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e ARTICLES OF INCORPORATION
e, OF DIAGO USA, INC.

These articies were prepared by:
J. ALFREDC DE ARMAS
255 UNVERSITY DRIVE i
CORAL GABLES, FL 33134
© 305-461-5100 - 2
ARTICLE ONE S
NAME

The name of this corporation shall be: Diago USA, Inc.

ARTICLE TWO
NATURE OF BUSINESS

Purpose. The purpose of the corporation is to engage in the

distribution of tile and marble products in the United States and to engage in

any and all fransactions permitied by law. The corporation shall have full
power and authority to purchase, lease and otherwise acquire, hold,
mortgage, convey and otherwise dispose of all Kinds of properly, both real
and personal, necessary for its purposes.

ARTICLE THREE
TERM OF EXISTENCE

This corporation shall have perpefual existence, uniess sooner
dissolved in accordance with the laws of the State of Flerida. The date on
which corporate existence shall begin is the date of filing of these Arficies of
Incorporation.

ARTICLE FQUR
MINIMUM CAPITAL

The amount of capifal with which the Corporation shali begin business
shall not be less than One Thousand ($1,000.00) Daollars, or such greater

armount as may be required by law.
.H990000145610
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ARTICLE FIVE
NUMBER OF DIRECTORS
This corporation shall at all times have at least one Directors. The
stockholders of this corporation may from time to time, and at any time,
- increase or diminish the size of the Board of Directors of this Corporation,
provided that the Corporation shall at all times have a minimum of one

Directors.

ARTICLE SIX
CLASSES OF DIRECTORS

-_,._u—-__-m—-—"""———"

The By<laws of this corporation may provide that the Directors be
divided into two or more classes whose terms of office shall respectively

expire at different times.

ARTICLE SEVEN
AMENDMENT

These Articles of Incorporation may be amended in any manner
consistent with Florida Statutes Chapter 607,

ARTICLE EIGHT
- CAPITAL STOCK

This Corporation is authorized to issue shares of stock as follows:

A. DESIGNATION: The stock of this Corporation shall be known
as Common Stock, and it shall be the only class of stock authorized for this
corporation.

B. VOTING STOCKHOLDERS: The officer having charge of the
stock transfer books shall make a complete record of the siockholders
entitled fo vote at such meeting or any adjournment thereof, arranged in
alphabetical order, with the address of and the number of shares held by
each. Such record shall be produced and kept open at the time and place
of the meeting and shali be subject to the inspection of any Stockhoider
during the whole time of the meeting for the purﬁases thereof. Failure to

Ca | Page 2 of 9 99000”1& 61 N
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comply with the requirements of these sections shall not affect the validity of
any action taken at such meeting.

C. QUORUM: (a) A majority of the shares entitled to vote
represented in person or by proxy, shall constitute a quorum at a meeting of
Stockholders, but in no event shall a quorum consist of less than one-third

_ of the shares entitled to vote at the meeting. (b) If a quorum is present, the
affirmative vote of the majority of the shares represented at the meeting and
entitied 1o vote on the subject matter shaill be the act of the Stockholders,
unless the vote of a greater number or voting by classes is required by the
By-laws.

D. AUTHORIZED; The maximum number of shares of Common
Stock that this corparation may issue is: One Hundred (100) shares.

E. PARVALUE: Each share of Common Stock shall have a par
value of: $1.00. .

F. CONSIDERATION: Shares of Common Stock may be issued
in exchange for cash, real properly, fixtures and equipment, inventory,
accounts receivable, labor or services rendered, or any combination of the
foregoing. In the absence of fraud in the transaction, the judgment of the
Board of Directors as to the value of any such consideration shaill be

conciusive.

G. NON-ASSESS ABILITY: Each share of Common Stock
shall be issued in exchange for consideration which is at least equal fo the
par value thereof, and shall be fully paid and nonassessabie.

H. VOTING RIGHTS: Each share of Common Stock shall

entitie the record holder thereof 1o one vote upon each proposal presented
at meetings of the stockholders of the Carporation. Agreements among
stockholders regarding the voting of their shares, shall be value and
enforceable in accordance with their terms.

. CUMULATIVE VOTING: . No holder of Common Stock shall

be entitled to any right of cumulative voting.
H99000014 67 ¢

Page 3 of 8

N _ Artinlae nf Incorsaration Diago USA
_ 11X FL0e0d800 3143 SE:BT B66T-9FT—NMC -



499000014510

J. DIVIDENDS: Record holders of Common Stock are entitied
to receive their pro-rata share of any dividends that may be declared by the
Board of Directors out of the assets legally available for such purposes.

K. LIQUIDATION RIGHTS: Holders of Common Stock are

entitied, in the avent of the liquidation or dissolution of this Corporation, 10

_ receive their pro-rata share of any assets of this Corporation remaining
after payment of all corporate debits and obligations.

L. SHAREHOLDER RIGHTS AND DUTIES! No Sharehoider shall
do any act, inciuding the sale or transfer of such Shareholder's stock which
will contravene or revoke the Corporation's election to be taxed as a
Subchapter's Corporation.

Furthermore, no shareholder shall sell, transfer, nor assign their share(s) to
anyone without written approval Dy majority vote of the Board of Directors.

M. SHAREHOLDER MEETINGS: A Shareholder's meeting shall
be held annually, or as may be fixed in accordance with the By-laws, in the
registered agent's office stated herein. '

A Special meeting may be called by the Board of Directors or as otherwise
authorized by law. Wiritten notice stating the place, day and hour of the
meeting, and in case of a special meeting, the purpose of same shall be
delivered not less than ten (10) days before the date of the meeting, either
personally or by mail.

ARTICLE NINE
SHAREHOLDER VOTING
A. SHARES ENTITLED TO VOTE: Any individual to whom shares
have been issued, -and who owns at least five (5) percent of said shares
issued, shall be entitled fo one (1) voie per share; either in person or by

Proxy.

B. CLOSE OF TRANSFER  BOOKS: For the purpose of
determining the Stockholders entitied 0 notice of or to vote at any meeting
of Stockholders or any adjournment thereof, or entitied to receive payment
of any dividend, or in order to make a deierminaﬁm of Stockholders for any

Page 4 of ¢ 99000014 61 0
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" other proper purpose, the Board of Directors of a Corporation may provide
that the stock transfer books shall be clesed for a stated period but not to
exceed, in any case fity days. If the stock transfer books shall be closed for
the purpose of determining stockholders entitied to notice of or to vote a
meeting of Stockholders, such books shall be closed for at least ten (10)
days irmmediately preceding such meeting. in lieu of closing the stock

- fransfer books, the By-laws or in the absence of an applicable By-law the
Board of Directors, may fix in advance a date as the record date for any
such determination of Stockholders, such date in any case to be not more
than fifty days and, in case of a meeting of Stockholders, not less than ten
{10) days prior to the date of which the particular action, requiting such
determination of Stockholders, is to be taken. If the stock transfer books
are not closed and no record date is fixed for the determination of
Stockholders entitled to receive payment of a dividend, the date on which
notice of the meeting is mailed or the date on which the resolution of the
Board of Directors declaring such dividend is adopted, as the case may be,
shall be the record date for such determination of Stockholders. When a
determination of Stockholders entilled fo vote at any meeting of .
Stockholders has been made as provided in this section, such
determination shall apply to any adjournment thereof.

ARTICLE TEN
BOARD OF DIRECTORS

A. INITIAL DIRECTORS: The directors and officers shall be:

Fermnando Diago and ignacio Diage whose addresses is Partida
Benadresa s/n, Caja 162, 12080 Castelion, Spain.

Any Directors, if any more, shall be added at the organizational meeting of
directors.

B. POWERS: Ail corporate powers shall be exercised by or under
authorify of, and the business affairs of the Corporation shall be managed
under the direction of the Board of Directors. Directors need not be
residents of this State or Stockholders of the corporation unless the By-laws
so require. The By-iaws may prescribe other qualifications for Directors.

19900001461 o
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C. TERM: ‘The term of each director shall be one (1) yeas beginning
with the date that the certificate of incorporation is issued.

D.  VOTING AND QUORUM: A majority of the Board of Directors

present at a meeting is required for a resolution to be adopted. Moreover, a

majority of existing direciors constitutes the quorum necessary for any
_ resolution to be voted on.

E.  REMOVAL AND VACANCY OF DIRECTORS:! Any vacangcy in
the Board of Directors may be filled by the affirmative vote of a majority of
the remaining Directors. A Direcior elected to fill a vacancy shall be elected
for the unexpired term of his predecessor in office. Any directorship to be
filled by reasont of an increase in the nurmber of Directors may be filled by
the Board of Directors for a term of office continuing only until the next
elaction of Directors by tha Stockholders.

By consent or at a meeting of Stockholders called. expressly jor that
purpose, Directors may be removed by vote of the Stockholder. Any
Director or the entire Board of Directors may be removed, with or without
cause, by a vote of the holders of a majority of the shares then enfitled o
vote at an election of Directors. . ' '

ARTICLE ELEVEN
AMENDMENTS TO ARTICLES OF INCORPORATION

That Articles of Incorporation can be and shall only be amended by a
majority of the Board of Directors and consistent with the laws of the State
of Elorida for Professional Association of Corporations.

ARTICLE TWELVE
INDEMNIFICATION

A. - INDEMNITY: The corporation shall indemnify any person who was or
is @ party or is thraatened to be made a party to any threatened, pending or
contemplated action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was a
director, employes, officer or agent of the Corporation, against expenses
(inciuding attorney's fees and appellate atiorney's fees), judgments, fines
ahd arnounts paid in seftiement actually and reasenably incurred by him in

rsors 199000014 61 0
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connection with such action, suit or proceeding to the fult extent permitted
by jaw.

B. EXPENSES: The extent that a director, officer, employee or agent
of the Association has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in Section A above, or

- in defense of any claim, issue of matter therein, he shall be indemnified
against expenses (including attorney's fees and appellate attorney's fees)
actually and reasonably incurred by him in connection thetewith.

C. INSURANCE: The Corporation shall have the power to purchase
and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was serving, at the
request of the Corporation, as a director, officer, employee of agent of
another corporation, partnership, joint venture trust of other enterprice
against any liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not the Corporation
would have the power io indemnify him against such liability under the .
provisions of this Article.

ARTICLE THIRTEEN
REGISTERED OFFICE AND REGISTERED AGENT

The registered agent shall be J. Alfredo De Armas, 255 University
Drive, Coral Gables, Florida 33134.

ARTICLE FOURTEEN
PRINCIPAL PLACE OF BUSINESS

The principal place of business of the corporation shall be: Parfida
Benadresa s/n, Caja 162, 12080 Castellon, Spain.

ARTICLE FIFTEEN
OFFICERS

The officers of the corporation shall be as follows:

President Fernando Diago ) H990 O 0 0 1 ll- 61 0
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Vice President: Ignacio Diago
Treasurer: Fernando Diago
Secretary: Ignacio Diago

whose addresses is Partida Benadresa s/n, Gaja 162, 12080 Castellon,
Spain.

| HEREBY AGREE to act as Registered Agent for Diago USA, Inc.
wiih the provisions of all Florida Statutes relative to the proper and complete

performance of my duties.

ErIME R

LY LI HO 66

VAV I

JARG 1 38

INCORPORATORS

' The undersigned individual, competent to contract, executed these
Articies of Incorporation as Registered Agent for the incorporators.

IN WITNESS WHEREQF, the undersigned incorporator does make,
incorporate, acknowiedge and file these Ardicles of Incorporation for the
purpose of forming a corporation for profit under the laws of State of Florida.

AlfTi
University Drive
oral Gables, Florida 33134

H99000014 610
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DATED this }_é?l/

day of June, 1999, 99900 0014510

STATE OF FLORIDA )
8s:
COUNTY OF DADE )

BEFORE ME, the undersigned authority personally appeared, ..
Aliredo De Armas, o me well known and known to me to be the individuals
described in and who executed the foregoing Arficles of Incorporation, and
who acknowledged before me that the same was executed for the purpose

therein stated and expressed.

IN WITNESS WHEREOF, | have hereunto affixed my hand and
official seal at Miami, D ounty, Flori

DATED this /é day of , 1999.

NOTARY P ;
State of Florida at Laige
My Comphission Expires:

v, N
5/ i My Commiisicn GRS
"h- ‘fv Rt Maect; $7, 2001
¥
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