0008
lorida Department of State

Division of Corporations
Electronic Filing Cover Sheet

.18/2842818 B89:25
{  LAV1510N DY LRrporah

Note: Please print this page and nse it as a cover sheet. Type the fax audit number
{(shown below) on the top and bottom of all pages of the document.

(((H10000235383 3)))

0 00

H100002353833ABCT
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

i ot i IWUAS. 135045

Fax Numbar ¢ {850)617-6361
From:
Account Name : CORPDIRECT AGENTS, INC. — e
Account Number : 1304500Q00714 gg -
Phone : {B50)222-1173 ) g%
Fax Number : {850)224-1640 g o TR
AE N
r.n“g:_;- o
**Enter the emall address for this business entity to be used for qﬁqﬁre o
annual report mallings. Enter only one email address please.*:g%w in
QL = ‘
Email Addrass: 3023
b4 Ly

FLORIDA PROFIT/NON PROFIT CORPORATION

=)
KAEGI USA INC. o
{[Certificate of Status o o =
{Certified Copy 1 brd
. P T N L . v
|[Page Count B [ 0 -
t[Estimatcd Charge | $78.7 3
[ o)
o
™~
=
=

Electronic Filing Menu Corporate Filing Menu Help

1ofl

10/28/2010 8:&% l



JJi '
\ ' R ‘.;,}_.
il \ia

.18/28/2818 B89:25 8502858846 CORPDIRECT AGENTS F[L ED PAGE 02/87

i0 GO 0900633383:3

SECRETARY U STATE
TALLAHASSEE. FLORIDA

CERTIFICATE OF INCORPORATION
OF
KAEGI USA INC.

In compliance with Chapter 607 of the Florida Business Corporation Act

The undersigned, in order to form a corporation pursuant to Chapter 607 of the
Floride Business Corporation Act, does hereby certify:

Article . Name
The name of this Corporation js Keegi USA Inc., (the “Corporation™).
icle J1. . Princi) ooy
The principal office and moeiling address of the Corporation is Miramar Park of
Corttinterce, 2351 Commerce Parkway, Miramar, F1 33025, The location of the principal office
shall be subject to change as roay be provided in bylaws duly adopted by the Corporation,
Article T Purpose

The purpose of the Corporation is ta engage in any lawful act or activity for which
corporations may be organized under the Florida Business Corporation Act.

The total number of shares of capital stock which this Corporation shall bave the
suthority to issue 18 100 shares 2l of which shall be designated Common Stock 2ud have $.01
par vajue per sharc.

1. Dividénds The holders of sHares of Cdmriion Stock shall be
assets of thi's Corporatnon which are by law available therefore, clmd:ndq payable enher in cash,
in property, ot in shares of Common Stock,

2. Voting Rights. At every amuual or special meeting of stockholders
of this Corporation, every holder of Common Stock shall be entitléed th one Vote, in person of by
proxy, for each share of Common Stock standing in his name on the books of this Corporation.

3. Liguidation, Dissotution. or Winding Up. In the event of any
voluntary or mvoluntmy liquidation, dissohrtion, or winding up of the affairs of this Corporation,
after payment or provision for payment of the debts and other lizbilities of this Corporation, the
holders of all outstadiding shares of Cormthon Stock shall bi ¢ntitled to share ratably in the
remaining net assets of this Corporation.
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4,  Presmmtive Riphts. No holder of Common Stock shall have any -
preemptive right to subscribe for or purchase eny additional shares of stock or securities

eonvertible into or carrying warrants or options to acquire shares of stock of this Corporation,
Article V. Repistered Apent

The address of this Cofporation's registered office in the State of Florida is c¢/o
United Corporate Services, Inc., 9200-South Dadeland Blvd., Suite 508, Miami, County of Dade,

Florida 33156, The name of its mglstered agent at such address is United Corpuotitte Sefvices,
Inc.

Article V1. Incorpomtor

The name and mailing address of the Incorporator is ag followss

Neme Mailing Address
Annamaria Hechmeister c/o Wuersch & Gering LLP
‘ 100 Wall Stract, 215t Floor
New York, NY 10005 -

Artlcle VII. Managing the Business

The business and affairs of this Corpotation shall be mahsaged by and under the
direction of the Board of Directors. The Board of Directors may exercisc all such anthority and
powers of this Corporation and do all such lawful acts and things as are ot by statute or this
Certificate of Thcorporation diretted or requusd to be exercised or done by the stockholders. The
Board of Directors is expressly authorized to adopt, amend, or repeal the bylaws of this
Corporation. The oumber of director shall be fited from time to time exclusively by the Board
of Direciors pursuant to a resclution adopted by a majority of the then authorized number of
directors of this Corporation,

1. Eléction of the Directors,  Elections of directors need not be by
writter: baliot unless the bylaws of this Corporation shall otherwise provide,

2. irectors: Indemnification. To the fulicst
extent permitted by the Floride Business Corporation Act as the same exists or as may bereafter
be amended, a director of this Corporation ghall not be personally. liable to fhis Corporation ar its
stockholders for monetary damages for breach of fiduciary duty as a director.

This Corporation shall indemnify to the fullest extent permitted by law arty pergon
made or threatened to be made & party to an action, suit or proceeding, whether criminal, civil,
administrative or investigative, by reason of the fact that such person, such person's westator or
intestate is or was a director or officer of this Corporation or any predeccssors of this
Cotporation or serves or served at aty other enterprise as a director, officer, employee or agent at
the request of this Corporation or any predecessors of this Corportion.
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This Corporation shall pay any expenses (including attomcy's fees) incurred by
aty director or officer of this Corporation or any pradecessorg of this Corptration, or by any
person who serves or served & any other cnterprise as a director, cfficer, employee or agent at
the request of this Corporation or any predecessors of this Corporation. in defending any civil,
cominal, administrative or investigation action, suit or proceeding in advance of the final
disposition of such action, suit, or proceeding to the fullest extent permitted by the Flotida
Busiricss Corporation Act,

Neither any amendment or repeal of this Article VIL.2, nor the adoption of any
provision of this Corporation's Certificate of Incorporation inconsistent with this Artisle VIL.2,
shall eliminate or reduce the effect of this Article VL2 in respect of any matter occurring, or any
action or procesding acerving or arising or that, but for this Article VII1.2, would acerue or arise,
prior 1o such amendment, repeal or adoption of an inconsistent provision.

. The.
indemnificagion and advancement of exp:nses pmvided by this Article VII sha.ll not be deemed
exclisive of any other rights o which a ptrson seeking indemnificarion or advencement of
expetises may be entitled under any law (common or statutory), by-law, agreement, vote of
stockholdets ox disinterested directors or otherwise, both as to action in his/her official capacity
and as to action in another capacity while holding office or while employed by or acting as agent
for this Corporation, and shall continue 85 10 a person who has czased 1o be a director or officer,
and shall inure to the benefit of the estate, heits, executors and administers of such person. All
rights 1o indemnification under this Article VII shell be deemed to be a contract between this
Corporatioh and each direetor or officet of this Cotperation who sefves or served in such
capacity at any time while this Article VI i3 n effect. Any repeal or modification of this Article
VI or any repeal or modification of relevant provisions of the Florida Business Corporation Act
or any other epplicable laws shall not in any way dimsinish any rights to indemnification of such
director or officer or the obligations of this Cotporation arising hereunder with respect to any
action, suit or proceeding arising out of, or rclating to, any actions, tratsactions or facts
occurring prior to the final adoption of such modification or repeal. For the purposes of this
Atticle VII, references to "this Corporation” inciude all constituent corporations absorbed in a
consolidation or merger as well as the resulting or surviving corporation, so that any person who
is or was a dircetor or officer of such a constituent corporation or is or was serving at the request
of such constituent corporation as a dircetor or officer of another corporation, partnership, joint
venture, trust or other enterprisa shall stand in the same position under the provisions of this
Article VII, with réspéct to the résultinig or sarviving Sorporation, a8 he would if he/she had
served the resulting or surviving corporation in the same capagity.

4, Insarance. This Corporation shall have power to purchase and mejntain
insurance on behaif of any person who is or was or has agreed to.become a director of officer of
this Corporrtion, or is or was serving at the raquest of this Corporation as a director or officer of
ancther corpidtatioti; farta&iship, joint vetiture, tPast or gther énttrprise against any liability
asserted against him/her and incurred by him/ter or on his/her behalf in any such capacity, or
atising out of hig/her status as such, whether or not this Corporation would have the power to
indemnify his/her spainst such liability inder the provisions of this Article VII, provided,
however, that such insurance is available on acceptable terms, which determination shall be
made by a vote of a majority of the Board of Ditéctors.
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5. Savings Clanse, If this Agticle VII or any porfion hereof shal] be
mval:dated on any ground by any cowt of competent jurisdiction, then this Corporation shall
nevertheless indemnify cach person entitled to indemnification under the first paragraph of this
Article VII és to all expense, liability and loss (including attorneys’ fees, judgments, fines,
ERISA extise taxes, penaliies and amounts to be paid in settlement) actually and reasonably
incurred or suffered by such person and for which indgmnification is available to such person
pursuent to this Article VII 10 the full extent permitted by any applicable portion of this Article
VII that shali not have been invalidated and to the full extent permitted by applicabic law.

This Corporation reserves thie right to amend, elter, chenge, or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hersafter

prescribed by statute, and all rights conferred upon stockholders herein afe granted subject to this
rcservauun

[signariire page follows]
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OF
KAEG! USA INC,

Having been named to accept service of process for the above ¢orporation, at the place
des|gnated In this certificate, | hereby agree to act In this capaclty, and | further agree to

comply with the provisions of all statuges relative to the proper and complete performance of
my duties.

Dated: Qctober 28, 2010

United Corporate Services, Inc,

L4
/ Michael A. Rarr, President

9200 South Dadeland Blvd,, Suite 508
Miamt, Florida 33156
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