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(EUTIFICNTE 0¥ INCORPORATION
H960000150K0
HRTICLE. . ONE

MAME
Tha namo of this Corporation ahall be:

OVRRSFAS PURCIHASING SERVICES, INC. .

DRIICLE .IHQ
NATURE OF BUBINEES

This oorporation may engage {in any activity of buoinsas
parmicced under the luws of the Unitod Stotes of Amarics and the
lawo of tha Stata of Florida.

ARTICLE THREE
TERMS OF EXISTENCE

This Corporation ghall have parpatual axigtenne, unless So0ner
dissolved in accordance with the Lawgs of the State ol Florida, The
date on which corporaté existence shall begin is the date of the

Incorporation.
ARTICLE. EQUR
MINIMUM CAPITAL

fThe amount of capital with which the Corporation shall begin
puginmss shall not be less than Five Hundred Dollars ($500.00), oOF
guch greater amount as may be required by lavw.

COBME J.DE LA TORAIENTE, P.A,
Aﬁnmags and Counsellor 8t Law
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i H96000015040

ARTICLE FIVE
NUMBER OF DIRECTORS

This Corporation ghall at all times have at leant one Dlrector
who i a rasident of tha Unitod States of Americu. The stockholdars
of this Corporation may, from timo to tima, and at any time,
{ncreasa or diminish the usize of the Hoard of Dirwstors of thip
Corpoxation, provided that the Corporntion shall at all timea hove
a minimum of ona Director.

Tho names and addressca of tha initiol Directors of thig
Corporation are:

MARIO O. TARIELLO PASSARELLI PFrotident/Seccretary/biractor
999 SOUTH BAYSBHORE DRIVE, #9008

MIAM., FLORIDA 33131

ELIZABETH CANO Traaaurexr/Diractor
999 SOUTH BAYSHORE DRIVE, #908
MIAMI, FLORIDA 33231

ABTICLE 01X

CLASSES OF DIRECTORS
Tha By-Laws of thig Ccrporation may provida that the Directars
ba divided inte two or more c¢lasges whose termd Of offica shall
raspectively expire at different times, provided that no such term

chall continuc longer than three (3) years, and provided further
that at least one-fourth (1/4) in numbex of che Directors shall be

elacted annually.

ARTICLE JEVEN

Thig Certificate of Incorporation may be amended in any manner
consistent with the laws of the State of Florida.

H96000015040
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ARTICLE EIGHKT
CAPITAL STOCK

This Corporation 1o authorizad to lgsue sharas of otock ap
follown:

A. Deaignardion: The otock of this Corporation chall ba known
ap Coumon Stock.

B. .  Tha maximum number of ohares of Common Stock
that this Corporation may issue ip:

7,500 Shares

¢. Par valua: Bach Share of Common Stock shall have the par
valua of:

$#1.00 aaal

p. Consideration: Shares of Caomnon Stock may be issusd in
exchange for cagh, real propexty, labor or in the sbmence of f£raud
the value of any such consideration shall be conclusive,

B. Non-npggagability: Each Sharo of Commen Stock shall be
issued in exchange for coneideration which in at lenst edgual to the
par value thercof, and shall ba fully paid and non-assessable.

. Cumgulative Yoting: No holdex of Common Stock ghall ba
entitled to any zight of cumulative voting.

G. Dividends: Record holders of Common Stock are entitled to
yocaive their pro-rata share of any dividends that may ba declared
by tha Board of Directors cut of assekn legally avallabla for such

purpose,
H. Liquidarion Rights: Holders of Common stock are entitled,
in the event of the liquidatien or dissolution of this Corpoxation,

te raceive their pro-rata share of any asgets of this Corporation
remaining after payment of all gorporata debts and obligations.

H960000150EU
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H96000015040

ARTICLE NIME
INDEMNIFICATION

This Corporation shall indomnity any and all of its Directora,
offlcors, amploycad, ox agents, or former Direators, Oftficery,
cmployces or agenty, or any pergon who may have porved at ito
roquest oo a Director, officar, ecmployea or agent of anothor
Corporation, partnership, jolmt venture, trust or othor onterprise,
in which itps own chures of capital stock, or of which it is a
craditor, againpe the expences, including tho cout of any
judgments, £ines, aecttlomento and counsel food, . actually and
necesparily paid or incurxed in connsction with any actien, suit or
proceading, whathey  oivil, criminal, administrative or
inventigative (and any appeals thoreof} to which any such poxrson or
hio legal repragentative may be made a party, or may be thraatasned
£o bo made a party by remson of hig alleged acts of omission while
peing or having been such Diractor, Officer, employea of agent,
provided, it shall not be determined by a final detarmination
theraof on the merits that such Dirsctor, 0fficer, cmployae oXx

agent his duties, or provided that such action, suit or groceadiﬂg
r

shall ba settlad without a final determination on the merits and it
shall b= determined that such Director, Officer, employeo or agent
had not in any substantial way been derellct in the poxformance of
nis duties as charged therein, such determination to be mada by a
majority of the mamberg of the Board of Dixectors of this
Corporaticn who were not parties to such action, suit or
proceedings, though leeg than & guorum, ox by any ons or more
disinterested persong to whom the question may De referred by the
poard of Directors. The foragoing right of indemnification shall
not be wxclusive of any other rights to whigh any Director,
officer, employee or agent may he entitled as a matter of iaw or
which may be lawfully granted to him.

H96000015040
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H96000015040

ARTICLE TEM
SPECIAL VOTING PROVISIONS

Tha occurrencen enumerated in this Arxcicle shall not be
suthorized, nor shall they hava any foxce or affect, unloao
anoented to in writing by the holdera of tho requirad percontage of
this Corporation's stock entitled to vote at ths time of the
prxoposal of any such ocgurrenca. For each such occurrenca, the
required poraeentage shall be op follows!

1. ~Amandment of this Certificate of Incorporation.
requized parcentage: MUWJORITY

2. Sale, lease or axchango of all this Corporation's property
and ascetcs, or of any property ox assetp of this Corporatlon
assential to the business of this Corporation.

Reguired pamzeentaga: MAJORITY

3. Merger or congsolidation of this Corporation into or with
any other corporation.

Required percentage: MAJORITY

4. Voluntary dissslution of this Corporation.

Requirad percentage: MAJORITY

H9600001504
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H96000015040

ARTICLE ELEVEN
PREEMPTIVE RIGHTS

Evary shareholder, upon the sale of cagh or any naw gtogk of
this Corporation of the sameé kind, alase or wariee, as that which
he alroady holds, ohall have tha right to purchase his pro-zata
share thoreof (am nearly au may bs done without igouance of
Fractional phares) at the price at which it i5 offored to othars.

ARYICLE TWELVE
PERCENTAGE OF SHARES

The namas and addreoses of each gubscriber to the Articles of
Incorporation and tha number of shares which each of them agraes to
take are &g follows:

Name:; MARIO R, TORIBLLO PASEARELLI

Address: 999 SOUTH BAYSHORE DRIVE, #3508
MIAMI, FLORIDA 33131

Number of Shares: 500

H96000015040
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CERTIY.LCATE DESIGHATING PLACH OF DUOINESR OR DDHICILE FOR THE

BERVICE OF PSOCEBH WITHIN THE ITATE. NAMING AGENT UPON WHOX

PROCERS MAY DE SBRVED

1IN PURSUANCE of Chapter 48,091, Florida Btatvtes, tha
following is submitted in compliance with pald Act:

Firgt - That OVERSBAS PURCHASING SERVICES, INC.. demiring to
organize undcr the Laws of the State of Florida, with ito principal
office, oo indicatod in the Articlen of Incorporation, at the City
of Miami, County of Dade, Stata of plorida, hap named;

Conme de la Torrieate, Euq.

189 SguthWest 25% ROAD
Miami, Florids 33139

an ite agent to accept @exvices of process within the 8tate,

Having been named to accept service of process for tha above
stated Corporaticn, at place denignated in this Certificate, I

hareby accept Lo act in this capacity and agres to comply with the

provigion of said Act relative to kbeping open said office.

N
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SUDSCRIDBAR, INITIAL DIRECTCOR AND INITIAL DPRINCIPAL OFFICE

The upderpignod individual, cowpRtent to contraot, oxoouter
thig Carcifioate of Incorporation ass sole puboeribor and inlitial
Diractor. The undersigned inaividual Ghall hold offica an o

Dirocter until his succoencors have gualified, following theix
aloction or appointment., The initial atreot addrass in Florids of

the Principal Offica of this Corporation shall bu:
The Corporation may change itn Principoal Office at any time,
SUBICRIBER/DIRECTOR: MARIO R. TORIELLO PASSARBLLI

.

STREET ADDRESS/PRINCIPAL OFFICH: 845 BRICKBLL AVENUE,
SUITE 1215
MIAMI, PLORIDA 23131

IN WITNESS WHEREOF, the undorsignoed Bubgoribexr doag muks,

subgeribe, acknowledge and file thid Cortificata for the purpoge of
forming a Corpeoration for profit under tha Laws State of

Florida.

OATE tolzq(%

L0 PAGSSARELLI

STATE OF FLORIDA )
COUNTY OF DADE )

BEPORE ME, the undersigned authority, personally appeared
MARIC K. TORIBLLO PASSARELLI, Lo me well known and Known tg me to
ne the individual demcribed in, and who sxecuted the foragoing
Certificate of Incorporation, and who acknowledged bafore mo that
tha sama was executed far the purpoBes therein expresaed,

IN WITNESS WHEREOP, 1 hava hefgunto affixad my hand and
official seal at Miami, Dade Co ., | Flerida, this day of
October, 1986,

My commission expires: UJéir
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