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APp .
ARTICLES OF INCORPORATION Jo 7 4 75
T,q[ ,:E‘;f TARY o 4
oF | ASSEe. T
Eloral Corporation of America, Inc. _ b4 .

The undersigned subsaribexrs to these Articles of .
lacorporation, hereby form a corporation under the laws of the
State of Florida. |
) ARTIOLE I, NAME

The name of this corporation is: FLORAL CORPORATION OF .-
AMERICA, INC.

TI P E

This corporation is organized for the purpose of transacting
any or all lawful business and the general nature of the busineas
to be transacted by this corporation will inelude, but not ke
Timited to:

{a) To carry on and. conduct a geﬁefal sales business,
éistributing agent, commission merchant, for the sale of goods,
ware, merchandise, property, commodities and articles of commerce
of every kind and description, to export the goods from and import
goods intec the United States of America and its ter:itories and
posgesgions, and any and all foreign countries, as principal or
agent, merchandise of every kind and nature and, in general, to
ﬁurchase, sell and deal in and with, at wholesale and retail,

werchandise of nvery kind and nature.

Thig instrument prepared by:
2llictt Harrig, Esq.

FBN 097072

111 S.W. 3rd Street, 6th Floor
Miami, Florida 33130

{305) 358-1046
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(b) To manufacture, purchase, oY otherwise acguire, and to
own, mortgage, pledge, sell, assign, tranéfer or otherwise dispose
of, and to invest in, trade in, deal in and with; goodg, wares,
merchandise, real and personal property. and services of evexry
clagg, kind and description. |

{c} To conduct busineass in and have one or more offices, to
conduct business under more than one fictitious mame, and buy, hold
rortgage, sell, convey, lease or otherwise dispose of real and
personal property, including franchises, patents, copyrights,

trademarks and licenses in the State of Florida, and in all other
states, districts, territories, countries or colonies,

(d) To contract debt and borrow meney, issue and sell or
Ipledge bonds, debentures, notes and other evidences of

indebtedness, and execute such mortgages, transfers of corporate
property or other instruments to gecure thé payment of corporate
éndebtedness as reguired. ’

{e} To purchase the corporate assets of any other corporation
and engage in the same or other character of business.

(£} To acquire by purchase, subscription or otherwise, and to
receive, hold, own, guarantee, gell, assign, exchange, underwrite,
transfer, mortgage, pledge or otherwise dispose of or deal in andé
with any of the shares of the capital stock, or any voting trust
certificates in respect of the shares of capital stock, a scrip,
warrants, rights, bonds, debentures, notes, trust raceipts, and
sther securities, obligations, choses in action and evidence of
indebtedness or interest issued or created by any coxporatien,

joint atock companies, syndicates, associations, EFirms, trusts, or

~ H9900000821
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persons, public or private, or by the government of the United
S-ates of America, or by any foreign government, or by any state,
territory, province, municipality or other political subdivision or
b} any governmental agency, andras owner thereof to posséss and
exercise all the rights, power and privileges of :ownership,
iacluding the right to execute consents and vote thereon, and to do
aay and all acts and things mnecessary or 'advisable for the
preservation, protection, improvement and enhancement in value
thexreof.

{g) In general, to do any or all of the things set forth
hexein to lt:he same éxtent az a natural person might or could do in
the State of Florida or any part of the world as principals or
agents, or otherwise, alone or in company with others, without
regtriction as .to time, place or amcunt, toc carry on any other
kusiness in connection with the foregoing purposes, .and to have and
éxercise all of the powers conferred by the laws of Florida upon
corporations formed under its laws.

AR 3 oC

The maximum number of shares of stock that this corporation is
authorized to have outstanding at any one time is 20,000 shares at
no par value.

a1l the aforementioned stock is to be issued as fully paid for
and exempt from assessment. . . -

The capital stock may be paid for in money, property, labor or
'gervices, at a just valuation to be fixed by the incorporators or
py the directors at a meeting called for such purpose.

The capital stock is being issued pursuant to Section 1244 of

'H99000005515
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tae Internal Revenue Code, - the pertinent pfovisicns of which are _
hareby incorporated herein by reference and made a part hereof.
V. OF 1]

This corporaticn is to exist perpetually.

ARTICLE V. » ,
I 0 AND TERED AGE

The street address of the initial registered office of this
corporation is Sixth Floor McCormick Bldg., 111 §.W. 3rd Street,
miami, Florida 33130 and the name of the initial registered agent
cf this corporation at that address is Elliott Harris. The board
cf Directors may, from time to time, move the registered office to
any otheriaddress in Florida.

?he principal place of business of the corporation shall be at
111 S.W. 3* Street, Sixth Floor, Miami, Florida 33130.

ARTICLE VI, DIRECTORS

This corporation shall have one (1) director initially. The
rumber of directors may be increased or decreased from time to time
in sqch manner as may be prescribed by the By-Laws, but shall nevexr
he leas than one ({1).

The corporation shall indemnify and hold harmless each person
whe shall sexrve at any time hereafter as a director or officex of
i:he corporation, and any perzon who gserves at the request of this
sorporation, as a director or officer of any other corporation,
Zrom and against any and all claims and liabilities to which such
persor shall become subject by reason of higrhaving heretofore or
~éyeafter been a director or officer of the corporation, or by

reason of any action alleged to have been heretofore or hereafter

H99000008215
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raken or omitted by him a such director orx offi‘cer, and shall
reimburse each person for all legal and other expenses reasonably
incurred by him in connection with any such claim or liability
provided that no person shall be indemnified against, or be
reimbursed for, any expénses incurred in connection with any claim
o¢ 1iability a to which it shall be adjudged that such officer or
director if liable for negligence or williul misconduct in the
performance of his duties. ‘

The righte accruing to any pexson under the E£orxegoing
provisions shall not exclude any othex right to which he may be
lawfully entitled, nor shall anything herein contained restrict the
right of the coxporation te indemnify or reimburse such person in
sny proper case even though not specifically herein provided for.

No contract or other transaction between this corporation and
zny other corporation, and no act of this corperation shall in any
way be affected ox invalidated by the fact that any of the
directors of the corporation are pecuniarily or otherwise
‘{nterested in, or are directoxra or officers of, such other
uorporation, any director individually, or any firm of which any
director may be a member, may be a party to, or may be pecuniarily
or otherwise interested in, any contract or transaction of the
Eorporation, provided that the fact that he or such firm so
interested shall be disclosed or shall have been known to the Board
of Diresctors or such memberd thereof as shall be present at any
meeting of the Board at which action upon any such contract ox
transaction shall be taken; and any director of the corporation who

is alzc a directoxr or officer of such other corporation or is so

H990000u8215
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intereated.may be counted in determining the existence of a guorum
a: any meeting of the board of Directors of the corporaticn which
snall authorize any such contract or transaction, and may vote
taereat to authorize any such contract or transaction, with like

force and effect as if there were not such directer or officer of

such cther corporation or not so interested.

. : ARTICL.E VIT,
INITIAL DIRECTORS AND OFFICERS
The names and street addresses of the initial directors and
initial officers of this corporation are:

Alvaro Varela Pregident and Director

3375 NW 13" Street
Miami, FL 33172 :

Ei{liott Harris Secretary

111 S.W. 3xrd Street
Sixth Floor
Miami, PFlorida 33130 . . -

The name and street address of sach of the Incorporators,

being subacribers of these Articles of Incorporaticn are:

ELLIOCTT HARRIS
Sixth Floor McCormick Bullding
111 8S.W. Third Street
Miami, Florida 33130

ARTICLE IX.

No Stock in the corporation shall be transferred tc a person
wao is not already a stockholdexr unless the stock shall have been
first offered in writing for sale to each of the other stockholders

of the corporation at the same price and on the same tezms as would

"H99000008215
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govern upon a transfer to a person not a stockholder. The written
offer shall set forth the price and terms and shall be sent by
cértified mail, return ‘recéipt requested, to each stockholder .at
the address listed on ther corporation's books. The right to
transfer the stock to a person not a stockholder refuse the offer
mnde as provided above or until they fail for a peiiod of 30 davs
atter receipt of the written offer to accept the same by compliance
with the terme therein set forth. Regulationa as to the
formalities and procedure to be followed in effecting the transfer
sj:.tall bae pregeribed in the By-Laws of the corxporation.

ARTICLE X. : -

Elliott Harris, having been named to accept service of procees |

for this corporation, at the place designated in the Articles of L
Incorporation, hereby agrees to act in the capacity of Regigtered
Agent, and further agreesg to pomply with the provisions of all

statutes relative to the proper and complete performance of hig

éduties. : @\/_5(_,&,\,\_“

ELLIOTT HARRIS

I WITNESS WHEREOF, the undersigned incorporator has

aubseribed to these Articles of Incorporation this '*" day of April,

999, q\/\)(c&/\/\

BELLIOTT HARRIS, Incorporator

3TATE OF FLORIDA)
8s5.
ZOUNTY OF DADE)

BEFORE ME, the undersigned authority, perscnally appeared

H9%000008215
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ELLIOTT HARRIS, who is personally known to me and who being by me

the same for the purposes therein expressed.

. |

Elliott Harrim

first duly sworn, states under ocath that the facts contained in the

foregoing Articles of Incorporation are true and that he executed

SWORN TO AND SUBSCRIBED before me this 7% day of April, 1999.
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