod,
343 Almaria Avenue, Coral Gublos, Florido 33134,

c - AWS

The Board of Director{s) of the Corporation shall have power, without the
assant or vote of the sharsholders, to make, alter, amend or repoal 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 Director(s) at the time of such action
shall be necossary to take eny action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be aficctive 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, | havo horountn sat my hand ond soul, acknowlodgod
and fllad tho foragoing Articlas of Incorporation undor tho laws of tho Stote of Florida,

this __JUl--1-0-1996————
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ACCEPTANCE OF REGISTERED AGNT DESIGNATED L
IN_ARTICLES OF INCORPORATION i

AmoetiLawyer® Chartered, having a businoss offico tdentical with the registored
offlce of the Corporation name above, and having boen designated as the Registerod
Agont in the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provicions of

the rlorida Statutes,

AmerilLaw artered

By:
Natalia®Jifera, Vice President
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