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FLORIDA DEPARTMENT OF STATE
Sandra 8, Maostham
Gacretnry of State pc .

T
AOF famt h'al :

Augquet 2, 1995

HURNI WALD BIOMDO MOHCHO, P.A.
HIAMI, FL 33131

SUBJECT: FRAGA LIMITED, 1INC.
REF : W9S000015529 '

o ruceived your ealectronically transmitted document. Howeuer, the
dogument has not been filed and naeds the following corrections:

The namn designated in your documant is unavallable since it iz the same
aa, or it is not distinguishable from the nama of an axisting entity.
Simply adding “"of Florida™ or “Florida" to the end of an entity name D0ES
NOT constitute a differenca. Plemaae salect a naw nake and mako the
substitation in all appropriata places. One or mors words may be 2dded to
make the name distinguishable from tne one prasently on file,

dhen the document is resubmitted, please retuwrn a copy of this latter to
enaure that your document is properly handled.

If you have any queations about the auvailability of a particular name,
pleasa call (S04) 488-9000.

Pleass return docuxent, along with a copy of this letter, within €0
dayas or your filing will be conaidered abandoned.

If you have Zny questions cancerning the filing nf your document, please
call (204) 487-6934.

Loria Poole FAX pud. #: HISD00008427
Corparate Specialiat Letter Mustier: 3I95R00026367

Division of Corporations - P.0. Box 6327 - Tallahassee, Florida 32314
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MURAI WALD BIONDO & MORENO, P.A.
25 8.E, 2nd Ave.
Suite 900, Ingraham Building
Miami, FL. 33131

TELEFAX

O
FROM: -

DATE: 07/3./25
FAXNO: /=GPy -7 7.7 4630,
CLIENT:
Number of Pages (including this cover page) ﬁ ‘?

If you have any problems with the trausmittal, please call 25 soon as possible,

M/

Our tclcphon;(:i}) 358-5900 Our fax # (305) 358-9490

SENT BY: 2 244 TIME SENT: _ SERE) /ﬂ/@

s
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any ésamninsiion, Gitrotia s sopyiag o whis commwikation is auictly prohdaed. ® yay have ecsived thi comTunicatisn ' wrw, please wmodstaty nowdy us
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ARTIGLES. OF JINCOREORATION
QF
AQE LIMITER. ANC.

The undersigned subscriber to theso Articlen of Incorporation

hereby forms a corporation undar the laws of the State of Plorida.

;_'(n .0
ARLICLE T Fo o
5y =

NAMF, fx;_;j “-lfs -

Lt o

The name of the corporation is AOF LIMITED, INC. 922 < [

| i Xl .

;H%J EE -
AR
ARTICLE IL 221 o
- s o

DURATION AND BEGINNING OF CORPORATE EXISTENCEI‘

The corporation shall exist perpatually. Tha duats when the

corporata existence of this corporation shall begin sghall be the
S date upon which thepe Axrticles of Incorporation are filed with the
: Secretary of State of the State of Florlda.

ARTICLE III
NATURE OF BUSINESS

This corporation is organized for the purpose of transacting

any or all lawful business.

PREPARED AY;

M. Cristina Morenc, Esquire
Murai Waeld Biondon & Morenc, P.A.
25 S.E, 2nd Avenue, Suite 3500
Miami, Plorida 33131

{305} 358-5900

Florida Baxr No. 253721
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H95000008B427

ARTICUE 1Y
CAPITAL STOCK

Tha corporation le authorized to have outatuanding ona cluana of
Ataock designaced au common mtock. The maximum number of shures of
common  sfogk  which the corporation io guthorized Lo have
outacanding is 1,000 shares of Common Stock of a par valuo of $1.00
Per share. Holders of Common Stock are entitled to wvote on all
questions required by law on the basis of one vote per share and
there shall be no cumulative voting. Helders of Common Stock ghall
not have pre-emptive rights to subscribe to tha cerporation’s

gecuritias.

ARTICLE v

INITIAL REGISTERED OFFICE AND AGENT AND

PRINCIPAL OFFICE AND/OR MAILING ADDRESS

The street address of the inicial reglgstered office of the
corporation in the State of ¥lorida is 900 Ingraham Building, 25
Southeast 2nd Avenue, Miami, Florida 23131 and the name of the
initial registered agent of this corporation at that addrass lg
Murai, Wald, Biondo & Moreno, P.A. The Principal Office and/or
mailing address will be 2299 Douglas Road, 4th Floor, Miami,

Florida 33145,

FAX AUDIT NUMBER:
H95000008427
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ARLICLE VI
INITIAL ROARD OF DIRECTORY
The corporation shall have one (1) director initially. 7The
numbeaer of directors may be increased or decreasad from time te timo
by amandment to, or ln th= manner provided in, the bylaws of the
.. corporation.
The name and street address of the initial director la:
Antonio Q. Fraga
2299 Douglas Road

4th Floor
Miami, Florlda 233145

ARTICLE VI
INCORPORATOR
The name and address of the incorporater to these Articles of
Incorporation is:
Murai wald Biondo & Moreno, P.A.
25 S.E. 2nd Avenue

Suite 900
Miami, Florida 33131

ARTICLE VIIIL
BYLAWS
The power o adaopt, altar, amend or repeal bylaws shall be

vaated in the Board of Directors and the shareholdera.

. FAX AUDIT NUMBER:
= -3- H95000008427
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INDEMNIFICATION

The vorporntion shall indamnify, to tho full extent permitted
by law, any officer, dlrector, omployee or agent of the
corporation, or any forwmar officer, director, employse or agant of
the vorporation, or any person who at the requast of tha
corporation le or wap serving as a director, officer, cmployee or
agent of another corporation, partnership, joint venture, trust or

other anterprise.

Y ARTICLE X
' AMENDMENT
This corporation raserves the right to amend or repsal any
provisions containad in these Articlas of Incorporation, or any
amendmant thereto.
IN WITNESS WHEREOF, the undersigned incorporator has executed

thesa Articles of Incorporation this 27th day of July, 18535.

; Mural, Wald, Biondo
. & Moreno, P.A.

Y htonad]
M] Cristina Moreno
Incorporator

. By

FAX AUDIT NUMBER:
~q- 295000008427
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H95000008427
STATE OF FLORIDA }
) 88.
COUNTY OF DADE )

The foragolng inotrument wan acknowledgad before me this 27th
day of Jul{, 1995 by M. CRISTINA MORENO who l& | peraonally known
to ma or ) hagp produced -n f4. ao
identificacion. ?

WA
VAIIIAd Cantorbots
Print Name: ] 7.

My Commiceion Expirasd:

FAX AUDIT NUMBER:
H95000008427
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CERTARICATE QF REGISTERED RQENT
QF

209 LIMITER. JNC.

In pursuance of Chapter 48.091, Florida Statuton, tha following

in complianca with said Act:

ig pubmitted,
LIMITED, INC. desiring to organize undex the lawa aof

That AOF
the State of Florida with its principal office, as indicated in che

Articles of Incorpoeration, at City of Miami, County of Dada, State

of Florida, has named Murai, Wald, Biondo & Moreno, P.A., logated

at 900 Ingraham Building, 25 Southeast 2nd Avenue, Miami, Florida

33131, as itas agent to accept cervice of process within chia Btate.
ACKNOQHLEDGMENTI

Having been named to accapt service of process for the above

at place designated in this Certificate, we

stated corporation,
hereby accept to act in this capacity, and agroa to comply with the

provision of said Act relative to keeping open sald office.
1995.

MURAI, WALD,
& MORENO, P.A. ¢

Y LlirIn 22

[os)

-

:
11Vl
NSEN

Ny 56

pated this 27th day of July,

-0
¥

Qy4

By:

x

[}

ta

g

b

&
.-

0

qg'a

i XA

SHd €

B
0¢

@1 \mom\fragullie. are
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Searetary of State

ARTICLES OF MERGER
Merger Sheet

MERGING:

I
-~

MANSFIELD USA, INC., a Florida corporation, P9600004941 4

INTO

AOF LIMITED, INC., a Florida corporation, P95000060055

File date: June 28, 1996, effective June 30, 1996
Corporate Spacialist: Linda Stitt

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

CR2E0N4a2
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ERGER .

{(Pursuant to §607.1101 and §607.1104 of
Florida Business Corporation Act)

1, AOF Limited Inc. and Manpfield USA, Inc., being validly
and legally formed under the laws of the State of Florida have
adopted a Plan of Muarger. AOF Limited Inc. owns all of the

oututanding shares of Manafield USA, Inc. and therefore AQF Limited
ine. is the parent corporation and Manefield USA Inc. is the
subsidiary corporation.

2. The name of the surviving corporation is AOF Limited, INC.

3. The Plan of Merger of the underasigned corporations wapo
adopted pursuant to Sections 607.1101 and 607.1103 of the Florida
Statutas and is attached hareto as Exhibit "An.

4. The Plan of Merger will become effective on June 30 199¢.

5, No changea in the Articles of Incorporation of the
surviving ceorporation have been made.

6. The Plan of Merger was adopted by the Shareholders and by
the Board of Directors of Mansfield USA Inc. on June 3=, 1996, as
avidenced by Exhibit "BRv,

7. Although this is a merger of a subsidiary into its parent,
and shareholder approval by the sharehclders of the parent
corporation is not required, the Plan of Merger was nevertheless
adopted by thea sole Shareholder and by the Board of Directors of
AOF Limited, Inc. on June j3, 1996, as evidenced by Exhibit n»gv.

8. The Plan of Merger calls for the cancellation of the
igsued shares of the subaidiary corporation, Mansfield USA Inc. No
additional shares in AOF Limited 1Inc. will be issued or

distributed,
DATED: . (NEE_[S , 1996.
Mansfield USA, INC., AOF LIMITED, INC.,
a Florida corporation a Florida corporat-on

By: By: AZéE;?A- —m
Antonio 0. Fgaga$fresident Antonio O.<Rxa President

ATTEST: ATTEST: o
By: %” By: jé:’;-—-—"‘

Antonic 0. Fraga/ Secretary Antonio C.“'Taga, Secretary

{Corporate Seal) ] EFFEC{'FT‘}DE‘T)‘WEE)

PREPARED BY:

— , - G
M. Cristina Moreno, Esguire TN ML
Murai Wald Biondo & Moreno, P.A, (B FAX AUDIT NUMEER:
25 S.E. 21d Ave., #9000, Miama, FL 33131 H96000009034

(305) 358-59U0; Florida Bar No. 259721
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STATE OF FLORIDA

)
] 88
}

TOUNTY OF DADE

oty The foregoing instrument wes acknowledged before me this
|_, day o3 June, 1996, by Antonio O. Fraga, as President of AQF
Lisited, Inc., s Flevida c .rporation, on tvhulf of the corporation.
He 13 Dereconally known to me and di” not take a=: oath.

My Commisgsion Expires:

STATE OF FLORIDA )
) 88
ZOUNTY OF DADE )

The foregoing instrument was acknowledged befcre me this
!E;deay of June, 1896, by Antonio 0. PFraga, as Prusident of
Manefield USA, Inc., a Florida corporation, on b _1f of the
corporation. He is perscnally known to me and dia not take an

oath.
NOTAR PUBLICM
” CicecT .
print/_ROXANA \QOINOTAWA
State of Florida

My Commisasion Expires:
\“\“““““"’?-"’

Qv

gm\lp%\pgﬁfgaznggnmm FAX AUDIT MUMEER:
HS6000C02034
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Plan of Meryer dated June A3, 1996 betwann AQF Limited, Inc.,
4 Florida cornorat Lon {hereinaftear thy "Surviving Corporation”) and
Mannfleld UsA, Ince., o Ylorida corporation {heralnalter the
"Abuorbod Corporvar lon)

TLIPQULATLONG

A The Surviving Corporation io a corporatlon organizes and
axlating undor the laws of the Stura of Floricda, with itp principal
office at 2299 Douglias Road, 4th Floor, Miami, Florida 33145,

n. The Surviving Corporation haw a capitallzation of Ona
Thousand (1, 000) authorized shares of oOne Dollar (81.00) par valug
common stock, of whizh 1,000 shares are iagsued and outstunding.
All such ghares are held by Antonio 0. Fraga.

C. The Absgorbed Corporation lg a corporation organized and 2
axisting under the laws of the dtate of Flerida wlth itg principal
office at 2299 Douglas Road, 4th Floor, Miami, Florlda 33145,

D. The Absorbed Corporation has a capitalization of 60,000
authorized sharas of common stock par valus $1.00 of which 60, 0no
shares are lssued and outetanding.

E. All of the outstanding shares of the Surviving Corporation
are held by antonio o. Fraga. All outstanding shares of the
Absorbed Corporation are held by the Surviving Corporatijon.

F. The Boards of Directors of the conscituent corporations
deam it desirable and in the best business interests of the
corporations and their stockholdars that the Absorbed Corporat ion
be merged {nto the Surviving Corporation pursuant to the proviagiona
of the Florida General Corporation Act in order that the
transaction qualify as a "reorganization" within the meaning of
Sectlion 368(a) (1) (A) of the Internal Revanue Code of 1954, ag
amended .

In consideration of the mutual covenants, and subject to the
terms and conditions hareinafter ager forth, the constituent
corporatlions agree as follows:

L. Merger. The Absorbed Corporation shall merge with and
into the Surviving Corperation which shall F~ rhe surviving
corporation, On and after the Effective Date, the Surviving

Corporation shall continue to exist as the Surviving Corporation
under its present name Pursuant to the provisions of the Florida
Business Corporation Act, and cthe Seéparate exigtence of rhe
Absorbed Corporatien shall cease. The Surviving Corporation shall

3 AMCMADCHMRETIC\MANSFIRY, MER
Jun 13, I19394M\i.g08 pm

o FAX AUDIT NIMBER:
H96000002034
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Buccead 1o all Lheg rlghtu, privilegag, fmmunities, ang franchineu.
and all rhae propervy, real, peruonal, and mixed of the Ahsorbad
Corporacion, without thy Haceagity fop any vcparate tranafep, Tha
Jurviving o : 1 thereatter be responsible and Liaple
for al1l Tinbilitiay and obligutlons of tha Absorbed Corporation,
and neithor rhe righta of credicors nor any lioene on the broparty
Of Lho Absorbed Corporation ghall be lmpalred by che marger,

2. mfﬂnquigg_npnn. The merger phall be effactive a8 of the
3o day of June, 1896, og or before that date, or ag otherwige
required : Business Corporation Act, Articles of

[ dn Sacretary of State sa ag to

3 &-v‘ v erhigeu arm E !JLM' Oon and aftﬁr th(’.‘

Effective Date, the Acrticlesn of Incorporat.lon and By-Laws of the
Surviving Corparation shall be rhe Game &g  the Articles of
Incorporatlon and By-Laws of the Surviving Corporation lmmadiately
prior to the Effectiva Date.

4., Sharan of BLock of N £l The total number
of sharey of atock which the Abgorbed Corporation hag authoritcy e
lsaue ig alxty thousand (60,000} sBhares of common gtock, par value
51.00. The total number of shares of the Absorbed Corporation’s
atock Issuad and outstanding on the g 5 Plan ig aixty
thousand (60,000} shares of common stoc hich are owneqd by
the Surviving Corporation.

{$1.00) Doliar Per share, of which ones
(1,000) pharws are issued and outstanding on the dats of
this Plan and owneg by Antonie 0. Fraga, as stateg above,

epregenting
No additional
tion shall be

. ectors LOfficers. The Persons holding the offices
of Director, President, Treasurer, nd all other offices
of Surviving Corporation upon the Effective Date shall ramain
Th . the President, the Treasurer, the Secretary and the
other officers of the Surviving Corporation, as the case may bae,
untll the eleeti tion of thair Tespective successors

3 MO DOMEST I CAMANSFIEL Mo
Jun 10 1998\3-gp pn
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i, i"..LJ..L.Ll.‘.m_._H‘LLh._EJ.QE..tﬂél,,ﬁQulerLQLﬂ.L ALa.  The Aboorbed
Corporation and the Surviviag Corporat lon shall each caugae to be
axceculad, tilod and/or  recorded any  document oy document g
brescribad by the lawn of the State of Florlda and will cach causa
Lo be performed all Hecuraary acto to effactunte the meryger herein
provided for, dubleet, howevor, to any  provielons hereaftor
contained {or abandoning thig Agreement  bufare or aftar tha
approval of game by the shureholders and Diractors of tha Abuorbead
Corporation and the Surviving Corporation.

9. Abandonment of areiey Notwithntandiug the approval of
thia Agroement by tha ghareholdars and Directors of the Absorbed
Corporation and of the Surviving Corporation, thlg Agraement may be
abandoned at any time prior to the filing of the Articlep of Merger

written coangent of tha Absorbed Corporation and the Surviving
Corporation authorizad by their respactive Boards of Directors.

IN WITNESS WHEREOF, this Agreement has been duly axecuted by
and on behalf of th?— Absorbad Corporation and the Surviving
Corporation on the 37 day of Jume . 1996,

Manafleld usa, Inc.,
a Florida corporation

ATTEST :

- /-' E . /

f y:
Antohio C. Frdga Antonio O. &r}ﬁf@?ﬁresident

Secretary
AOF Limited, Inc.,
a Florida corporatin-n

ATTEST

e § o By Lo 4.
Antonio 0. Frafa ratary Antonio 0. Fréé&?quesidanc
Asgisetant Secretary

STATE OF FLORIDA }
} 58
CCUNTY OF DADE }

The foregoing instrument was acknowledged before me this \Egb—
day of _| » 1996, by Antonioc 0. Fraga, as President of AOF

S '\HD‘I\:OHESTIC\M‘WSFIEL MER
Jun 13, 13%6\3 g pm
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Limitad, In¢., a Florida corporation, on heh
Ho I=s paraonally known to mo

alf of the corporation.
and did not tajke

an oath.
NOTARY DUBLIC
My comminwion ex iren:
Y p zue ‘:/'ﬁpua;qkq;
: Stati éf e e,
RO A A
.v;n.s;“;{m,%?‘_ ’&E
ITATE OF FLORIDA ) *f - *E
) 89 AR 6@;
COUNTY OF DADE ) ’e;f&%{?:,;’.:'ﬁ'&f&tg&@é‘
””a CJ’E'ﬁA“ e
W The fo oing Llnstrument wag acknowfg'B@@“beféra me thlg
l:zl day of gjtﬂuﬁ? 1996, by antonio 0O, Fraga, aam
Preaident of Mansfield ©sAh, Ine., a Florida corporation, on bahalf
of the corporation. He i{a Personally known to me and did not take
an oath.

My Commisaion ExXpires:

“\\“mmirm,”

4 ‘p\\\\ HA OUM/;-"?,,

L e e

L Ao g ST

ot
PRLAHIN

G \MOMy DOMESTIC\MANEPIEL  MER
Jun Lo,

135603, 00 py
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UNANTMOUS CONBENT RESOLUTIONS OF THE
BOARD OF DLRECTORS AND SHAREHOLDER

QE. Man ]

The undaraigned, being the sole sharsholder and all of the
directors of Mansfield USA, Tnc., a Florida corporation, hareby
adopt the following resolutlons by unanimous consant:

RESOLVED, that the Plan and Agreement of Merger

batwean Mansfield USA, Inc., a Florida
corporation {"Manafleld USA") and AOF Limited,
Inc., a Florida corporatlon, ("AQF"), pursuant

to which Manafield USA snall be merged into
AOF, 1s hereby adopted and approvad and the
officers of Mansfield USA, and each of them,
are hureby authorized and directed to axacute,
acknowledge and deliver the Agraement and Plan
of Merger and the Articles of Merger and to
determina the date on which such merger shall
be affective, which date shall be such as shall
be deemed advisable by the Presldent or any
Vice Preasldent of the Corporation.

These resolutions are adopted on this ’3h“day of ﬁ.\mﬂ .

1996 .

DIRECTORS: SHAREHOLDER :
W AQF LIMITED, INC.

Antoniq_/é/F%(ga
By: ,/4'/52;.:3___
Y Antonio Gﬁ-—?@a .

Presildent

FAX AUDIT NIMBER:

Junv0. arama o pm H96000009034
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UNANIMOUS CONSENT RESOLUTIONS OF 'THE
BOARD OF DIRECTORS AN) SHAREHOLDER

QF AOQF Limited, Ing,

The undersignod, belng the sole shareholder and all of the
divectors of AOF Limited, Inc., a Florida corporation, hareby adopt
the following resolutions by unanimous consant :

RESOLVED, that the Plan and Agreement of Merger
between Manafield USA, Inc., a Florida
corporation ("Mansfield USA") and AOF Limitaed,
Inc., a Florida corporation ("AOF") purauant to
which Mansfleld USA shall be merged into AQOF
18 hereby adopted and approved and the officers
of AOF, and sach of them, are heraby authorized
and directed to execute, acknowledge and
deliver the Agreement and Plan of Merger and
the Articles of Merger and to determine tha
date on which such merger shall be effective,
which date ghall be such asm anall be deemed
advisable by rthe Presldent or any Vice
President of the Corpeoration.

Theoe resclutions are adopted on thisg ‘3jb day of g (;:E ]

1996

DIRECTORS: SHAREHOLDER :

Antonic 0. Ffage</ Antonioc 0. Fr@)V
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' ARTICLEY OF AMENDMENT
OF THE ARTICLEE OF INCORPORATLON OF
&QE_LIMIIEDL_lﬂﬂﬁ

g filed for the purpooea

Thuse Articlog of Amendment are bmin
nf amending tho Articles of Tnecorporation of AOF Limltoad, Tneo. ag
followas,

1. Tha name of tho Corporation ia AOw LIMITED, INC,

Incorporation ig harcby

2. Artdcle I of LKhe Articlemo of
delceted in Ltn entirety andg replaced by thao following:
ARTICLE T

NAME

corporation i MANBFIELD USA, INC.

The name of the

ctive on July 15, 199¢.

Thio Amendment shall be affe
uole director and

3,
4. The Amondmant wag adopted by the
pharsholdar of the Corporation by unanimous written eonsant on July
15, 1996.
-
ve besn executed on this [ & day

These Articles of Amandment ha

of July, 1996,
<z —
Antonio O, F?ag , PYusidant

STATE OF FLORIDA H
) 88
COUNTY OF DADE )
The foregoing instrument was acknowledged beforea me thig }BacﬂJ
Fragn, as Prasldent of AOF LIMITED,
oration.

day of July, 19356 by Antonio O.
INC., a Florida corporation, on behalf of the corp
Yhas produced

Thia person (V{is peraconally known to me or | .
ap ldentification.
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