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FLORIDA DEPARTMENYT OF STAN SN N
Sundra B, Mortham _ o
Buerotary of State SR T R

July 31, 1886
CAP CONN
TALL, FL 32301

SUBJECT: MAIORA U.S.A., INC.
Ret. Number: We80000150875

We have received your document for MAIORA U.S.A., INC. and your check(s)
totaling $122,50, However, the enclosed document has not besn filed and Is
being retumed for the following correction(s):

ART VII IS INCOMPLETE.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions conceming the filing of your document, please call
(934) 487-63804, : ' P

Frelda Chesser C
Cormorate Specialist : Letter Number; 696A00036647

. | Diviqion of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314_' N o




ARTICLES OF INCORPORATION
OF
MAIORA U.S.A., INC.

, the undersigned, for the purpose of forming a corporation for profit
pursuant to tho laws of tho State of Florlda, do bereby make, subscribe, acknowledge
and flle the following Articlos of Incorporation:

ARTICLE |
The name of this corporation shall ba!
MAIORA U.S.A., INC.
ARTICLE N

This corporation shall have the authority to engage in any actlvity or
business permitted under the laws ot the United States and of the State of Florida and
any other jurisdiction wherein It may conduct business,

ARTICLE Il

This corporatlon is authorizaed to issue par value voting common stock as
described below, and none other:

Maximum Ndrﬁber of Shares: 50,000
Par Value Per Share: $.01

The suthorized shares of par value common stock may be issued only for
a consideration having a value, in the judgment of the Board of Directors, equivalent
at least to the full par value of the stock so to be issued. Such consideration may be
in the form of cash, real property, tangible personal property, intangible personal
property, labor or services rendered, or any combination of the foregoing or such other
consideration allowable by law. . ' o

" Each sha're of common stock 'of thi's corporation shall entitle\ thé holder

-thereof to-one vote upon each- proposal presented -at lawful meetings of the - -~ - -

stockholders. No holder of common stock of this corporation shall be entitled to any
right of cumulative voting.




| ARTICLE IV

The amount of capltal with which this corporation shali begin businoss
sholl not bu less thun Flve Hundrod and No/100 Dollars {8500,00),

ARTICLE V
' INITIAL ADDRESS

The Initial stroot addross of the princlpal office of this corparation In the
State of Florida shall be:

2601 S, Bayshore Drive
Suite 1425
Miami, Florida 33133

The resldent.agent shall be:

Robert A, Freeman, P.A,
Suite 1426

2601 S. Bayshore Drlve
Miami, Florida 33133

The Board of Diractors may, from time to time, move the principal or
registered office to any other address to which it saems pertinent In the interest of the
corporation, either within or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have ons {1} director initially. The stockholders
may, from time to time and at any time, raise or lower the number of diractors of this
corporation by so providing In the Bylaws of the corporation or by amending the
Bylaws of the corporation, provided that there shall always be at least one directo
and sald director need not be a citizen of the United States of America. '

ARTICLE ViII
INITIAL DIRECTORS

The name and street address of thé first director shall be as follows:

IRQIIEEI'L' A, 7Efegm.§n B l
c/o Suite 1425

2601 S. Bayshore Drive
Miami, Florida 33133




he director and ofticars shall hold offlos untll the first annual meoting
of thu shureholders or untll thelr successors shall be duly elected or appainted and
qualiflod,

ARTICLE Vil
SUBSCRIBER

The name and stroot oddross of tho subscribor to theso Articles of
Incorporation is:

Robert A. Freeman
Sulite 1426

2601 S. Bayshoro Drlve
Miamil, Florida 33133

ARTICLE IX
PREEMPTIVE RIGHTS

No holder of stock of any class of this corporation (or any subscriber)
shall be entitled as of right, merely because he Is a sharcholder, to purchase any part
of the unissued stock of the corporation of any cless, or of any additional stock of any
. class to be issued by reason of any increase In the authorized capital stock of the
corporation, or of bonds, certificates of Indebtedness, debentures or other securities
convertible into or carrying the right to purchase stock of the corporation; but any
such unissued stock of any class, or such additional authorized Issue of new stock or
of securities convertible into or carrying the right to purchase stock may be issued and
disposed of by the Board of Directors to such person, firms, corporation or associa-
tions, and upon such terms as the Board of Diractors may, in its absolute discration,
determine, without offering to the stockholders then of record, of any class, any
thereof, on the same terms or on any terms, with all preemptive or praferential right
of purchase of every kind being waived by each and every stockholder.

ARTICLE X

A. The initial Bylaws of this. corporation shall be adopted by the Board of
. Directors. The Bylaws may be amended from time to time by either the stackholders
or the directors. The stockholders may amend, alter or repeal any Bylaw adopted by A
the directors or the stockholders, and the directors may not adopt any Bylaws that - R
--would be in confiict with the Bylaws adopted by the stockholders, -~ - - = -- © oo s

B.  Any subscriber or stockholder present at any meeting, either in person
or by proxy, and any director in person at any meeting of the Board of Directors, shall
conclusively be deemed to have received proper notice of such meeting unless he shall

3




make objectlons ot such meoting to any defect or insutficloncy of notico, Mombaers
of tho Bourd of Directors shall bo deemod presont at o moeting of such Board of
Diroctors If o confarenco tefophone or simllar communloation squlpment Is used by
moany of which all persons participuting In the meeting can hear each other.

C. Each diroctor and offlcor of tho corporation, whethor or not then In office,
shall be Indemnifiod by tho corporation against all costs and axpensos roasonably
incurrod or imposed upon him in connoation with or arising out of any clalm, demand,
action, sult or proceading In which he may boe involved or to which he moy be made
a party by reason of his being or having been a director or officer of the corporation,
sald oxpense to [nclude attornoys’ fees and the cost of roasonable settlement made
with a view to curtallment of cost of litigation, excopt In relation to matters as to
which he finally shall be adjudged in any such action, suit or proceeding to have been
dorolict in the performance of this duty as such offlcer or director.

D. A director or officar of the corporation shall not bo disqualified by his
office from dealing or contracting with the corporatlon either as a vendor, purchaser
or otherwlse, nor shall any transaction or contract of the corporation be vold or
voldable by reason of the fact that any director or officer, or any firm of which any
director or officer is a member, or any corporation of which any director or officer is
a stockholder, officer or director is In any way Interested in such transaction or
contract, provided that disclosure of such direct or Indirect interest is made to the
Board of Directors, and such transaction or contract Is or shall be authorized, ratlfied
or approved aither {a) by a vote of the majority of a quorum of the Board of Directors,
without counting In such majority or quorum any director so interested, or member of
a firm so interested, or stockholder, officer or director of a corporation so interasted:
or {b) by the written consent, or by vote of any stockholders’ meeting of the holders
of racord, of a majority of all cutstanding shares of stock in the corporation entitled
to vote; nor shall any director or officer be liable to account to the corporation for any
profits realized by or from or through any such transaction or contract authorized,
ratified or approved as herein provided by reason of the fact that he, or any firm of
which he Is a member, or any corporation of which he is a stockholder, officer or
director was interested in such transaction or contract. Nothing herain contained shall
create liability in the events above described or prevent the authorized approval of
such contracts in any other manner permitted by law.

I, THE UNDERSIGNED, being the Subscriber to these Articles of
Incorporation, for the purpose of forming a corporation to do business both within and
without the State of Florida, do make, subscribe, acknowledge and file these Articles




of Incarporation, horeby duslaring and vartifylng that tho facts hereln stoted oro true,
and accordingly, herounto set my hand and scaLthis 30" day of July, 1998,

/ 7
o)mn A, Erooman
7

STATE OF FLORIDA }
) §S.
COUNTY OF DADE )

I, the undersigned Notary Public, In and for the State of Florida, do
hereby certify that on this day personally appeared before me Robert A, Frooman as
President of Malora U.S.A., Inc., to me personally well known, and known to be the
person who executed the faregolng Artlcles ot Incorporation of MAIORA U.S.A., INC,
and acknowledged that he executed the same for the uses and purposes therein
stated; and an oath of said person (was) {was not) taken as to the foregoing.

IN WITNESS WHEREOF, | have heraunto set my hand and seal this 30™
day of July, 1996,

"ARY PUBLIC, State of Florida
at Large

My commission expires:

ql....-m. T L
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CERTIFICATE DESIGNATING Pnl' ACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON \'/OM PROCESS MAY BE SERVED

In compliance with Sectlon 48,091, Florlda Statutes, tho following Is
submitted:

State of Florlda, has named Robert A. Freeman, located at Suito 1426, 2601 South
Florlda,

FIRST, MAIORA U.8.A,, INT., daesiring to organize or qualify undor the
Bayshora Drlve, Mlaml, #lorlda 33133, as its agent to accept service of procoss within

laws of the State of Florida, with its principal place of businoss at tho City of Miaml,

-, ‘,f-'.
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Date: July 30, 1996

70 *f

I, having been nameu to accept service of process for the above-statad
corporation at the place designated in this certificate, hereby agree to act in this
capacity, and | further agree to comply with the provisions of all statutes relative to
the proper and complete parformance of my duties.

Robert A. Freeman, P.A.
By: 7 7

Title: President

Date: July 30, 1996
1127, 073006i14:27
1121860:1




