& P0LOOOOTHEDR

Yor o VED

9% StP -9 M- 45

L’I “I:J:& Vb \.; i buu“\ih“”
AMERILAWYLER®

{Raquoniot's Nanie)

343 ALMERIA AVENUE
Cornl. GaBLES, T, 33134 - (305) 4452700 | vice ues ony

{City, Siats, Zip) (Phone 7}

U ] e et
LR = -
PEEALIL U s 010

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (il known)s
UP CLOSE DISTRIBUTERS, INC,

|Corparation Nanie} [Docurmaont #}

1.

2.

{Corpornton Nome} {Document #)

3.

{Camporation Namael {Documeni £}

4,

[Documant #)

{Corporaton Nomao)
[jw/.u.: in Dl’ick uptime D Certified Copy

D Mail out D Will wait D Photocopy D Certificate of Status

/
/' NEW FILINGS - AMENDMENTS
/ Profit Amendment

NonProfit Resignation of R.A, Officer/Diractor

Limited Liability Change of Registerad Agent

Domestication CissolutionMithdrawal

Other Merger

OTHER FILINGS REGISTRATION/
QUALIFICATION

Foreign

Annual Report

Fictitious Name
Limited Partnership

Reinstatement
4-G-Cl

Trademark
Examiner's Initials ( KV{U
Other

Name Reservation

CR2EGI1(10/92)




ARTICLES OF INCORPORATION
OF

UP CLOSE DISTRIBUTERS, INC.

Tho undorsignod subseribor to thosao Articles of Incorporatlon is a natural person
compotont to contract and heraby form a Corporation for profit undor Chaptor 607 of
tho Florida Statutos,

RT|CLE 1 - NAME

The name of the Corporation is UP CLOSE DISTRIBUTERS, INC., (horainafter,
"Corporation"}.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permittoed under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 6197 Wast 26 Court,
Hialeah, Florida 33016 and the maiting address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsia Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Alejandro A. Valea
Secretary: Alicia C. Valea

Treasurer: Alicia C. Valea

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR|(S)

Tha Diroctor{s) ol tho Corporation shall be;

Alojundro A, Valoa
Alleio C. Valoa

whoso oddrossos shall be the same as the principal offico of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum number of sharos that this Corporation is authorized to
have cutstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par valuo of ONE DOLLAR (31.00),

7.2 No holder of sharas of stock of any class shall have any presmptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Diroctor{s)
may, in authorizing the issuance of shares of stock of any class, confor 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 the Board of Director{s} may deem
advisable, subject ta such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporaticn.

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, conversians 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 S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  Tho sharchoidoars ol this Corporation may eloct and, It aloctod, shall
continuo such oloction to be an S Corporation as provided in Sub-Chapter S of the
Intotnol Rovonue Code of 1986, as amonded, unloss the sharoholders of tho
Corporation unanimously agroe otharwiso in writing.

8.2  Aftor this Corporation has clocted to be an S Corporation, none of the
shorcholdors of this Corporation, without tho writton consent of ol! the sharoholders
af this Corporation shall take any action, or mako any tronsfer or other disposition of
tho sharcholders’ sharos of stock in the Corporation, which will rosult In tho
tormination or rovocation of such cloction to be an S Corporation, as providod In Sub-
chaptor S of the Internal Rovonue Code of 1986, as amendod.

B.3  Onco the Corporation has electad to be an S Corporation, each share of
slock issued by this Corporation shall contain tho following logond:

“Tho sharos of stock represanted by this certificato cannot
be transforred if such transfer would void the eloction of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amendod."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subjact to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation anc 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 tho oxtant pormitted by law, shall be entitled to troat tho
person in whose namo any sharo or right is rogistered on the books of tha Corporotion
as the owner thoroto, for all purpeses, and oxcept ns may bo agrood in writing by tho
Corporation, the Corporation shail not bo bound to recognize any oquitable or other
claim to, or Intorost In, such sharo or right on tho part of any other porson, whethor
or not the Corporation shall have notlico thareol.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tho initial address of registored offico of this Corporation is Amoril.awyor®
Chaorterad, located at 343 Almoria Avenue, Cora! Gables, Florida 33134, The nama
and address of tho rogistored agont of this Corporation is AmoriLawyer® Chartered,
343 Almaria Avenug, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diroctor{s) of tho Corporation shall have power, without the
assont or vote of tho shareholders, to make, alter, amond 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 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 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, orin 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.
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IN WITNESS WHEREQOF, | have herounto sot my hand and seal, acknowledgod
and filed the foregoing Articles of Incorporation under the Inws of the State of Florida,

this ___ SEP.0.6-196 '
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CCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Ameril.awyer® Charterod, having a businass offico identical with the registered
office of the Corporation name above, and having boen dosignated as tho Rogisterod
Agentin tho obove and foregoing Articlos of Incorporation, is famillar with and accepts
the obligations of the position of Ragistered Agent under tho applicablo provisions of
tha Florida Statutes.

AmariLawyer® Chartered

By: /
N?ﬁaﬁrera, Vice President
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ARTICLES OF AMENDMENT
o
ARTICLES OF INCORPORATION ~ °
oF
UP CLOSE DISTRIBUTERS, INC.

.'-.(., oo

Pursuant to the provisions of section 607. 1008, Florida Statutes, thil:'.‘-“i“.“."{;_:_
corporation adopts the following articles of omandmonto to ito nrticlu of_ R

incorporation:

FIRST: The name of this corporatlon ohall bo ohongod to UP cI.OGE
DISTRIBUTOHS INC.. . _ S PR

SECOND:  The date of the adoptlo_n of this amendment is the 26 Soptombor 1993

THIRD: = Shareholder action was not required for tholo Articlol boooulo no ohlru
of stock have been issued, this amondmont was ndoptod bv thol.,’__

Inoorporotor . : o ST
FOURTH:  This amendment shall be effective upon the filng of these Articles of .

Amendment to Articles of Incorporation with the Socrotary of Stoto of' '.
Florida. o

Signed this 26 September 1986.

- Elsie Sanchez, Incorporator - -
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