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ARTICLES OF INCORPORATION g U

Lab s
OF '

PEARL NECKLACE WORLD CORP. s

The undorsignod subscribers to theso Articles of Incorporation are natural

persons compotent to contract and heroby form a Corporation for profit under Chaptor
807 of the Florido Statutos.

ARTICLE 1 - NAME

The name of the Corporation is PEARL NECKLACE WORLD CORP., (hercinaftar,
"Corporation”}.

ARTICLE 2 - PURPOSE_OF CORPORATION

The Corporation shall engage in any activity or business permitted 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 991 East 17 Street,
Hialeah, Florida 33010 and the mailing address is the same,

ARTICLE 4 - INCORPORATORS

The names and street addresses of the incorporators of this Corporation are

Keila Said and Soledad Bas whose address shall be the same as the principal office of
the Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Keila Said
Secretary: Soledad Bas
Treasurer: Soledad Bas

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G - DIRECTOR(S)
Tho Director{s} of the Corporation shall be:

Kollo Said
Solodod Bos

whaso addressos shall bo the same as tho principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation Is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600} shares
of common stock, each share having the par value of ONE DOLLAR {$1.00),

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible sacurities of any nature; provided, however, that the Board of Diractor(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s} may deem advisable in connection with
such issuancae.

7.3 The Board of Director(s} of the Corporation may authorize the issuance
f[rom 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 to such rastrictions 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 S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharoholders of this Corporation may olect and, if olocted, shall
continue such cloction to bo an S Corporotion as provided in Sub-Chapter S of tho
Intornal Revonue Code of 198G, as amendod, unloss thoe shoaroholdors of tho

Corporation unanimously agrece othorwiso in writing.

B.2 After this Corporation hos clected to bo an S Corporation, nono of tho
shorel lders of this Corporation, without tho written consent of all the sharoholders
~1 s worporation shall take any actlon, or moke any tronsfor or othor disposition of
the sharolioldors’ sharos of stock in tho Corporation, which will result In tho
tormination or rovecation of such alection to be an S Corporation, os provided in Sub-
chao*er S of tho Internal Rovonue Code of 1386, ns smended.

.3 Onco the Corporation has clected to bo an S Corporation, cach sharo of
stock 1ssued by this Corporation shall contain the following legend:

"Tho sharas of stock reprasented by this certificate cannot
be transferrod if such transfar would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 19886, as amended."”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreament 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 Carporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry cutits 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 oxtenl pormitted by law, shall ba entlitlod to troat tho
porson in whoso name any sharo or right Is roglstered on tho books of the Corporation
as the owner theroto, for all purposaes, and oxcept as may bo agroed in writing by tho
Corporation, the Corporation shall not be bound 1o rocogniza any aquitable or othaor
claim to, or intarest in, such shoro or right on the part of any other parsan, whothor
ot not the Corporation shall have notico thareof.

ARTICLE 13 - REGISTERED OFF|CE AND REGISTERED AGENT

Tho initial addross of registared oflice of this Corporation is AmoriLawyor®
Charterad, located at 343 Almeria Avenue, Coral Gables, Florida 33134, The name
and address of tho rogistered agent of this Corporation is AmeriLawyer® Chartered,
343 Almoria Avonue, Coral Gables, Florida 33134.

ARTICLE 14 - BYLAWS

Tho Board of Director(s) of the Corporation shall have power, without the
assont or vote of the shareholders, to make, altor, amend 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 bo necessary to take any action for the making, alteration, amendinent or repeal

of the Bylaws.

ARTICLE 1& - EFFECTIVE DATE

These Articles of Incorporation shall he effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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employeo or agont has met tho standard of conduct sot forth by tho board of
directors. The indomnification and advancement of attornoy fees and oxponsus for
diroctors, olficors, employoos ond agonts of tho Corporation shall npply whan such
porsons are sorving at tho Corporation’s roquest while a director, officer, employco or
agent ol the Corporation, as the casoe may bo, as a diractor, officor, partnar, trustoo,
omployoo or opgent of snothor foroign or domostic Corporation, parinorship, joint
venturea, trust, omployeo bonefit plan or othor enterpriso, whother or not for profit, as
waoll as in their official copacity with the Corporation. Tho Corporation also may pay
for or roimburso tha reasonable ottorney fees and oxpensos tncurred by a director,
officor, amployec or ngont of the Corporation who ts a party to 8 procooding in
advancoe of final disposition of the procoeding. The Corporation also may purchaso
and maintain insuranco on bohalf of an individual arising from the individual’s status
as o diractor, officor, omployeo or agent of the Corporation, whether or not the
Corporation would have power to indemnily the individual against tha same liability
undor tho law., All refaroncas in thoso Articles of Incorporation are doemed to include
any amocndmant or successor thoroto. Nothing contained in those Articles of
Incorporation shall limit or preclude tho exercise of any right relating to indemnification
or advanceo of attornoy foas and expansas to any persen who is or was a diractor,
officer, omployee or agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advanco expensas to any such porson by contract or in any
other manner. If any word, clause or sentence of the foregoing provisicns regarding
indemnification or advancement of the attorney foes or expenses shall be held invalid
as contrary to law or public policy, it shal! be severable and the provisions remaining
shall not boe otherwisa affectod. All references in these Articles of Incorporation to
"diractor”, "officer”, "employee" and “"agent" shall include the heirs, estates,
exacutors, administrators and personal reprasentatives of such persons,

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hersto, 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 shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREQF, | havo horounto sot my hand ond soal, acknowlodgod
and filed tho foregoing Articlas of Incarporation under tho lows of tho Stato of Florido,

this 22 Novambor 1998,
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Koila Said, Incorporator ORI
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CE OF REGISTERED AGENT DESIG ED

CCEP
ARTICLES OF INCORPORATIO

AmeriLawyer® Chartered, having a business offico identical with tho registerad
office of the Corporation name above, and having boen designated as the Registerad
Agentin the abovo and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of

the Floricla Stotutes.

AmeriLawyar® Chartered
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