LOOOSHA 19

‘r ~X\ 7HE UNITED STATES
(’_) CORPORATION | |
v CoMPANY
ACCOUNT NO. : 072100000032
REFERENCE : 743388 5801A
AUTHORIZATION :
COST LIMIT : $ PPD
ORDER DATE March 17, 1998
ORDER TIME : 10:27 AM
ORDER NO. : 743388-005
LS el
CUSTOMER NO: 5801A SHOLEE 'Ei"U154H"“BD‘
: w20 50 sewwklPZ2 R0
CUSTOMER: Mary Vlasak-snell, Esqg
PAVESE GARNER HAVERFIELD
DALTON HARRISON & JENSEN
1833 Hendry Street
Fort Myers, FL 33901-3095 : _
P e
DOMESTIC FILING = =,
= D
T oY
NAME : IMPEX GROUP, INC. B o=E
S g
fie ST
o BT
- 'L“-WD
EFFECTIVE DATE: . Sen
& =5
XX ARTICLES OF INCORPORATION S o
CERTIFICATE OF LIMITED PARTNERSHIP &
P
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING: < 4
283
XX CERTIFIED COPY F T =
PLAIN STAMPED COPY $ T iy
CERTIFICATE OF GOOD STANDING o o &%
PR
e o g

CONTACT PERSON: Deborah Schroder
EXAMINER’S INITIALS

ﬂi‘

-i‘;i)“'x "



War, 13,1998  4:54FK  PAVESE, GARNER FMY No, 5420 B 2/11

W SECRe
, onfEne it
ARTICLES OF INCORPORATION % OF GO St
OF ff’j.’? / AT, Gig
IMPEX GROUP, INC. 15y

The undersigned acting as incorporator of a corporaticn under the laws of the State
of Florida, Florida Statutes, Chapter 607, and hereby sets forth and declares:
CHARTER
Article
Name
‘The name of the corporation shall be IMPEX GROUP, INC.

Article II
Poncipal Office

The principal place for the transaction of the corporation business shall be 12350
S.W. 1320d Court, Suites 207 and 209, County of Dade, in the State of Florids, 33186, and the
mailing address shall be the same, That said corporation shall have the right and authority to do
business at such other place or places within or without the State of Florida as the corporation may,
by resolution, designate.

Article T
Burpose

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

Article TV
Term of Exigfence

The existence of the corporation shall commence upon the filing of these Articles with the
Secretary of State of the State of Elorida and shall continue thereafter in perpetuity until dissolved

as provided by law.
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Article V
Authorized Shares

The aggregate number of shares the corporation shall have authority to issue shall be
10,000 shares of $1.00 par value common stock, which sha!l be nonassessable and held, sold, and
paid for at such time and in such manner as the Board of Directors may from time to time determine.
The shares of the corporation shall not be divided into classes and the corporation is not authorized
to issue shares in series.

Article VI
Board of Directors

“The corporation shall have a Board of Directors of not less than one (1) director,
which number may be increased or decreased from time 10 time. The number of directors each year
shall be determined by the Shareholders at their annual meeting, unless the number is fixed by the
Bylaws.

Article VII
Officers

The Officers by whom the business of said corporation shall be conducted shall be a
President, who shall be a Director, & Secretary and 2 Treasurer and such other officers, agents and
factors shall be chosen in such menner, hold their office for such term and have such powers and
duties as may be prescribed by the Bylaws or determined by the Board of Directors. Thre names and
post office addresses of the Officers and first Board of Directors who shall conduct the business of
the corporation until their successors are elected and qualified following the first meeting of

shareholders shall be:
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Gerardo Antonio Diaz President/Director
68381 Bay Drive, #5
Miarm Beach, FL 33141

Jose' Gildo Albuquerque Vice President/Director
Av. Argemiro De Figueiredo, 2471

Bessa

Joao Pessoa - PB

Brasil

Jose® Lisarb Albuquerque Secretary/Treasurer/Director
Av. Argemiro De Figueiredo, 2471

Bessa

Joao Pessoa - PB

Brasil

Article VIII
I T n

The name and address of the incorporator and initial subscriber of this incorporation
with the number of shares subscribed for, is as follows:

Gerardo Antonio Diaz 50 shares
6881 Bay Drive, 45
Miami Beach, FL 33141

Jose’ Gitde Albuquerque 25 shares
Av. Argemiro De Figueiredo, 2471

Bessa

Joao Pessoa - PB

Brasil

Jose’ Lisarb Albuquerque 25 shares
Av. Argemira De Figueireédo, 2471

Bessa

Joao Pessoa - PB

Brasil
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Article IX
Inglsbiedness

The amount of indebtedness or lability to which the corporation at any time may
subject itself shall be unlimited.

Article X
Registered Office and Agent
The street address of the initial registered office of this corporation is 12350 3. W.
132nd Court, Suites 207 and 209, Miant, Florida 33186, and the name of the initial registered agent
of this corporation at that address is Gerardo Antonio Diaz,
Asticle X1
Transfer Restrist
No shareholder shall heve the right to sell, assign, pledge, encumber, transfer, or otherwise
dispose of any shares of the capital stock of this corporation, without first offering such shares for
sale to this corporation at the net asset value thereof Such offer shall be in writing, signed by the
shareholder, sent by registered or certified mail to this corporation at its registered office address, and
open for acceptance by this corporation for a period of fiftecn (15) days from the date of mailing.
If this corporation fails ot refuses, within such period, to make safisfactory arrangements for the
purchase of such shares, the shareholder shall have the right to dispose of such shares without any
further restrictions.
On the death of any shareholder, this corporation shall have the right to purchase any shares
of the capital stock of this corporation owned by the shareholder immediately prior to the
shareholder’s death, on the terms set farth above, and this provision shall be binding upon the

personal representative of the shareholder.
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Each stock certificate issued by this corperation shall carry the following legend:

“These Shares Are Held Subject To Certain Transfer Restrictions Imposed By This
Corporation’s Articles of Incorporation, A Copy of Which Is On File At This Corporation’s Principal
Office.”

“The Shares Represented By This Certificate Have Been Issued In Reliance Upon Exemptions
From The Registrations Provisions Of Federal And State Securities Laws (United States Securities
Act of 1933 And The Florida Secutities Act). Therefore, The Transferability Of This Certificate Is
Restricted Until It Is Determined By The Corporation Than Any Proposed Transfer Will Not
Adversely Affect The Exemptions Refied Upon.”

Axrticle XI1
Pr ivg Ri
This cotporation elects to have preemptive rights. Each shareholder, upon the sale
for cash of any new stock of this corporation, shail have the right to purchase his pro rata share
thereof (as nearly as may be done without issuance of fractional shares) at the price at which itis
offered to others.

Article X1
Bylaws

The initial Bylaws of this corporation shall be adopted by the Board of Directors. The
Bylaws may be amended from time to time by either the shareholders or the directors. The
sharetiokders may amend, alter, or repeal any Bylaw adopted by the directors. The directors may not
alter, amend or repeal any Bylaw adopted by the shareholders, nor may the directors adopt Bylaws

which would be in conflict with the Bylaws adopted by the shareholders.
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Article XIV
Notice

Any subscriber or shareholder present at any meeting, either in person, or by proxy,
and any directors present in person at any meeting of the Board of Directors shall conclusively be
deemed to have received proper notice of such meeting urdess he shall make objection at such
meeting to any defect or insufficiency of notice.

Anticle XV
Indemnificati

Rach director and officer of the corporation, whether or not then in office, shall be
indemmified by the corporation against all cost and expense reasonably incurred or imposed upon him
in connection with or arising out of any claim, demand, action, suit of proceeding in which he may
be involved or 1o which he may be made a paty by reason of his being or having been a director or
officer of the corporation, said expense to include attomey's fees and the cost of reasonatle
seltlernent made with a view to curtallment of cost of litigation, except in relation 1o matters as to
which he finally shall be adjudged in any such action, suit, or proceeding to have been derelict in the
performance of his duty as such officer or director, Such right of indemnificarion shall not be
exclusive of any other rights to which he may be entitled as a matter of law; and the foregoing right
of indemnification shall inure to the benefit of the heirs, executors and administrators of any such
director or officer.

Asticle XVI
R T jon

A director or officer of the corporation shall not be disqualified by his office from
dealing or contracting with the corporation either as a vendor, Purchaser, or otherwise, nor shall any

transaction or contract of the corporation be void or voidabie by reason of the fact that any director

6
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or officer or any firm of which any director of officer is a member or any corporation of which any
director or officer is a shareholder, officer, or director, is in any way interested in such transaction
ot contract, provided that such transaction or contract is or shall be authorized, ratified, or approved
either (2) by 2 vote of & majority of a quorum of the Board of Directors, without counting in such
majority Or quorum any director so interested or member of 2 finm so interested, or a sharehotder,
officer, or director of a corporation so interested, or () by the written consent, of by the vote of any
shareholders meeting of the holdets of record, of a majority of all the outstanding shares of stock in
the corporation entitled to vote, nor shall any director or officer be liable to account to the
corporation for any profits realized by or from or through any such transaction or CORtract
authorized, ratified, or approved as herein provided by reason of the fact that he, or any firm of which
he is a member or any corporation of which he is & shareholder, officer, or director, was interested
in such transaction or coniract. Nothing herein contained shall create liability in the events above
described or prevent the authorized approval of such contracts n any other manner permitted by law.

IN WITNESS WHEREOF, We, GERARDO ANT ONIO DIAZ, JOSE’ GILDO
ALBUQUERQUE, and JOSE’ LISARB ALBUQUERQUE, the undersigned being the incorporators
of the Corporation for the purpose of forming 2 corporation under the laws of the State of Florida
do make, subscribe, acknowledge and file the foregoing Articles of Incorporatiou: her;:by certifying

that the facts therein stated are true, and accordingly set our hands and seals ¢ day of
, 1998.

(SEAL)

GERARDO ANTONIO DIAZ

W@%’(M) ,
SEXGIL.DO ALBUQUER

LISARB ALBUQUERQUE .

%’M UQ\x—-\r‘ . (SEAL)
JOSE’
7
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STATE OF FLORIDA )
COUNTY OF DADE )

1 HEREBY CERTIFY that before me the undersigned authority, duly authorized to

take acknowledgments and administer oaths personally appeared GERARDO ANTONIO DIAZ, who
is known to me to be the person who made and subscribed to the foregoing Articles of Incorporation,
and centify and acknowledge that he made and executed said certificate for the use and purposes

therein expressed.

WITNESS my hand and officiat seal this Lot doyof T ezt ,

1998,

‘___“M_

Ry, VAR MARELIC-FROYO

SEE  y COMMISSION # O 625096 .

o S ST EPIRES: May 2, 2000 WM %

AAER Dondod T oy Pubhc Undon i ﬁotary Pubfié, State of Flefida -

(Print Name)
My Commission Expires:
My Commission No. is!

)

"

STATE OF FLORIDA )
COUNTY OF DADE )

1 HEREBY CERTIFY that before me the undersigned authority, duly authorized to
take acknowledgments and administer oaths personally appeared JOSE’ GILDO ALBUQUERQUE,
who is known to me to be the person who made and subscribed to the foregoing Articles of
Incorporation, and certify and acknowledge that he made and executed said certificate for the use and

purposes therein expressed.
WITNESS ay hand and official seal this Z2% day of, MM .,

o omm Frrele @f
/otary Pubﬁc,)aéte of Flondy” ¢
{Print Name)
My Commission Expires:
My Commission No. is:

1998,

IVANKA MARELIC-FROYO
MY COMMISSION # CC 625096
5 o EXPIRES: May 2, 2001

o oraa Bonded Th Hotay Public Undanwitars
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undersigned authority, duly authorized to
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(Print Name)
My Commission Expires:
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In pursuance of Chapter 48,091, Florida Statutes, the following is submitted, in

compliance, with said Act.
First—That IMPEX GROUP, INC,, desiring to organize under the laws of the State

of Florida, with its principal office, as indicated in the Articles of Incorporation, at City of Miami,

County of Dade. State of Florida, has named Gerardo Antonio Diaz, located at 12350 S.W. 132nd

Court, Suites 107 and 109, City of Miami, County of Dade, State of Fiorida, as its agent to accept

service of process within this State.

ACKNOWLEDGMENTS:

Having been narmed to accept service of process for the above-stated corporation, at

place designated in this certificate, ] hereby accept to act in this capacity, and agree to comply with

the provision of said Act relative to keeping open said office.

B

“GERARDO ANTORIO DIAZ, Registered Agent
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