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FLORIDA DEPARTMENT OF STATE
Katherive Harris
. Secratariof State

March 23, 1589

EMPIRE

r

SUBJECT: RUBEMAR, INC,
REF: W9B000006883

We received your electronically transmitted doc¢ument. Eowever, the
document has not been filed. Please make the following corrections and
refax the complete deeument, including the electronie filing cover sheet.

THE ARTICLES NE&D TO BE STATE THE PREPARER INFORMATION ON THE FIRST PAGE
NOT INCORPORATOR.

If you have any further.quastions concérning your document, please call
(850) 487-6067.

Neysa Culligan FAX Aud. #: H99000006818
Document Specialist Letter Number: 095A00014352

Division of Corperations - P.O. BOX 6327 -Tallahassee, Florida 32314
88-18'd  @LLE TIPS SBE dNOD TN . S£:E@  BE6T-SZ-duW



Her00000 31X

Articles Of Incorporation FILED
of 99 MiR 23 MM 1i: 23
SECHE (ALY OF STATE
Rubemar, Inc. TALLAHASSEE ¥ HRGA

The undersigned, for the purpose of forming a corporation under the Florida Cerporation
Act, does hereby adopt the following Articles of Incorporation:

FIRST: Name. The name of the Corporation is: Rubemar, Inc., with a principal
office and mailing address 1o be located at 5753 8. W, 40th 8t,, Miami, FL 33155,

SCCOND:  Duration. The duration of the Corporation is perpstual and shall
COTOMETCE VPOon Signing. J .

THIRD: Purpose, ‘The general purpose for which the Corporation is organized arc
the following:

A, To engage in sale of jewelry, elecironics and home furnishings and to
exercise the powers now or hereafter granted to corporations; cater into any business lawful
under the [aws of the State of Florida, either for its own aceount, or for the aceount of others, as
agents, and either as agent or principal, to enler upon or engage in any kind of business of any
nature whatsoever, in which corporations organized under the Florida General Corporation Act
may engage; and to the extent not prohibited thereby to enter upon and engage in any kind of
business of any nature whatsoever in any other state of the United States of America, and foreim
nation, and any territory of any country 1o the extent permilted by law or such other state, nation
or territory. No other purpose limits this general purpose in any way.

B. To do such other things as are incidental to the purposes of the
Corporation or necessary or desirable in order to accomplish them.

FOURTH:  Capital Stock, The aggregate number of shares which the Corporstion is
anthorized 1o issue is One Hundred (100), all of which shall be common shares at $1.00 valuse,

{8) Al ofthe sforementioned capital stock, when issved shall be issued as
fully paid for and as exempt from assessment, and

(t)  The capital stock may be paid for in property, {abor, services or money,
and if it be money, it shall be issusd for such consideration as the Board of Dircetors may fix at
{heir first meeting or other competently organized meeting of the Board of Directors when Lhe
question of the issuance of the stock and the consideration therefore is completely brought before
such meeting, provided, however, that if the consideration for the issnance of the stock is
property, labor, services or an exchange of the stock for property ather than money, then such
stock may not be issued unless the Board of Dircctors, in guthorizing such issuance of stock, has
}?—z 4 value or cost of not less than a figure Which, when spplied to the issuance of the stock, Is the
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equivalent of not less than such consideration the Board of Dircctors may fix for the issuance
when the consideration is money; and

Subject to the provisions of these Articles, property, labor or services may also be
purchased or paid for with the capital stock at a just valuation of said property, labor ot services,
to be fixed by the Board of Directors of the Corporation. Stock or other corporations or going
businesses may be purchased by the Corporation in return for the issuance of its eapital stock and
purchases shall be on such basis and for such consideration and the issuance of so nmich of the
capital stosk as the Board of Directors may decide.

FIFTH: Initial Registered Office and Agent. The address of the initial
registered office of the Corporation is 200 8.E, 6th Street, Suite 306, Fort Lavderdale, Florida
33301, The registered agent of the corporation is Felipe 0. Vizearrondo, Bsg.

SIXTH: Initial Board of Directors. The Board of Dircctors of this
Corporation shall consist of not fewer than two (3) Directors. In fintherance and not in limitation
of the powers conferred by Jaw on the Board, the Board of Directors of this Corporation arc
expressly authorized:

(8  Tomake, alter or repeal the By-Laws and Charter of the Corporation;

(by Without the assent or vole of the shareholders, subject to the provisions of
these Arficles, to guarantee obligations and to authorize and issue capital stock from time to time,
without limit as 1o the amount and obligation of the Corporation, secured or unsecured, ta
include therein such provisions as to redeemability, convertibility, or otherwise, and/or the
mortgaging, assigning or pledging, as security therefor, of any property, reat or personal, then
owned or thereafter acquired by the Corporation on such conditions as the Board may delermine;
and

(¢}  To establish bonus, profit-sharing retirement or other types of incentive or
compensation plans for the officers and employees (including officers and employees that are
also directors) of the Corporation and to determine the persous to participate in any such plans
and ihe amounits of their respective participation, and to issue or grant options for the purchase of
the shares of common stock o officers and employees (including officers and employees who arc
alse Directors) of the Corporation and its subsidiaries for such consideration and vpon such terms
as the Board may from time to time determine; and

(d)  Subject to the further provisions of these Articles, fo sei apart ont of auy of
the funds of the Corporation from time to time available for dividends a reserve or reserves for
any proper pirpose and to abolish any such reserve in the manner in which it was created: and

{c) By resolution passed by a majority of the whole Board, designate one or
moré commirtees, such committee to congist of two or more of the Directors of the Corporation,
which, to the cxtent provided in the resolution in the By-laws of the Corporation, shall bave and
may exercise the powers of the Board in the management of the business and affairs of the
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Con::ora.tion, and may authorize the seal of the Corporation to be affixed to all papers which may
require it. Such committee or commitises shall have such name or names as may be determined
from time ¢ time by resolution adopted by the Board; and

) When and as enthorized by the affirmative votc of the bolders of a
majority of the stock issued and outstanding, having voting power, given at 2 shareholder's
weeting duly called for that purpose, or when authorized by the written consent of the holders of
a mgjority of the voting stock issued and outstanding, 1o sell, lease, or exchange all of the
Pproperty and assets of the Corporation, including its goodwill and its corporate franchises, upon
such terms and conditions and for such consideration which may be in whole or in part shares of
stock in, and/or other seourities of, any other corporation or corporations, as the Board may deem
expedient and for the best interest of the Corporation; and

(@  No contract or other transaction between the Corporation and 2my other
corporation and no other act of the Corporation shall, in the absence of fraud, in any way be
atfected o7 invalidated by the fact that any of the Directors of the Corporation are pecuniarily or
otherwise interested in or are directors or officers of such other corporation. Any Direcior of the
Corporation individually or any firm or association of which any Director may be a member, may
be a party to, or pecuniarily or otherwise interested in, any contract or trapsaction of the
Caoxporation, provided that the fact that the individual or such firm or association is so interested
shall be disclosed or shall have been known to the Doard or a majority of such members thercof
as shall be present at any meeting of the Board at which action upon any such contract or
transaction shall be taken. Any Director of the Corporation who is also a Director or officer of
such other corporation or who is so interested, may be counted in determining the existence of a
quotum at any Board meeting which shall autherize any such transaction or contract, and may
vote and effect as if he were not such director or officer of such other corporation or pot so
interested. Any Directors of the Corporation may votc upon any contract or other transaction
between the Corporation and any subsidiary or affiliate corporation without regard 1o the fact tha
he is also a director of any affiliated or subsidiary corporation. Any contract or mansaclion or act
of the Corporation or of the Directors, which shall be ratified by a majority of a quorum of the
shareholders of the Corporation that are entitled to vote at any annual meeting, or at any special
meeting called for that purpose shall, insofar as permitted by law or by the Articles of
Incorporation of the Corponxtion, be as valid and as binding as though ratified by every
shareholder of the Corporation; provided, however, that any failure of the sharchoiders to
approve or ratify any such cotitrzct, transaction or act, when and if submitted, shall not be
deerned in any way to invalidate the same or deprive the Cotporation, its Directors, officers or
employees of its or their right to proceed with such contract, transaction or act; and

(h)  The Corporation shall, to the fullest extent permitted by THE FLORTDA
GENERAL CORPORATION ACT, as the same may be amended and supplemented, indemnify
and any all persons whor it shall have power to indemnify under such Act from and against, any
and all of the expenses, liabilities or other matters referred to in or covered by said Act and the
indemmnification provided for herein shall not be deemed exclusive of any other rights to which
those indemnified may be entitied under any By-law, agreement, vote of shareholders or
disinterested Directors or otherwise, both as to action in his official capacitly and as to action, in
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another capacity while holding such office, and shall continue as to a person who has ceased to
be a Director, officer, employes or agent and shall imure to the benefit of the heirs, exscutors and
administrators of such a person; and

@ Subject 1o any limitation in the By-laws, the members of the Board may be
entitled to and may prescribe reasonable fees, salaries or other compensation for their services
and to reimbursement for {heir expenses as such members. Nothing contained herein shafl
preclude any Director from serving the Corporation, or any subsidiary or affiliated corporation, in
any other ¢apacity and receiving proper compensation therefor; and

& The vote of the holders of a least a majority of stock entitled to vote shall
be necessary to amhorize any amendment to these Articles, the merger or consolidation of the
Corporation with or into one or more other corporations, or the dissolution of the Corporation.
Except in the election of Directors, and, except as may otherwise be provided by law, the votc of
at least a majority of the votes cast at a duly constiluted meering shall be the act of the
shareholders entitled 1o vorg,

The names and addresses of the Initial Board of Directors are;

Rubsn Gonzalez
910 Andalusis

Coral Gables, FL 33134

Marilys Gonzalez,
910 Andalusia
Coral Gables, FL 33134

Maria Gonzalez
1720 S.W. 102nd Ave.
Miami, F1. 33165

SEVENTH: [ncorpemtors. The nome and address of the person subseribing these
Articles of Incorporation is as follows:

Felipe O, Vizcarrondo, Esq.

200 SE 6th St., £306
Ft. Laoderdale, FI, 33301

EIGHTH:  Amendment, From time 1o time, any of the provisions of these Articles
may be amended, altered or repealed.

NINTH: Indemnification, The Corporation shal) indermify each Officer and
Director, including former Officers and Directors, to the full extent permitted by law.

AP OIIIESTS
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) TENTH: Breemplive Rights. Each Shareholder of the Corporation shall have the
right to purchase, subscribe for, or receive a right or rights to purchase or subscribe for, at the
price for which it is offered to others, that Shareholdet's pro rata portion of the following.

A, Any stock of any class that the Corporation may issue or sell, whether or
not exchangeable for any stock of the Corporation of any class of classes, and whether or not of
unissued shares authorized by the Articles of Incorporation s originally filed or by any
amendment thereof or out of shares of stock of the Corperation acquired by it after the issuance
thereof, and whether issued for cash or other ¢onsideration: or

B. Any obligation ihat the Corporation may issue or se¢ll which is convertible
into or exchangeable for any stock of the Corporation of any class or classes, or to which is
atached or pertinenl any warrani ar warrants or other jnstroments conferring on the holder the
right 10 subscribe for or purchase from the Corporation any shares of its stock of any class or
classes,

This right shall be deemed waived by any Shareholder who does not exercise it
and pay for the shares preempted within thirty (30) days after receipt of wrilten notice from the
corporation stating the price, terms and conditions of the issuc of shares and inviting the
Shareholder to exercise this preempiive right. This right may also be waived by a written waiver
signed by the shareholder.

ELEVENTH: Bylaws, The power to adopt, alter, amend and repeal the Bylaws shail be
vested in the Board of Directors, but all alterations, amendments and repeals of the Bylaws must
be approved by a majority of the Members.

TWELFTI: Commencement of Corporate Existence. Tn accordance with Section
607.167, Florida Siatutes, the date when corporate existence shall commence is the date of
subscription and acknowledgment of these Axticles of Incorporation.

IN WITNESS WHERROF, the undersigned has signed these Arlicles of Incorporation on
this_z2 %% dayof __ _Powid , 1699,

tee b &
elipe O Vizeafondo

As Incorpurgtor of Rubemar, Inc,
5753 5. W, 40th 8t.
Miami, FL 33155
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STATE OF FLORIDA )

S5
COUNTY OF BROWARD ;

Before me personally appeared Felipe O. Vizearrondo to me well known and known o

me to be the person described in and who executed the foregoing Articles of lncorporation, and

acknow} idi
o Q ﬁf-.igﬂdtoandBEforemcthatheexccubedsmdmsm:mentformepwposesﬂwrein

i

WITNESS my hand and official seal this /2™ day of el .1999:

AR, Staphanks M. Smits
O mm%%%mm Notdry Public
VEGET BONDED TH TRDY PN MEURMGE, TR

Name, Printed or Typed
ACCEPTANCE BY REGISTERED AGENT

] ﬁzmdﬂﬁMhmbymmeappommR istered Agent
Inc., which is contained in the foregoing Articles of Incorporation. e gent of Rxﬁa.r,

Dated this 22 *dayof  pranef, , 1999

L
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