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ARTICLES OF INCORPORATION
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The undersigned subscribers to these Articlas of Incorparation are natural s
persons competent to contract and heroby form a Corporation for profit under Chapter
607 of the Florida Statutes.

ARTICLE 1 - NARE

The namo of the Corporation Is ABRAXAS CERAMICS CORP., (hersinafter,

"Corporation”).
- OF CORPORAT

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

RTICLE 3 - QOFFICE

The address of the principal office of this Corporation g 6775 Coflins Avenue,
Unit 1205, Miami Beach, Florids 33140 and the mailing address is the sama.

ARTICLE 4 - INCORPORATORS

The namas and street addresses of the incorporators of this Corporation are
Sergio R. Gonzalez and Marco Pigozzo whose addrass shall be the same as the
principal office of the Corparstion,

it - ER

The officers of the Corporation shall be:

Prasident: Sergio R. Gonzalez
Vice-Prosident:  Marco Pigozzo
Secretary: Sergio R. Gonzalez
Treasurer: Marco Pigozzo

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

The Director(s) of the Corporation shall be:

Sergio R. Gonzalez
Marco Pigozzo

whose addresses shall be the same as the principal office of the Corporation,
RTIC! - CORPO TAL

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 (41,00},

7.2 Noholder of shares of stock of any clase shall have any preemptive right
to subscribe 1o ar purchase any additional shares of any class, or any bonds or
convertible sacurities of any nature; provided, howevar, that the Board of Directoris}
may, in authorizing the issuance of shares of stock of any class, confer any

praemptive right that the Board of Directorls) 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 stack of any class, whether now or hereafter
authorized, or securitias convertible into shares of its stock of any class, whether how
or hereafter autharlzed, for such consideration as the Boeard of Director{s) may deem
advisable, subject to such restrictions ar 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 Restatad Articles of
Incorporation, classify or reclessify any unisaued stock from time to time by setting
or changing the prefersnces, conversions or other rights, voting powsrs, restrictions,
limitotions as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER § CORPORATION

Thea Corporation may alect to be an 5 Corporstian, as provided in Sub-Chopter
3 of the Internal Revenus Code of 1986, as amended.
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8.1 The shareholders of this Corporation may elect and, if elected, shall
continue such election to ba an S Corporation as provided in Sub-Chapter S of the
internal Revenue Code of 1986, as amendad, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

8.2 After this Corporation has elected to be an S Corporation, none of the
shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shail take any action, or make any transfer or other dispaosition of
the shareholders’ shares of stock In the Corporation, which will result in the
tarmination or revocation of such election to be an S Corporation, as provided in Sub-
chapter $ of the Internal Revenue Code of 1986, as amendad.

8.1 Once the Corporation has elected to be an S Carporation, each share of
stock issusd by this Corporation shall contain the following legend:

"The shares of stock represented by this certiflcate cannot
be transferrad if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenus Code of 1986, as amended.”

ICLE 9 - REHOLD " RESTRICTIVE AGR T

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement conteining numerous restrictions on the rights of shareholders
of the Corporation and transterability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on flla at the principal
offica of the Corparation,

LE 10 - FC TION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry out its businass and alfelrs, subject to any limitations
or rastrictions Imposed by applicabla law or these Articles of tncorporation.

11- Xt

Thia Corporatlon shall have parpetual existence.
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TiC - RE DO R(S

The Corporation, to the axtent permitted by law, shall be entitled to treat the
person in whose namae any share or right is registered on the books of the Corparation
as the owner thereto, for all purposes, and except as may be agraed in writing by the
Corporation, the Corporation shall not be hound to recagnize any equitatie or other
clabm to, or intarest in, such share or right an the part of any other person, whather
or not the Corporation shail have notice thereof,

LE 13- ISTER ICE EGISTER NT

Tha initial address of registered office of this Corporation is AmeriLawyer®
Chartarad, iocated at 343 Almeria Avenua, Corgl Gables, Florida 33134. The name
and address of the registered agent of this Carporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134,

14-8

The Board of Diractor(s) of the Corporation shall have power, without the
assent of vote of the shareholders, to make, alter, 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 be necessary to take any actlon for the making, alteration, amendmant 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
pravigion contalnad in thesa 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 herenfter proscribed or permitted by the provisions of any
applicable statute of the State of Fiorida, and all rights conferrad upon shareholders

in these Articles of Incorporation or any amendment hersto are granted subject to this
raservation.
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ABHAXAS CERAMICE CORP.
Poce &
IN WITNESS WHEREOQF, | have hersunto set my hand and seal, acknowladged

and filed the foregoing Articles of Incorporation under tha laws of the State of Florlda,
this 16 September 1997.

B

gy £ Ol alls
Sergio’R, Gonzalez, Incorporator

7.
V4 yyndr 54@14 P
Marco Plgozzo, | corﬁé"

ator
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1G
RTIC OF PORAT

Ameril.awyer® Charterad, having & business office identical with the registered
office of the Corporation name abova, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registerad Agent under the applicable provisions of
the Florida Statutes.

AmeriLawyer® Chartered

Lawrance J, Sptggal';, ére%ant
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