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ARTICLES OF INCORPORATION
OF
ACTION JEWELRY EXCHANGE, INC.

Tha undorsignod subseribors to theso Articlas of Incorporntion are natural
parsans compotont to contract and horoby form u Corporation for proflt undoer Chaptaor
807 of tho Floridn Stotutes.

ARTICLE 1 - NAME

The namo of thoe Corporation is ACTION JEWELRY EXCHANGE, INC,,
(horoinafter, "Corporation™),

ARTICLE 2 - PURPOSE OF CORPO [e)

The Corporatlon shall engage in any activity or business permitted under tho
lows of tha United Statos ond of the Stato of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The addross of tha principal office of this Corporation s 8261 Southwest 124
Stroat, Miami, Florida 33156 and the mailing address is the sama,

ARTICLE 4 - INCORPORATORS

The names and street addresses of the incorporators of this Corporation are
Baldomero D. Hernandez and Xiomara I. Harrah whose addresses shall be the same
as the principal office of the Corporation.

ARTICLE 5 - OFFICERS
The ofticers of the Corporation shall be:
President: Xiomara |. Harrah
Vice-President: Baldomero D. Hernandez
Secretary: Baldomero D. Hernandez

Treasurer: Xiomara |, Harrah

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 0 - DIRECTOR(S!

The Diroctor{s} of tho Corporation shall bat

Buldomuoro D, Hornandez
Xlomaora |, Harrah

whose addressos shall bo tho samoe as tho princlpal offlco of tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum rv:nber of shores that this Corporation is authorlzed to
have outstanding at any time is 3EVEN THOUSAND FIVE HUNDRED {7,500} sharos
of common stock, coch sharo having tho par value of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any proemptive right
to subscribe to or purchaso any additional sharas of any class, or any bonds or
convertlble securities of any nature; provided, howevaer, that the Board of Diractor{s}
may, in authorizing the issuance of sharos of stock of any class, confor any
preemptive right that the Board of Director{s) may deem advisabla in connaction with
such {ssunnca,

7.3 The Board of Director{s) of the Cornoration may authorize the issuance
from time to time of shares of its stock of any class, whather now or hereafter
authorized, or securities convertible into shares of its stock of any class, whather 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 sat forth in the
bylaws of the Corporation.

7.4  The Board of Director(s) of the Corpoeration may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock fram 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 S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1988, as amended.
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8.1 Thu ghareholdurs of thiv Corporation may olect and, {f olootod, shall
comtinuo sueh olugtion to bo an 8 Garporation as provided In Sub+Choptor S ol tho
Intornal Revenue Codo of 1980, ns amended, unloss tho sharcholders of tho
Corporation unanimously ngroe otherwlse in wrlting.

8.2 Aftor thls Corporotion has closted to bo an § Corporation, nono of tho
sharoholdars of this Corporation, without tho written consent of all the sharoholdorp
of this Corporation shall tako any aation, or makx. any transfer or othor disposition of
tho sharaholdors’ sharos of stock in tho Corporation, which will rosult In tho
tormination or ravooation of such aloction to be an § Caorparatlon, ns previded in Sub-
chaptor S of tha Intornal Rovonue Codo of 1984, as amendad.

8.3  Onco tho Corporation has olected to bo an S Corporation, oach sharo of
stock Issuad by this Corporation shall contain tho following logond:

"The shares of stock represonted by this certificato cannat
be transforred if such transfor would vold the olaction of
the Corporation te be taxod under Sub-Chaptor S of the
Internal Revonuo Code of 19886, as amonded.”

ARTICLE 9 . SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of tha shares of stack of this Corporation may be subjoct 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 Agreemont, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powaers 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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ARTIGLE 12 - REGISTERED OWNER(S)

Tho Corporation, to the oxtont pormittod by law, shall bo ontitled to trout tho
porvoh in whoso hama any shara or right Is roglstorod on tho books of tha Corporation
us tho ownor thorato, for all purpesos, and uxcopt 08 may bo agrood In writing by tho
Corporation, the Corporation chall not bo bound to racognlze any equitable or othor
clulm to, or intorost In, such sharo or right on tho port of any othor porson, whothor
or net tha Corporatlon shall have notlee thoreof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tha Initial addross of roglstored offico of this Corporation Is AmoriLawyor®
Charterod, located at 343 Almarla Avenue, Coral Gablos, Florida 33134, The name
and address of tho registorad agent of this Corporation |s AmariLawyar® Chartored,
343 Almorla Avenue, Coral Gables, Florida 33134,

RTICLE 14 - BYLAWS

The Board of Directar(s) of tho Corporation shall have power, without the
assent or vote of the shareholdors, to make, alter, amend or repeal tha 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 ropeat
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, 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 sharehoiders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo horounto oot my hand and seal, acknowlodgod
and flled the torogoing Articlos of Inaorporation under tho laws of tho Stoto of Florlda,
thin 11 Suptembor 1998,
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Buldomaro D, Hormondéz, Indorporator il
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ACCEPTANCE OF REGISTERED AGENT DESIGNATE
IN ARTICLES OF |NCORPORATION

Amaril.awyer® Chartered, having a businoss offico Idontical with tho regisierod
office of the Corporation name above, and having beon dosighated as tho Reglsterod
Agent in the above and foregoing Articlas of Incorporation, is familiar with and accepts
tha obligations of the position of Registorod Agent under the applicable provisions of

the Florida Statutos.

Ameril.awyer® Chartered

il

Lawrence J. S‘pfegel, President
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