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FLORIDA DEPARTMENT OF STATE

Sagice 2 Mogtan
July 15, 1998 oepetury

EMPIRE

r

SUBJECT: MIAMI ACTIVEWEAR DISTRIBUTICN INC.
REF: W98000016052

We recelved your elactronically transmibkted document. However, the
documant has not been filed. Pleace make the following corrections and
refax the complete document, ineluding the electronic ¥iling cover sheet.

The document submitted does not neet legibllity requirements Lox
electronie filing. Please do not attempt to refax this document until the

quality has been improved. .

If you have any further guestiaens concerning your document, please call
(850) 487-6931.

Becky McEnight FAX Aud. #: HS8000013113
Document Specialist Letter Number: 198A00037637

Division of Corporations - P.O, BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF IHCORPORATION
ar
MIAMI ACTIVEWEAR DISTRIBUTION INC. _
The underaigned subscriber Lo these articles of Incorporation, a natural

395 541 3778 P.@3-1@

person, cempetent to contract, hereby forms a corporation under the laws of the
state of Florida-

ARTICLE 1
HAMT

The name of the corporation shall be Miami Activewear Distributicn Ind.
ARTICLE IT
PRINCIPAY. PLACE OF BUSINESS
The principal place of business shall be 3400B N.WI. 74th Avenue, Miami,

Florida 33122.
ARPICLE II

T e — ]

PURFOSES
The purpose for which the corporation is formed and the business and
objects to be carried on and promoted by it are as followss
a) To 4ransact any lawful buainess for which corporations may be
incorporated under the Florida General Corporations Act.
b) Teo do such other things ag are incidental to the faregoing or necegsary
or desirable in oxder to accomplish the foragoing.
ARTICLE IV
PREFEREED AND STOCK
The maximum pumber of shares xhat this corporation ig to have outstanding
at any one time two +hougand (2,000) shares, divided intc two clases. The
coneideration to be paid for each share shall be fixed by the board of directors,
put in no event shall be less than $§.50. The designations, preferences,

aqualifications, 1imitations, restrictions and special or relative rights o;g_i: g%he
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preferred shares and their righte with respact to the Common shares shall be

3@S 541 377B  P.paslB

fixed and dstermined by the Board of Directorz at the time of issuance, except

as provided herein. The designation of each ¢lass and the number of shaves of - _

each claes are as follows:

CLASS NUMBER OF SHARES PAR VALUE DER SHARE
Common 1,000 $ .50 pgr share
Prefarred 1,000 $ .50 per share
aj) tgeuance of Preferred Shares

. The praferred shares authorized shall he six (6%) percent non-
cumulative prefarred; shall be entitled to receive dividends at the rate of six
{6%) percent per annum as provided herein; shall be redeemable ag pravidead
herein; sbail on .any liguidation, dissolution or winding up of the corporation
raceive the amount paid up thereson plus all accrued and unpaid dividends as
provided herain. |

b} Dividend - Time of Payment

The holder of the preferred shares ghall be in preference to the
holders of the common chares and shall be entitled to received dividends out of
any funds lsgally available for this purpose, as and when declared by the Board
of Direstors. Thae dividend rake is six (6%) percent per annum and payable
quarterly on the last days of January, April, July and October, respectively in
each year, for the gquarterly period end on each respactive payment date.

c) Non-Cumulaktive Rightsa

The right to dividends or preferred shares shall not he cumalative.
No right shall a¢crue to the holders of these shares by reason of the Board of
pirectors’ failure te pay, declare, or get apart dividends for the shares of any
period stated above.

d) Liguidation Preferences:

(i) Voluntary Dissoluticn

In the event of any voluntary 1iquidation, dissolution, oOr winding
up of the affairs of the corporation, then, bafore any distribution or payment

shall be made to the holders of the common ghares, the holders of the praferred

H98000013113
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ghares shall be entitled to be paid in full the respective amounts fixed in

385 541 3Y78 P.85-18

aceordance with the provisions of subparagraph IV(a) of this Article IV, togetherx
with acorued dividends to guch distribution payment date, whether or not earned
or daclared.

{ii} Involuntary Dissolution

In the event of any involuntary liquidation, dissolution, or winding - —
up of the affairs of the corporation, +hen, befores any distribution or payment
shall be made to the holders of the vommon shares, the holders of the p:eferred
ghares .shall be entitled to be paid in full an amount edqual to the amount paid
up thereon together with accrued dividends to such distribution or payment date,
whethar or not earped or daclared.

e} voting Rights

Except as otherwise provided in these articlas or by law, the holders
of the common shares and tha preferred shares shall be entitled to attend all
shareholders’ meetings and shall have one (1} vote thereat for each such share
then held by them respectively.

£) Non-Participating Dividends

Holders of preferred shares shall pe entitled to the dividends
provided pursuant +o Subparagraph IV(a) and no more, except as the Board of
Directors may prescribe pursuant te the provisions ef Subparagraph IV{a} or as
determined by the Board of Directors. Subject to the rights of the holders <f
praferrad shares set forth in this Subparagraph, and as detarmined by the Board
of Directors, holdars of common shares may receive dividends in excess of the sum
per annum provided for in this Article IV out of any funds of the cprporation
legally available for this pmrpose as and when declared by the Board of

Diractors.
ARTICIE ¥V
TERM
Thig corporation shall have perpetual exigtence.
ARTICLE VI

REGISTERED RGENT AND REGISTERED OFPICE

H98000013113 °
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The Registered Agent for this corporation shall be Nathan I. Leder, and the
Registered Office shall be 1ocated at 5200 Blue Lagoon Drive, Suite 600Q, Miami,
Florida 33126, or at such other place as the board of directors shall from time
to time direct, with appropriate nctice baing given to the Secretary of State in
apeordance with law.

ARTICLE VIT
DIRECTORE -

This corporation shall have not less than one (1) nor more than nine (9)
directars, ay_set forth in the By-Laws., The names and street addregses of the
€irgt board of directors of this corporation who, subject to these Articles of
Incorporation, By-Laws of this corporation, and the laws of the Btate of Florida,

shall hold office until their successors hava been elected and qualifed, are:

HANE : ADDRESS
NATHAN I. LEDER 5200 Blue Lagoon Drive
Suite 600

Mismi, Plorida 33126

ARTICLE VIIT

SUBECRIBER _
The name and strest address <f the subeeriber of these Articles of

Incorporation is Nathan I. Leder, 53200 Blue Lagoon brive, Suite 600, Miami,
Florida 33126.

ARTICLE IX
SPECIAT, PFROVIEGQ

e e ——
Any action taken by the directors of thia eorporation which is within thelr
power taken at & meeting of such directors shall ba valid for all intents and
purposes whether or not 1awful notiee of said meeting shall have been given to

all directors as regquived by law or by the By—Laws of this corpoxation, if at any
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time priur.to, during or subseguent to such meeting all directors ghall axecute
a waiver of notice of such meeting, in writing, and providing a majority of the
diractors shall have approvad or approve the action taken at such meeting.

When not prohibited by law, any action by the shareholders of this
cozporation which is within their power taken at a meating of such shareholders
shall ba valid for all intents and purposes whether or not lawful notice of said
meeting shall have been given to all directors as reguired by law or by the By~
Laws of this corporation, if at any time prior teo, during or subgequant to such
meeting all shareholders shall execute a waiver of notice of such meeting, in
writing, and providing a majority of the shareholdera shall have approved or
approve the action taken at such meeting.

twhen not prohibited by law, any action of the sharehclders of this
corporation may be taken without a meeting if consent in writing, petting forth
the action so taken, shall be signed by all the persons who would he entitled to
vote upcn such action at a meeting and filed with the Secretary of the
corporation as part of the corpurate records. sueh conaent shall have the same
force and effect as the unanimous vote of the ghareholders and may be stated as
such in any certificate or documemt filed with the Department of State of the
State of Florida or any other governmental agency of any state, county or mation,
or with any private organization, curporation, pargon Or Persons.

Nothing in thie Article ghall be construed to allow any act of the board
of directorz to be approved by less than & majority of said directors, oOT
wheraver a greater vote is required by law or in the By-Laws, by that vote.

Nothing in this Article shall »e conetrued toc allow any act of the
sharcholders to be approved by less than a majority of said gharesholders, or
wherever a greakter vote is reguired by law or in the By-Laws, by that vote.

ARTICIE X
INSPECTION OF BOOKS AND RECORNS

The corporation shall from time To time determine whether and to what

extent and at what timesa and places and under what conditions and regulations the

aecceunts and books of tha corporzticn (other than tha stock book) or any of them

98000013113




JUL-15-1998 17:34 EMPIRE CORP 385 S41 3778 P.BBr16

H98000013115

ahall be copen te inspectlion of sharaholdars; and na shareholder shall have the
right of inspecting any account, book or document of this corporation except as
conferred by statute, unless anthori.zeé by a resolution of the shareholders or
board af direccors.
CLE XX
INDEMNCFICATION OF GFFICERS AND DIRECTOES
Every officer and every director of the corporation shall be indennified
by the corporation, as parmitted by law, against all expenses and liability,
inecluding coggzael fees, reasonably incurred by oz imposed upson him in connection
with any proceeding to which he may be a party or in which he may become involved
by reason of his being or having been an officer or director of the corporation,
whether or not he is an officer or director at the time such expenses are
incurred. The foregeoing rights of indemnification shall be in addition te and
not exclusive of all okther rights o which such officer or director may be
entitled.
ARTICLE XIT
TELFPRONE MEETING AUTHORIZED

Membera of the board of directors or of any executive committee depignated
by the board of directors in accordance with law shall be deemed present at any
meeting of the board of diractors or executive cemmittee, as the case may be, if
2 conference telephone or similar compunications equipment by means of which all
persons participating in the meeting can hear and be haard by all other persons
is usead.

ARTI IIX

AMPRDMENTS

These Articles of Incorporation may be amended in the manner and with the
vote provided by law.

1% WITNESS WHEREOF, I have hersunto set my hand and seal at Miami, Dade
County, Plorida this _H-E.E day of , 1998.

NG Qe A

AT I. LEDER

H9800001%115
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STATE OF FLORIDA )
B9
COUNTY OF FLORIDA )
BEFORE ME, tﬁgﬂ_y,ndez:sign arity, this day perscnally appeared Nathan

T. Leder, who Wn or who produced

as identificat +3 not take an oath, to be the individual degcribed
in and who executed the foregoing Articles of Incorporation of MIAMI ACTIVEWEAR
DISTRIBUTION INC., and that he acknowledged before me that he signed and executed
+he same for the purposes thersin set forth.

IN WITNESS WEEREOF, I have hereunto seb z hand and official seal at Miami,

Dade County, Florida this j4lbday of s, 1998,
Bije, state Of (Fiorida

N
Printed Namet &

My commismion expires:

Ho8000013115
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CERTIFICATE ACCEPTING DESTIGHNATYON
A8

REGISTERED AGENT

1 HEREBY CERTIFY that I have accepted the designation as Registered Agent

of MIAMTI ACTIVEWEAR DISTRIBUTION INC., and agree to serve as its agent to accept

service of process within this Btate as its Registared Oifice.
= j !

NATHAN 1. LEDER
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