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Sccreluzy of State
Buresu of Corporate Records
1.0, Box 6327
Tullnhnssee, Floridu 32314
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REF: Florida Merchandising, Corps. PRI 50 K] 22, U
10300 Sunsel Drive, Ste 411
Miami, FL 33173

Dear Sir:

I'm enclosing originals and one copy of the Aricles of Incorporation of the Corporation In
reference, together with o check in the amount of $122.50, which covers the following:

Filing Fecs; $35.00
Certificd Copy:  $52.50
Resident Agent: $35.00

Please acknowledge receipt of the above al your carlicst convenience and return (o this ofTice

certified
capy of said Articles.

Sincerely yours,
JUL 30 19%! 65
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EFFECTIVE DARE
CERTIFICATL OF INCORPORATION wdzA b
ARTICLE ONEE
NAMLE

The nmne of this corporntion shatl be: Flozida Merchandlsing, Corp.

ARTICLE TWO
NATURE OF BUSINESS
This corporation may engage in or transact any or all lowful or business permitted under the lows
of ihe United States, the Staie of Florida, or any ollicr sinte, country, lertilory or nalion.
ARTICLE THREE
TERMS OF EXISTENCE

This corporation shall have pepetual existence, unless sooner dissolved in accordinee with 1he
{nws of the Stale of Florida,

The date on which corporate exislence shall begin is:

Date of Ingorporation: July 26 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 miay be required by laws.




ARTICLE FIVE
NUMBER OF DIRECTORS
The stockhiolders of thie Corporation may, Trom tine (o tme ad at tine nerease or diminish (he
size of the Doned of Dircctors of 1his Corportion, provided that the Corporation, shall nt ail
thies o mininmm of one Director,
ARTICLE 81X
CLASSES OF DIRECTORS
The By-Luws of this corporation may provide that the Dircclors be divided Inle 1wo or more
classes whose terms of office shall respectively expire at different times, provided that no such
term shall continue longer than (3) years, and provided Turther that it least on (14) in number of
the Directors shinll be clected sunually,
ARTICLE SEVEN
AMENDMENT
This Certificate of Incorporation tmay be in any amended in any tanner consistent the liws of
the State of Florida,
ARTICLE EIGHT
CAPITAL STOCK

This Corporalien is authorized to issue sharcs of stock as lollows:

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

B. Authorized: The maximumn number of share of Common Stock that this Corporation may
issne is 100,

C. Par Value:  Each sharc of common Stock shatl have (he par value of $5.00.

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




L. Noasaceessibility:  Bneh shore of Common Stock shall be ssied in exchange ot
consdtleratlon which is m Ieast equal 1o the par vatue thereof, and shall be lly paid and nons
nssessnble,

F. Voting Rights:  Ench share of Comaon Stock entitles ilie record holder thereof to one upon
cich praposal presented at meetings of the shareholder of the Corporation.

G. Cumulntive Voling: No holder of Common Stock shall be entitle (o right cumutative voting.

H. Dividend: Record holders of Comvnon Stock nre enthile to receive thelr pro-matn shisre of any
dividends thal may be declared by the Board of Directors oul assels legally avallable for such
irpose,

I Liguldation Right: Helder of Common Stock are entdtle, in the event of the liguidation of’
dissolution of this Corportion remaining after payment of all corporate debis andd obligations,

ARTICLE NINE

SPECIAL VOTING PROVISIONS

The occurrences enumerated in the Articles shall not be authorized, nor shall they have any force
or effcel, unless assenied to in writing by holders of the required percentige of this Corporation’s
stock entitled to vole at the time of the proposnl o any such oceurrence, the required percentige
shall be as follows:

1. Amcndrient of his Certificale of Incorporation:
Required Percentage : 51%.

2. Sale, lease or exchange all this Corporation’s property or assets of this Corporalion essential
to the business of this Corporation:
Required Percentage: 51%

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

4. Voluntary disselution of this Corporation;
Required Pereentage: 51%.




PRE-EMIFTIVE RIGIITS

No Diolder of stock of any class of this Corparation shall be entitled a8 of Hplht to pmclinse or
subseribe for any part of the unlssucd stock of the Corporation of any ¢liss, or of nay addittonnt
slock of any cliss (o be issued by reason of any increase of te nuthorized copitnl stock of the
Corporation, or bonds cerlificates of indebledness, debentures or other seenrities coventible into,
or carrying the ripht purchase, stock of the Corporatlon; but any such unissued siock of any ¢lass,
or such ndditional nuthorlzed Issued of new stock or of securities conventibles inte. or carrying
the right to purchase stock, miy be {ssucel, angd disposed of the board of Diteetors 1o sueh persons,
firts, corparations or nssocintions, nnd upon such terms is the Board of Direclors may in Uheir
absolute discretion determine, withont offering the stockholders then of record, of any clnss, any
thereol, on the sume tenns or iy terms, ull pre-cagntive or preferentinl right of purchnse of every
kind being watved cach and every stockholder,

ARTICLE TEN
STOCKHOLDERS AND DIRECTORS

The mime and address of the stockholders and directors are us lollows:

NAME ADDRESS OFFICE SHARE AMOUNT
Mario de Ias Cuevas 10310 Sunset Dr. Ste 411 Pres/Sec/Dir 100 $500,00
Miami, FL 33173




ARTICLE ELEVEN
REGISTER AGENT

The registered agent and registered office of this Comporation shall be;
Mario de Ins Cueves

10300 Sunset Drive, Stedli

Minmi, FL 33173

INDEMNIFICATION

‘This Corperation shall indemnily any und all its Dircctors, Officers, Employees or Agenls, or
former Dircctors, Oficers or ngents, or any person who may have served at s request s
Dircctors, Officers, Employee or Agent of any Corporatlton, patinership, jolnl venture, tzust or
olher enterprise In which its owns shares of Capilal Stock, or of which jt is o ereditor, agninst the
expenses, including the cost of any judgment, fincs, scitlements iand counell fees, netually and
necessarily paid or incurred in connection with any wction, suil or procecding, whether civil,
criminal, administrative or investigntive (and any appeals thercof) to which to any such person or
his legal represcnlative may be made a party, or may be threatened fo made party, by reason of
hig alleged ncts or omission while being or having been such Dircctor, OfTicer, Employee or
agenl, provided it shall not be determined by a linal determination thereof of the nierits that such
Dircctor, Officer, Employee or agent was in any substantial way derctict in the performance of
dutics, or provided, that such action, suit or procceding shall be settied without o Ffinal
determination on the merit and it shall be determined that such Director, Officer, Enployee or
Apgent had not in any substantial way been derelict in the performiance of this duties ns changed
therein, such delermination to be made by majority of the members of Board of Directors of this
Corporation who were not partics to such, action suil or proceeding, though less than quorum, or
by any one or more distrusted person to whem the question may be referred by the Board of
Directors. The foregoing right or indemnification shall not be exclusive of any rights to which
any Dircetors, Officers Employce or Agent may cntitled as matter of law or which may be
lawfully granted to him.




SUBSCRIBER INITIAL DIRECTOR AND
INITIAL PRINCIPAL OFFICE

The wilersigned dndividual o Unlted Siates tesident, competent to conlricl, execules 1his
Certlficate of Incorporation ns s sofe subscriber and Director wii) his successors e qualified,
following their election or appointment. “The steeet address in Flotldn of (he Principal Office of
this Corperation. 'T'he Corporation niy change its principal office a1 any tine,

Subseriber/Dlrector: Matlo de lns Cucvis

Strect Address/Prinelpal Office: 10300 Sunset Drive, Stedit
Minmi, FkI 33171

In witness thereof, thie undersigned subseriber does muke, subscriber, ncknowledge and lile this
cerlificate for the purpose of o corporation for profil under the laws of the State of Floridn.

DATED: July 24 19996
Miirio de Ins Cuevis
10300 Sunsel Drive, Ste 411

STATE OF FLORIDA
COUNTY OF DADE

Before me, the undersigned authority, personally appeared 1o me well know and how (o me to be
the individeal described in and whe exccuted the foregoing Certificate of Incorporation, and who
acknowledge before me that the same was exccuted for the purpose therein expressed.

IN WITNESS THEREOF, I have hereunto affixed my hand and oficial seal st Miami, Flarida:

gw,-ﬁ-ma
LS e My Commission Expires:

EMMA DEL CASTILLO
OFHCIAT NOTATY o
LN T A
NOTARY 'L 5: S ro
Ly
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LAAWE UF STATE
SSEL, FLORIDA

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THE STATE, NAMING AGUENT UPON WHOM PROCESS MAY BB
SERVE,

The Purstance of Cliagter 48,091, Florids Statutes the following is submitted in complained with
shid Acl:

That: Florida Merchandising, Corp.

Desiring (o organize under the laws of the Siate of Florida, with its principal oflice, as indieated
In the Articles of Incorparaiion In the City of Miami, County of Dade, State of Floridn, hus

wamed:
Mario de las Cuevis

18 its ngent necepl service of process with this State,

Having been named to accept service of process for the above name Corporation, al the place
designaled in Certificale, [ hercby accept tlop act in this capacily and ageee to comply with the
provist aid Act relitive (0 keeping open said ofTice,

Mario de Ins Cuevas
RESIDENT AGENT:




