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ARTICLES OF INCORPORATION
OF
ZODIAC FRAGRANCES INCORPORATED

Tho undorsignod subseribor to thoso Artlclos of Incorporation Is a natural person
computont to contract and horeby form a Corporation for profit undor Chaptor 607 of
the Florida Statutos,

ARTICLE 1 - NAME

The name of the Corporation Is ZODIAC FRAGRANCES INCORPORATED,
{horelraftor, "Corporation"),

ARTICLE 2 - PURPOSE OF CORPORATION

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

ARTICLE 3 - PRINCIPAL QFFICE

The address of the principal office of this Corporation is 2577 Jardin Drive, Fort
Lauderdale, Florida 33327 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: Sandra Breier
Vice-President: Robert Breier
Secretary: Sandra Breier
Treasurer: Sandra Breier

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTORIS)
Tho Diractor(s} of tho Corporation shall bo;

Robort Broler
Sandro Bralor

whoseo addrosses shall bo tho samo as the princlpal offlce of tho Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of gharos that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDHED {7,500) sharos
of common stock, each share having the par valuo of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any praemptive right
to rubscribe to or purchase any additional shares of any class, or any bonds or
convurtible securities of any nature; provided, howover, that the Board of Director(s}
may, In authorizing the issuance of sharos of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connoction with
such issuance.

7.3 The Board of Director{s) of the Corporation may authorize the issuance
- from time to time of sharaes 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 powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an SI Corparation, as provided in Sub-Chapter
S of the Interna! Revenue Code of 1986, as amended.
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8.1 Tho oharaholders of this Corporation moy olect and, If oleoted, shall
continuo such alvction to ba an S Corporation as provided in Sub-Chaptor S of the
Intarnal Rovonuo Codo nf 1986, as omonded, unloss the sharcholdors of tho
Carporatlon unanimously agroo othorwlse In wrlting.

8.2 Aftor thls Corporation has nloctud to be an S Curporation, nono of thu
sharcholdors of this Corporation, without tho writton consent of all tho sharoholdors
of thls Corporation shall tako any actlon, or make any transfor or othar disposition of
the sharchuldors’ shares of stock In the Corporation, which will rosult in tho
tormination or revocation of such eloction to bo an § Corporatlon, as providod in Sub-
chaptor S of tho Internal Rovenue Code of 1986, as amendod,

B.3  Once tho Corporation has elocted to be an S Corporation, cach share of
stock Issuod by this Corporation shall contaln the following legend:

“The shares of stock represented by this cortificato cannot
be transfarrad if such transfer would void the clection of
the Corporation to be taxed under Sub-Chaptar S of the
Internal Revenue Code of 1986, as amended."

RTICLE 9 - SHAREHOLDERS' RESTRI AGREEMEN

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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ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporation, to the axtent parmitted by law, shall ba antitled to troat tho
person In whoso namao any share or right is raglatored on tho books of the Corporation
us tho ownor tharato, for all purposes, and oxcopt as may bo agroad In writing by tho
Corporation, the Corporation shall not ba bound to rocognize ony oqulitablo or othor
clalm to, or Intorest in, such sharo or right on the part of any othor porson, whather
or hot tho Corporation shall havo notlee thoroof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho Initlal addross of rogistored office of this Corporetion Is Ameril.owyer®
Chartered, located at 343 Almaria Avenug, Coral Gabloes, Florida 33134, Tho nameo
and address of the ragistered agont of this Corporation Is AmoriLowyor® Chartered,
343 Almeria Avenue, Coral Gablos, Fiorida 33134.

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall haveo powaer, without the,
assont or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmativa vote of a number of Directors equal tc a majority of
the number who would constitute a full Board of Director(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 Secratary 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 fncorporation, 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 Fiorida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.

>
Y AMERILAWYER®
e e L e e e
343 ALMERIA AVENUE * CoRAL GADLES, FL, 33134 - (305) 445-2700 » (809) 603-3900 » FacsiuLe (305) 447-8900
Maning Appriss - Post Oimce Box 144479, Corar Gantes, Fl. 331 14-4479




IN WITNESS WHEREOF, | hovo horounto oot my hand and soal, acknowlodgo!!
und fitod tho loruéw‘iagr{\nlclun of Incorporation undor the laws of tho Stato of Florida,
vJ0

this __AUG_0

(.///g_z}ga‘..t«../ Q""“Zif

Elsie~8onchoz, Incorpbrator

ACCEPTANCE OF AEGISTERED AGENT DESIGNATED
(N ARTICLES OF INCORPORATION

AmoriLawyer® Charterod, having a business office identical with the registered
office of the Corporation name above, and having been dasignatod as the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agont under the applicable provisions of
the Florida Statutes.

By:
Nstali@Wer. Vice President

13 ALeria AVENUE « CoraL JaeLes, FL 33134 - (305) 443 2700 « (K00) 603-3900  FacsiviLe (305) 447-3900
MAILING ADURizS - Post OFstee Box 144479, Coral Gables, FL 331144479




