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ARTICLES OF INCORPORATION

FOR MANA' C.

The undersigned, {a) nararal person(s) competent to contract and acting as the Incorporator
ofMANATRADE, INC._, » ¥lorida corporation orgasized and made existent pursuant to the Florida
Business Corporation Act, hereby adopts the following Articles of Incorporation:

ARTICIE]
CORPORATION'S NAME & STREET ADDRESS:

The name of this Corporation is, MANATRADE, INC,, located and operating at the
following nddress: 2 NLE. 402 Street, Suite #400, Miami, Florida 33137

ARTICLE 1T
DURATION OF EXISTENCE:

This corporation is to exist perpetually.

ARTICLF. 1
PURPOSE:

This Corporation may engage in any activities or business permitted under the Jaws of the
United States of America or the State of Florida, and has the power to transact national and
intenational business.
ARTICLE TV
INCORPORATORS' NAME AND ADDRESS:

This Corporation's incorporntor(s) natne(s) & address(es) is/are as follows:
Patrick Schomherg, Z N.E, 40 Street, Snite #400, Miami, Florida 33137
Richard Sassine, 2 N.E. 407 Styect, Suite #400, Miami, Florida 33137.

7IVL

ARTICLE V
REGISTERED AGENT'S NAME & ADDRESS:

. S\P‘ ‘-"EI'T

This Corporation's registered agent and address is as follows:
CRAIG A. BRAND, ESQ,, 2 N.E. 40% Street, Suite 401, Miami, Florida 33137,
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These articles of Incorparation were prepared by.
ERAND & FERNANDEZ, P.A.

CRAIG A BRAND, ESQUIRE

Florida Bar No.: 885111

80 SW, 8™ ST, 234 FL.

Miami, FL. 33130

Tl (305) 535-3700 H9200 0032095
Fax. (305) 530-3750
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ARTICLE VI
INITIAL BOARD OF DIRECTORS:

The pumber of directors may be either increased or decreated from time fo time by
amsndment of the eoTporation’s bylaws in the mapner provided by law, but shall never be less than
one (1) '

The pame(s) and address(es) of the initial board of director(s) is/are as follows:

President - Patrick Schomberg, 2 N.E, 407 Street, Suite #400, Miami, Florida 33137
Vice Pregident - Roger Sassine, 2 N.E. 40T Styeet, Suite #400, Wiami, Florida 33137
Secretary/Treasurer - Richard Sassine, 2 N.E. 40 Street, Suite #400, Miami, Florida 33137

ARTICLE VI
PYROVISIONS GOVERNING DIRECTORS:

A QUALIFICATIONS: Ditectors of this Corporation do have to be stockhalders of
this Corporation, but do aot have to be United States citizehs.

B.  RELOCATION OF OFFICES: The bosrd of directors may move the comporate office
20 any other address, npon proper election and vote.

¢.  VOTING: One Himdred Percent (100%) of the directoxs ghall constitate a quoram
for 3 meeting of the boand of directors of this Cogperation, Ifa quorum is prescnt, the affirmative
vote of 2 majority of the directors present, or if a director has abstained from voting hecause of an.
interest fn the matter to be voted npon, the unanimous vots of the directors present gnd voing shell
be the act of the board of directers.

D,  INFORMAL ACTION: If the yequired majority of the directars of sharcholders
severally or collectively consent in WrIting to amy pction taken orto be taken by the corporation, and
the ritigs evidencing their consent are filed with the Secretary of the corporation, the action shall
be ag valid a5 thouph it had been authorized at a meeting of the Board of Directors or Siareholders.

. INDEMNIFICATION: i order to induce officers or directors of the corporation to
sefve oI continne to s&rve 4s gach, the corporation shall indermify and hold harmicss gach person
who shall serve at myﬁmeasadirmmorm&thzm:pmﬁmmdmpmwhn serves at
the request of this corporation a5 a director or officer offany mhuoorpo:amn,ﬁnmandagainstmy
and 2l claims andﬁabiﬁﬁestuwbichmchpersmﬂmﬂbecmwbjmbymmofhishnving
hererofore or hereafter taken or omitted any legal action as director oI officer, snd shall reroburse
each such person for a1l legal and other expenses yeasonably incurred by him in commection with any
such claim or Kability; provided that no comection with any fmding or judgpoent of grossnegligence
ot willful miscondust in. the performance of his dnties.
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The rights accromg to any person under the faregoing provisions shall not exciude any other
right to-which he myhehwﬁxﬁymﬁtlc&,norehaﬂmyﬂ:hghﬂehmﬁnﬁmmﬁeﬂgh of the
corporation to judenmify or rek guch person in awy Proper ¢2se though not specifically
provided for hetein.

F. CONELICT OF INTEREST.

(A) No contract or other transaction shall be either void or voidable becmse itis
between 2 corporation. and one and more of its directors or officexs, ot between a corporation and
amy otheg corporation, firms, entifies, persuns, individuals, partmerships, o associations i which one
or more of its directors or officers, are financially mterested, or be reason alone that such directors
and/or oficers is/are present at the meeting of the board of dirsctors or of a committee or Corporate
meeting which approves such confract oF transaction, of that their vote isfare countad for such

prepose:

1. TFthe fact of such common directorship, officership, or fmancial interest ia disclosed or
knowa to the hoard of directors of committee, and the corporate beard of committee spproves such
contraet of transaction by vote sufficient for gach purpose without comting thevote orvotes of such
interested purty(s); or

5. If sach directorslip, officership or fianois] interest is dinclased or known to the
sharcholders entitled to vote thereon and such comtract ox transaction is gpproved by vote of the
shareholders; or

3. Ifthe conttact or trasaction is fair and reasopable as to the corporation at the time it is
approved by the board of directors of corporate committee or shargholders.

(8) Common orinterested directors maybe counted in determining the existence of a quorom.
ot 2 meeting of the corporate board of committee which pasy ratify such contract OF transaction.

G. GROUNDS FORREMOVALOF OFFICE: At 2 meeting of the shareholders, callod
expressly for this purpose, any and a1l directors or officers may be removed with or without cause by
a majority vote of the chareholders entitled to vote 8t 1 election of the board.

TI "
ELECTION OF A TRUSTEE:

A majority of directors of ghareholdars sevesally or coltectively may appoint 8 blank trust at
their discretion, at amy time, if o comflict of ownership arises. The named trustes will have the
managing and decision making power and all other posvers otherwise fherent in the corporate board
of dirsctors. %ewstwmmemﬁlamhmthatthaeisnolmgeumﬂictofmership and/or
wntil the appoinﬁngbosrtl of directors elacts to relieve the trostes of his dnties or a comt ordar, st
which such time the appointing board will resame power &nd duties.
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ICLE:
CAPITAL STOCKE:

The maximmm number of shares of sommon stock that this corporation is mitially allowed to
issus is Ope-Thousand (1000) shares. Said shaves shall be of single class and shail have a par valoe
of One Dollar ($1.00) per shate.

ARTICLE: X
CUMULATIVE VOTING:

Tn any election of directors by the shareholders, each eharcholder of cecord shall have the right
to enmplate theix shares and to give one candidste a5 many votes as the mumber of directors to be
elected multiplied by the number of their shiares, of to distyibute them on the seme principle among
a5 any candidates as they ses fit, pruﬁdedhowever,ﬂmtnotice ghall 'be given by any shateholder to
the President or Board of Corporstion not less than 43 homsheﬁumtheﬁmeﬁxadfurtheholding of
the mecting fior the clection, of directors that he/she intends to cummislate their votes at such election.
This right to vote mﬂaﬁvelyshallnntbeﬁmhenesuimd or quafifisd by gny provision in the
bylaws of the corporation.

ARTICLE: X1
PRE-EMPTIVE RIGHTS:

bears to the total pumber of shares omstanding, exchugve of treasury ghares. This right shall be
deemsdwaivcdbyanyshmhnlduwho dowmtmdseﬁuﬂpayfortheshmprmtdwiﬂﬁn
thirty (30) days of recei nfanoﬁueinw:iﬁng.ﬁomthe cnrppnﬁon, stating the prices, tenms, and

conditions of the issue of shares, and inviting him/Aer to exercise their preemptive rights. This right
may also be waived by aiﬁrmx&i’ewri:tmwaiversnbmhted by the hareholder to the corporation

TIC
SURSCRIBERS:

The name(s) and address(es) of each snd evexy subscriber hereto, is a8 follows:
President - Patrick Schonibexg, 2 N.E. 40T Street, Suite #401, Miami, Florida 33137

Vice President - Roger Sassine, 2 N.E. 40™ Street, Suite #401, Mismi, Florida 33137
Secretary/Troasurer - Rickard Sassine, 2 N.E. AO™ Street, Suite #401, Miami, Florida 33137
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ARTICLE: XTI
PROVISIO 8 LDERS:

A SPECIAL MEETINGS: Special meetings of stockholders may be ¢called upon by 2
msjority of the existing shareholders.

B. QUORUM AND VOTING: A majority of the shares entitled to vote, represented in
person or by proxy, ghall constitate & grorwmn at 8 meeting of the stockholders.

¥f a gquorum is present, the sifirmative vote of & majority of the shares represented at the
meeting and entitled to vote on the subject matter shall be the sct of the stockholders.

Tf a quoxum of ths board of directars, are present, the affirmative vote of & majority of said
board of dirsctors, represented at the meeting and entitled to vote, on the subject matter shall be the
act ofthe board of directors, onlywhen a board vote s applicable; however, a shaxeholders' vote chall

alwiys be controlling and dominating.

ARTICLE X1V
RESTRICTION ON DIRECTORS’ AUTHORITY
TO MORTGAGE OR PLEDGE ASSETS:

The Corporate Bozrd of Directors nay 2ot authorize the mortgaping, pledge or creation of
a security interest in any nd all of the corporae property or assets for the purpose of securing the
payment of performance of say obligstion of the corporation, without prior shareholder spproval of
each such teansaction by the vote oz written consent of the holders of 8 majoxity of the shares of the
corporation entitled to vote thereon and not otherwise.

ARTICLE XV
AMENDMENT OF ARTICLES AND BYLAWS:
A.  ARTICLES OF INCORPORATION: The power to adopt, alter, amend, or repeal
the Articles of Tncorporation, of this Corporation shall be vested in the Sharcholders by a majority
vats of the stock,

B. BYLAWS: The power to adopt, alier, gmend or repesl the Bylaws of this

Corporation shall be vested in the Shareholdets by 2 majority vote of the stock.

N WITNESS WHEREOQE, the Subscriber(s) of these Articles of Tncarporetion has hereunto
get Hig/their hand and seal on this A" day of 1999,
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CERTIFICATE,
DESIGNATION PLACE OF BUSINESS OF DOMICILE FOR
SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM SERVICE OF PROCESS MAY BE
SERVED IN COMPLIANCE WITH SECTIONS 48,091, 607-0501
AND 607.0505, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED:

FIRST, that MANATRADE, INC,, desiring to organize under the laws of the State of
Florida, with its principal affice, a5 indicated in the Axticles of Tecarporation, at the City of Miami,
County of Dade, State of Florids, has named CRAIG A. BRAND, £5Q, Tocated at 2 NE. 402
Streer, Suite #401, Miami, Florida 33137 , asits agent fo accept service of process within this State.

Al OWLEDG H

Having been named to accept sepvice of process for the above stated corporation, at the place
designated in this Certificate, I berehy accept to act in the capacity, and agree to comply with the
provisions of the aforementioned Florida Statutes relative to keeping open said office. 1 am familiar
with and zccept the obligations of this provision.

ymp—y

By e )
CRAIG A BRAND, ESQ., Registerad Agent -
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SECRETARY/TREASURER et
@wn o™
- ¢ IR
W
STATEOFFLORIDA ) gz 7
o T 8m o

)as
COUNTY OF DADE )

The foregoing ARTICLES OF INCORPORATION was hereby acknowladged before me ont
of ., 1999, by RICHARD SASSINE who is personally known to me

d day
or who bas prodiced #Florida Driver's Liceunse, 25 idermfication and whom did take an oath.
WITNESS my hand and official seal in the connty and state named abave on this ~Y " day

of _QA%_L@[-____,_MQ. A ;

NOTARY PUBLAC

My commission expires: ., N )
HF5000083095

OrF NOTARY SEA .
TERESA SEIXD =
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, QESZISES '
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