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TO:

FROM:

DATE:

BVHG/ROIG South American Holding1td Corp’ = D)
2910 W. BAY TO BAY BLVD. #200
TAMPA, FLORIDA 3362996 406 '@ 2 3 54
(813) 221-7535 * FAX (813) 222-8344 e
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Suzanne Hawkes
Secretary of State

Donna K, Jenkins, Controller
Attached Application
August 28, 2006

Attached please find an Application by Foreign Corporation as per

our conversation of last week. You are holding the check previously sent in with
the incorrect paperwork.

Thank you for your assistance in guiding me through this process.

Please feel free to contact me should you need anything additional. Have a great

day!



FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 11, 2006

DONNA K JENKINS
2910 W BAY TO BAY BLVD.#200
TAMPA, FL

SUBJECT: BVHG/ROIG SOUTH AMERICAN
Ref. Number: W08000035412

We have received your document for BYHG/ROIG SOUTH AMERICAN and your
check(s) totaling $87.50. However, the enclosed document has not been filed
and is being returned for the following correction(s}):

The corporate name must contain a suffix that will clearly indicate that it is a
corporation. Such suffixes include: CORPORATION, CORP., COMPANY, CQO.,
INC., and INCORPORATED.

Line 6 needs to completed with a brief description of the nature of the business in
which it is engaged.,

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-68955.

Suzanne Hawkes
Document Specialist Letter Number: 006A00049907

Division of Corporations - P.(O. BOX 6327 -Tallahassee. Florida 32314



COVER LETTER TR % Dg

['Q: New Filing Section ' L,
PR . VIR
Division of Corperations

SUBJECT: BVH(:/ROIQ Smﬂq Arner can HO qu L)rd @}’D

™~ (Name of corporation - must include suffix

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” and check are submitted to register the above referenced foreign corporation to
transact business in Florida.

Please return all correspondence concerning this matter to the following:

Donng K. Jenkins | .

{Name of Person)

Hicna Vis}nﬂosmﬁlm\u Group Ir AN

(FzmﬂCnmpanJr)

N0 W. Fay !OTBN_B v%fAdf%CO
Té‘mpq L 23,29

(City/State and Zip code}

For further information concerning this matter, please call:

Mnng K donlins « 813 1 o2119ms

{Name of Person) (Area Code & Daytime Tefephone Number)
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations : Division of Corporations
Clifion Building P.O. Box 6327
2661 Execntive Center Circle Tallahassee, FL 32314

Tallahassee, FL. 32301

Enclosed is a check for the following amount: ‘ C‘d
Ck prcvsousi\} ™Mai
[]$70.00 Filing Fee [ _]$78.75 Filing Fee & [1$78.75 FilingFee & [T $87.50 Filing Fe,
Certificate of Status Certified Capy Certificate of Status &
Certified Copy



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

L B HG /ROTC: South Anariom Holdung Hd Comp

{Enter name ofcorporatlon must include “INCORPORATED " “COMPANY, " CORPORATI{}ZQ "
*Ine.,” "Ca.,” "Corp,” "Inc," "Co," or "Corp.")

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

2. British Vivgin talarnds 3.

{State or country undet the law of which it is incorporated) (FEI number, if éﬁp]icabie) '
a, 1j20l06 5. _ ‘
{Date of mcorporat:on) {Duratior: Year corp. will cease to exist or “perpetual™)
6. =

(Date first transacted business in Florida, if prior to registration)
{SEE SECTIONS 607.1501 & 607.1502, F.S,, to determine penalty liability)

72910 W . Bay ToBay Blvd #200 Tammg FEL 33629

(i’nncrpa% office address)

/ e
(Current mailing address) ' ) .
8. a2
(Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida) - -*
9. Name and stregt address of Florida registered agent: (P.O. Box NQT acceptable) ';f: . % :3
. e
- S
Name: Micihael H-. HOS'}' , L ol m
Office Address: SN0 WD, B@:{Tbgﬁ\% B\Vd #2000 _ ?,::; o
| QMTDQ , Florida %, 5029 =7 R
{City) (Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. |
further agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am famifiar with and accept the obligations of my position as registered agent.

| Mt e

U{Registered agent’s signature)

11. Attached is a certificate of existence dufy authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the faw of which it is incorporated,



12, Names ;md busihess addresses of officers and/or directors: F ! L E D

06
A. DIRECTORS 0 AUe g P 4 g
Chairtnan; Machacl H F.}'OS"“ ;;; -‘;‘}}.““ ;o 5t 8
ST ST
Address: 2810 W), Bmw—r@%&\t Elivd #LD_OO S {F‘{‘Jf'?if‘fé

Tampa, Bl 33629

Viee Chairman: ol Wt 3;?\"?

address: __ 2O W. Bay 1o 'Bcw Rivd #2000
Tampa, I—Lq '53(919

Director: T%u@na\ Vc%’i‘a H@snn[o %u Gﬁfoum j?ﬁ(;

Address: _ A0 W) . %uTQ’%OMPE v, QOO
Tampa |, FL 33,29

Director: RC‘I' & CQHDO!" ativo

address: _ 2410 W] %(fé%ﬂ%lvd 200
’@mm F:L_ ==629

B. OFFICERS

president: M1 Chael H . Hrost

Address: _ AAO (A —ch_(b BCJN Blvd. ’%ZCO
“Tdapnpe FL 3329

Vice President: CO Wi (JUYm}’ﬂ“
Address: 9\_‘3& O L&l Bax\f- Q ’%OL\L Vd %ZXDO

iﬂmaa AL =3029
Secretary: 'Pdv:‘hQ!”LSO Q@]G

Address:

Treasurer: mehﬁmcﬁ _ I _
Address: Q\CHD \A) % x}f’—}—é‘) lej{. FB\\/d :“2(3@ !OYY'\WJE, ’33(995?

NOTE: Ifnecessary,fou may attach an a Qc‘iir:/to the application listing additional officers and/or directors.

13.

(ng_naiure of Director or Officer listed in number 12 of the appl;catmn)

14. thacl +. Frost

(Typed or printed name and capacity of person signing application)




1.1

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE BVI BUSINESS COMPANIES ACT 2004 05 £ 74 &
) 4{/@ O
MEMORANDUM OF ASSOCIATION /:1;& e Y ¢
OF /»3%5:5; . O
BVHG/ROIG South American Holdings Ltd. " H af,%f

A COMPANY LIMITED BY SHARES

DEFINITIONS AND INTERPRETATION

In this Memorandum of Association and the attached Articles of Associafion, if not
inconsistent with the subject or context:

“Act” means the BVI Business Companies Act (No. 16 of 2004) and includes the
regulations made under the Act;

“Articles” means the aitached Articles of Association of the Company;
“Chairman of the Board” has the meaning specified in Regulation 12;

“Distribution™ in relation to a distribution by the Company means the direct or indirect
transfer of an asset, other than Shares, to or for the benefit of the Shareholder in relation
to Shares held by a Shareholder, and whether by means of a purchase of an asset, the
rederaption or other acquisition of Shares, a distribution of indebtedness or otherwise,

and includes a dividend;

“Kligible Person” means individuals, corporations, trusts, the estaies of deceased
individuals, partnerships and unincorporated associations of persons;

“Memorandum” means this Memorandum of Association of the Company;

“Registrar” means the Registrar of Corporate Affairs appointed under section 229 of the
Aet:

“Resolution of Directors” means either:

{2) a resolution approved at a duly convened and constituted meeting of
directors of the Company or of a committee of directors of the Company
by the affirmative vote of a majority of the directors present at the
meeting who voted except that where a director is given more than one
vote, he shall be counted by the number of votes he casts for the purpose
of establishing a majority; or

(b) a resolutson consented to in writing by all directors

“Resolution of Shareholders” means either:

(a) a resolution approved at a duly convened and cd 5 Tic
Shareholders of the Company by the affirmative {oing
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votes of the Shares entitled to vote thereon which were present at the
meeting and were voted; or

)] a resolution consented to in writing by a majority of the votes of Shares
entitled to vote thereon;
“Seal” means any seal which has been duly adopted as the common seal of the Company;

“Securities” means Shares and debt obligations of every kind of the Company, and
including without limitation options, warrants and rights to acquire shares or debt
obligations;

“Share” means a share issued or to be issued by the Company;

“Sharcholder” means an Eligible Person whose name is entered in the register of
members of the Company as the holder of one or more Shares or fractional Shares;

“Treasury Share” means a Share that was previously issued but was repurchased,
redeemed or otherwise acquired by the Company and not cancelled; and

“written” or any term of like import includes information generated, sent, received or
stored by electronic, electrical, digital, magnetic, optical, electromagnetic, biometric or
photonic means, including electronic data interchange, electronic mail, telegram, telex or
telecopy, and “in writing” shall be construed accordingly.

In the Memorandum and the Articles, unless the context otherwise requires a reference
to:

(a) a “Regulation™ is a reference to a regulation of the Articles;
(1) a “Clause” is a reference to a clause of the Memorandum;

{c) voting by Sharcholders is a reference to the casting of the votes attached to the
Shares held by the Shareholder voting;

{d) the Act, the Memorandum or the Articles is a reference to the Act or those
documents as amended; and

(&) the singular includes the plural and vice versa.

Any words or expressions defined in the Act unless the context otherwise requires bear
the same meaning in the Memorandum and Articles unless otherwise defined herein.

Headings are inserted for convenience only and shall be disregarded in interpreting the
Memorandum and Articles.

NAME

Thc name of the Company is BVHG/ROIG South American Holdings Ltd.

—t
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4.  REGISTERED OFFICE AND REGISTERED AGENT 0

4.1 The first registered office of the Company is at Marcy Bmlﬂﬁlg, ia Floor?P 11 Estate,
P.0. Box 2416, Road Town, Tortola, British Virgin Islaz;ﬁs,, ;he ofﬁce ezygrst

registered agent. S
H-s /.‘Z }‘

4.2 The first registered agent of the Company is Amicorp B.V.L Limited of 2™ Floér:;,‘i’urcell
Estate, P.O. Box 2416, Road Town, Tortola, British Virgin Islands.

4.3 The Company may by Resolution of Shareholders or by Resolution of Directors change
the location of its registered office or change its registered agent.

4.4 Any change of registered office or registered agent will take effect on the registration by
the Registrar of a notice of the change filed by the existing registered agent or a legal
practifioner in the British Virgin Islands acting on behalf of the Company.

CAPACITY AND POWERS

5.1 Subject to the Act and any other British Virgin Islands legislation, the Company has,
irrespective of corporate benefit:

{a) full capacity to carry on or undertake any business or activity, do any act or enter
into any transaction; and

{b) for the purposes of paragraph (a), full rights, powers and privileges.

52 For the purposes of section 9(4) of the Act, there are no limitations on the business that
the Company may carty OIL

6. NUMBER AND CLASSES OF SHARES

6.1.1 The Company is authorised to issue a maximum of 50,000 Shares of a single class with a
par value of US$1.00 each.

6.2 The Company may issue fractional Shares and a fractional Share shall have the
corresponding fractional rights, obligations and liabilities of a whole share of the
same class or series of shares.

DESIGNATIONS, POWERS, PREFERENCES, ETC, OF SHARES
7.1 Each Share in the Company confers upon the Shareholder:
(a) the r:ght to one vote at a n:teetmg of the Shareholders of the Cory s

(b} the right to an equal share in any dividend paid by the Copith u_

{c) the right to an equal share in the distribution of the surplig
on its liquidation.

7.2 The dxrectors may at their discretion by Resolutmn of Dired -;' g

Articles,




10.
10.1

10.2

11,
11.1

11.2

12.

12.1

VARIATION OF RIGHTS

The rights attached to Shares as specified in Clause 7 may only, whether or not the
Company is being wound up, be varied with the consent in writing of or by a resolutior
passed at a meeting by the holders of more than 50 per cent of the issued Shares of tha

class.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the Shares of any class issued with preferred or

other rights shall not, unless otherwise expressly provided by the terms of issue of the
Shares of that class, be deemed to be varied by the creation or issue of further Shares

ranking pari passu therewith.

REGISTERED SHARES
The Company shall issue registered shares only.

The Company is not authorised to issue hearer shares, convert registered shares to bearer
shares or exchange registered shares for bearer shares.

TRANSFER OF SHARES

The Company shall, on receipt of an instrument of transfer complying with Sub-
Regulation 6.1 of the Articles, enter the name of the transferee of a Share in the register
of members unless the directors resolve to refuse or delay the registration of the transfe
for reasons that shall be specified in a Resolution of Directors.

The directors may not resolve to refuse or delay the transfer of a Share unless the
Shareholder has failed to pay an amount due in respect of the Share.

AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to Clause 8, the Company may amend its Memorandum or Articles by a
Resolution of Shareholders or by a Resolution of Directors, save that no
amendment may be made by a Resolution of Directors:

(a)  to restrict the rights or powers of the Shareholder to amend the
Memorandum or Articles;

) to change the percentage of Shareholders required to pass a Resolution of
Shareholders to amend the Memorandum or Articles;

(¢)  incircumstances where the Memorandum or A.rﬁcIes cannot be amended

by the Shareholders; or i o
r":‘,' : (=]
(d)  toClauses 7, 8 or 9 or this Clause 12. ;:-; I -
oo T
o T
-
g
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filed by the registered agent.

12.2 Amendment of the Memorandum or Articles will take effect on the registration by
the Registrar of a notice of amendment, or restated Memorandum and Articles,

We, Amicorp B.V.L Limited of Marcy Building, 2™ Floor, Purcell Estate, P.0. Box 2416,
Road Town, Tortola, British Virgin Islands for the purpose of incorporating a BVI Business
Company under the laws of the British Virgin Islands hereby sign this Memorandum of
Association the 20th day of July, 2006: '
=d or :

{ the

1ares

Incorporator

garer

......... 7
Ingrid L. Davies and Felif
Authorised Signatories
Amicorp B.V.L Limited
Sub-
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