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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
HP7000017762 -— - . TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING I8
SUBMITIED

70 REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

1. R.C.I. ROCKWELL CORP. TNE.

ame of corporation; must include the word "INCORPORATED", "“COMPANY","CORPORATION" 0r words or

abbreviations of like unFcu‘t in tanguage ag will clearly indicate thut 1t is = corporation instead of a natral
person or parinership it not so contained in the name at present )

! PANAMA o 3. N/A
{State or country under the Taw of which 1t 13 meorporated) { FEI number, if applicable)
4. July 3, 1997 ) S _ Perpetual
(Date of Incorporation) (Duration: Yesr corp, will cease o exist or "perpetuai”)
6. Septemher 1, 1997 ' N
(Drate %ﬁ Transacted business & Florda, (365 SECTIONS 6071501, 607. 1502, AND R(7.155,F 8)
o 3
W = .
. -3 ot
7. 11111 Biscayne Blvd. tower I Sulte 118 Miami, FL 33181 oy wm
o =
—1 &
Same = %g:q—-
(Current mailing address) =
, = =Y
et
8. To enter intc all transaction, operations, businesses and activitids BFnwad 7
IC-PWPGH{S} of corporation authotized in home state or country to be carried out in the state of by tha@ta’gfe“bf‘ Flo-
londa} rida ) .
9, Name snd street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT
acceptable)

Name; ORESTES L. PADILLA

Office Address: 11111 Biscayne Blvd. Tower I Suite 118

Migmi - - : , Florida , 33181
(Zip Code)

10. Registered agent's acceptance:

Having been named as r?stered %,renr and to accept service of proces.i{ar the above stated
corporation ai the place designated in this application, I hereby accept the appointment as
istered agent and agree to act in this capacity. I further agree to comply with the provisions o,
statutes relative to the proper and complete perfarmance of my duties, and I am familiar with
and accept the abligations oﬁny position red agent.

re
dai

(chi3¥=7d sgent’s signahure)

11. Attached is a certificate of existence duly/authenticated, not more than 90 days prior to

defivery of this application to the Department of State, biy the Secretary of State or other
official having custody of corporate records in the jurisdiction under tkie law of which it is

incorporated.
Prepared by: Orestes L. Pagilla

8
. 11111 Biscayne Blvd., suite 118, Miami, FL 33181
H27000017762 - (305) 892-D442




H97000017762

12. Names and addresses of oﬁ'icers and/or du‘ectors (Street address ONLY- P, Q. Box
NOT acceptable)

A. DIRECTORS (Street address only- P, O , Box NOT acceptable)

Chairman: i
Address: .

Vice Chairman: _

Address:

Director: Adolfo Valdez Gonzalez

Address: Ave Bilbao Edif, Gavits Planta Baja Panama Citv, Panams

Director: Marig Eleng Cortes de Him

Address: Ave Bilbgzp Fdif, Gavita Planias Bais Pangma City, Panamg

B. OFFICERS (Street address only- P. O. Box NOT acceptable)

3
» m — - _—
President: Maria Oristinas Valenzuela A Fespibnss -t 'g’%;g
: o 23
Address: Ave Rilban Edif. Gavitas Plants Bais Panams Clitv, Panama 2=
N B
i
Vice President: = 220
U
Address; Y=
) T _
o g
5
Secretary:  Maria Elena Curtes de Him
Address: Ave Bilbhan Edif. Cavit P
Treasurer: _ Adalfn Valdez Conzaler
Address: 1 i i nta Baja Panamg City, Panama

NOTE: If‘necesaary, you may attach an addendum to the application listing additional

officers and/. WD
ﬁ*@tﬂ gwﬁ% Divesror € [ res sones

{Signaturs of ilhau'man Viee C

y —}k hated i number 12 ofthc application)

H$7000017762 , - 82
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Apartato Fostal B7-1833
Panama ?, Rep. de Panamd

Telstond:  289.3040

Fax 268-1887

Traduccionss Internacionales, 8. A,
TRADUCTORES - INTERPRETES

D AT [

PUBLIC DEED NUMBER FIVE THOUSAND THREE HUNDRED AND SIXTY SIXew———.
———— -{5,366) - - -

By means of is Certificate of Organization of the Corporation
known as "R.C.I. ROCKWELL CORP. INC.”, with domleiled in the City
of Panama, Republic of Panama, is notarized.

Panama, July 3, 1997

In the City of Panama, Capital of the Republic and Seat of the
Notarial Circuit of the same name, on the third {3rd) day of the
month of July of nineteen hundred and ninety seven (1997), before
me, ENRIQUE BERNABE PEREZ ALVAREZ, Fourth Notary Public of the
Panaga Circult, with persenal identification card nuuber elght-
ninety ‘seven-one bundred and siXteen (8-97-1156), personally
appearaed the following persons to me known: HARIA CRISTINA
VALENZUELA DE ESPINOSA, female, of lesal age, married in present
effect, executive, resident of _this city, with personal
identification card number E-eight-twenty seven ene thousand five
hundred and fifty three (E-8-27553) and WARIA RLENA CORTES DE
HIM, female, of legal age, married, office clerk, Panamanian,
resldent of this city, with personal ldentification card number
three-fifty four-one hundred and forty one {3-54-241}, submitted
for its notarization, as I in effest dn, the Cartificétn of
Organization of the Corporation knoun as "“R.C.I. ROCKWELL'CORP.
INC." organised by them pursuapnt to the provisions of the General

Law on Corporations of the Republic of Panama.—- ———

The requested notarization is made and shall issve the copiep

requested by the interested parties,———mmccecmmmecce—— e

i

—t H fssafzren. ... _ .
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I made known the appsaring party that his deed mnust be recorded;
and read as the same was in  the presence of the attesting

" witnesses Messrs. Santieago Jimenez Moreno, with personal

identification card number four-two hundred and thirty one-eight
" hundred and thirty five {4-231-835) and Jose Roberto Rodrisuez
Roguebert, with personal idenfificution card number PE-seven-
seven hundred and seventy three (PE-7-~773)}, both of legal age,
Panamanians, residents of this eity, persons to me known, are
qualified for the duty, the found it eorrect, they imparted thaelrp
approval, :ﬁd as a matter of record, they all sign it, beforas pe,

the Notary whereunto I attest.-- -

— et e

THIS PUBLIC DEED BEARS THE NUMBER OF ORDER FIVE THOUSAND THREE
HUNDPRED ARD SIXTY SIX (5,365)-- -—

(Sgﬁr) MARIA C.V. DE ESPINDSA, MARIA E.C. DE HIM

Santiage Jimenez M., Jose R. Rodriguez R:

. e e e e e e  ———

ENRIQUE B. PEREZ 4., Fourth Notary Public of the Panama Circuit~-—

==-===n=========-==========‘=n=z==
- = = = - - -~ = _CERTIFICATE OF ORGANIZATION OF- — - = — — — = _
(w = m = = = = -« " R,C,I. ROCKWELL CORP. INC."— — o _ — _ e —

Organized under the laws on Corporations of the Republic of

.

Panama.

We, the undetsigned, MARIA CRISTINA VALENZUELA DE ESPINOSA AND

MARIA ELENA CORTES DE HIM, of mentloned Parsonal data, with the

Purpcse of organizing a Corporation pursuant to the provisionz of
Law 32 of 1927 and its amendments, hereby establish and agrees the
following Certificate of Organization under the fellowing
clauses: - - -~ - - - -

ARTICLE FIRST: This lg a corporation governed by the laws of the

ERepublic of Panama atd is nawed "R, Q. I. ROCKWELL CORD. INC." =

2

e e rr——— oL D -
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ARTICLE SECOND: Tha domicile of the corporation is in the City
¢f Panama, Republic of Panama, but the corporation may have and

operate branches, agencies, offices or establishments in any

part, within or outside of the Republic of Panima- -

ARTICLE THIRD: The existenca of ihe Corporation shall be
PERFETUAL and =hali end when it may Se declared dis=zolved by the
favorable wvote of at least seventy filve percent (75%) of all
sharas with voting right, issued and cutastanding.-———=es-——————
ARTICLE FOURTH: The oblect of the Corporation shall bl ——
a} To acquire, purchase, own, sell, encumber, take and give in
lease, usufruct, administer, alienate, dispose of and negotiate
with all types of goods, movable, immovable; livegtock, corporal
or incorporales. b} To acquire, purchage, own, sell, take and
grant &n iease, usufruct, administer, take and grant in deposit,
transfer, digpose of and negotiate with all types of merchandice,
trade items, securities, sharas, bonds and negotiable doouments,
whether or not transferable by--en&orsement'-or in any other
manner. "¢} To entef into all types of eivil, mercantile, public,
private contracts, or of any other ordep, class or nature. d)
Te take and grant money §in loan, with or without interest, on
credit eor at requirenent or in any other conditiong or
modalities. e} Te finvest in other corpenations, whatever its
t¥pe or pature may be, or in eatablishad byginesces, owned or
adniniatered by othar pPerzons; cerporations, COoRpanies,
cerpeorations or entarprises. f) To lmport, reexport, issus,
reissue, handle, manipulate, transﬁcrt, reaceive, deliver,
storage, keep, guard, deposlt, transform, pack. repauk. assenble,
label, mark ahd cperate 2ll tyvpe of merchandisa, products, itang,

and effect of trade. g) Te iszue, expedite, draw, endorsze,

2
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negotiate, pay, eancel, collect, protest, guaranty, refuze and
negotlate with all typed of documents or hegotiable securities,
with all types of obligations of mercantile, oivil, =stock
exchange transactions or shy other character, order or pature. h)
To establish, own, exploir, admlnigter and in any manner oparate
buginesses and activities of repreasentation, commission or of
agency. 1) To act, by itself or by ordar of other companies,
corporations, govertmental institutions, banks and international
erganlzations in all type of transactions, operations,
businesses, acts and activities. 3 In general, to enter into
all transactions, operations, businesses and asctivitiss allowed
by Fanamanian Laws to Corporations, even Ehough they are not
expraggsly mentioned in theme Artinles of Incorporation, wew——— —_
ARTICLE FIFTH: The Capital stock shall be represented by ONE
THOUSAND (1,000) SHARES, without nominpal valye.— = - — «~ - - .

The amount of tha Capital Stock shall be at least equal to the
totel amount that the Corpsration may recelve for the issue of
shares without nominal value, plus the amount incorporated to the
Capital Stoek in sccordance with regolution of the Beard of
Pirectors.- - - - — - - _ S ST e m e e = e e e e e o — -~
The Board of Directors is entitled to determine the amount for
which the Corporation may issue and sell -its shareg.— — « - - o =
All of the mhares shall be entitled to one (1) wvote, at all
General mestings of the Sharehelders, - - ~ — - = - - &« __ _ _ _

ARTICLE SIXTH: All of the ghares shall be iseved totally paid

-

and assessed, nominative or to bearer.— - -~ = = m o = o - - o _ _
Shares shall be convertible, at the wiil of aach shareholder.,- ~
The bearer of a Certificate of Shares issued to bHearer may

exchange sald Certificate for another Certificate in his name,

FS

66 WY 12 100 L6
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for equal amount of shares; the Shareholders shazi net  be
pérsonally responsible' before the COrporatinﬁ. nor before
crediters of same, dus to businesses, operations and obligationz
of the Carpqration.~ L - === -
ARTICLE SEVENTH: It is the duty of the Board of Directors to
open and close the sphaeription of ;hares, aevery time it deems it
<onvenient; but ghall not issue greater number of sghares than
that authorized in Artiele Fifth (S5th}, of this Certificate.— - -
ARTICLE EIGHTH: The Certlficate of Shares shall be signed by the
Fresident and the Secretary, but the Board of DPirectors may

authorize any of the other officers of the Corporation to sign

=3 - -
o=
them.~ « - - - - R i - - - - Zen
o L3
ARTICLE NINTH: The General Board of Shareholders shall exercise _ - 53 g§§§
- eyt
the Sypreme Power of the Corperation and shall meet any time it !;3 ‘“;:‘33
b v
-,
may be called by the President or any other official or officer xm 5%53:3
. ) =
of the Corporatien, or to whom the Board of Directors may . %ﬂ
o e B
avthorize to ecall the meeting.- - - — — e e el a :%q
ARTICLE TENTH: The meeting of the-Board of Shareholders may be L

held at any placa, within or outside of the Republic of Fanama,

at the place, which In each{case may be indicated by the Baard of

DIretforB.~ ~ = = — = ;v om -

T

ARTICLE ELEVENTH: The Board of Directors of the Corporation
shall c¢ongist of three {3) Directors and shall have absolute
control and full wanagement of the businesfes and activities of
the Corporation, except for theose expressly resaprved io the
Shareholders pursuanf to the Laws or the=se Articley of

Incorporation.e « — = = - =« - Lo L o L _ _ __ ...

ARTICLE TWELFTH: It Is not nhecessary to ba ghareholder in oprder

to be Director.= F 'L 'l o o m m e o e m mm e e e m e e e el

2
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ARTICLE THIRTEENTH: The Directors may be repregented and vote at

the meetings of the Board of Directors by mean=z of ProxXies who

heed not be Directors or Shareholders and that may be appointed

by means of public ap prxvste docunents, with or without powar of

substitutian.

.__...._—=‘._..__._.._-.—-..._..._.._—_—_—_

The Shareholders may Le represented by attorneys-in-fact at' the

neeting,- — — - o _ At T T - - -

ARTICLE FOURTEENTH: The Directors nay

position in the Corporation,

exercise any other

whether it may be Paid or not and
may enter into contracts or businedses with sane

ARTICLE FIFTEENTH: The Corporation may have

three (3) Qfficers,
to wit: a Prezident, a Treanursr and a Secretary, .-

Lo S

It 15 not neceglary that the Officerg
sharehoagers.

be Directors or

- M s e m

ARTICLE SIXTEENTH: The Same person Bay perform tuc (2) or more

positions in the .Aoard of Directors of the Corporation

ARTIGLE SEVENTEENTH: THE LEGAL REPRESENTATIVE of the Corperation
is THE PRESIDENT of same.

- T e e

In the absehce of. the Prezident, the
Legal Representativa of the Caorporaticn shall be the TREASURER.
THE RESIDENT AGENY of the Corporatisen

in the Republic of Panama,

ghall +the attorney HECTOR SPENCER, with P.O. Box number threa

thousand +twe hundred and ninety six (3296), Panamz four {4},
Republic ‘of Papama, who countersigna the minutes and accept the
position,~ - — = -

ARTICLE EIGHTEENTH: Tha DIRECTORS AND OQFFICERS of the

Corporation shall ke tha foliowing, while ho  others are

POt e e e e e L L
- I = =POSITIONS- -'- o =
MARIA CEISTINg VALENZUELA DE ESEINoéaa - DIRECTOR AND FRESIDENT-

&

666 WY he L0016
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HEtooob v tTL

ADOLFQ VALDES GONZALEZ~ ~ ~ = w « - — -~ _DIRECTOR

MARIA ELENA CORTES DE HIM- -~ - —— « - - DIRECTOR AND SECRETARY-

All domiciled at Fiftieth (50th) street, Colombia Street Corner,

Bella Vista Township, House tumber tuelve (12}, Panama, Republic

of Panama,

_ e e el = = b o e e A = e = o e e e e e =

ARTICLE NINETEENTH:' The vacanciea which ttay occur in the midst

of the Board of Directors, shall be filled by the remaining

Diractor or Directors, until the Board of shareholders makes new
appolntments finaliy.- = — = = = =

- e e = o e e

ARTICLE TIWENTIETH: The meetings of the Board of Directors shall

be held at the place which +the Board of Directors itself may

indiecate, within or outside of the Republic of Panapa.
ARTICLE TWENTY FIRST:

The Board of Directors may adopt, alter,
amend 3nd d=rogate the By-Laws of the Corporation whenever it

deems 1t convenient.- = - - -

While the Board of Direetors has not adopted the By-Laus,
blanks

all
in the Law or these Articles of Incorporatien, shall be
filled by mesns of }eaolutions of the Beoard of Shareholders or of
the Board of Directors.

TW —m m m o\ e e e e e e e e e o s e e

BRTICLE TWENTY SECOND: Each one of the subscribers. of this

Certificate agrees in subseribing one {1) share.~
IN WITNESS WHEREOF, we hava eaxtended

and signed this Certificate
of QOrganizatlon in the ity of Panama, Republic of Panama, on the

zecond (2nd) day of the month of July of ninetsen hundred and
ninety seven {(199%},- - « - - -

R e e e R owm ome e v e

= = m = -

(Sgd.} MARIA €.V, DE ESPINOSA, MARIA E. ¢, DE HIM.

- e e = = = e

======__lﬁSBSBBBBISBHHﬁﬂsﬂawﬂﬂt—

This copy which I issue, geal and sign on the third (3rd} day of

+he mcntﬁd“BEEﬂjhly nineteen hundred and ninety seven {1997),

2z
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agrees with its original.- {signed} - illegible - Enrique Bernabe
Parez A., Fourth Notary Public -- There appears a stamnped seal
from the Fourth Notary Publlc Office -~ Panama, Republic of
Fanamg,———-—— PUBLIG‘ REGISTRY OFFICE ~- PANSMA -~— We present this
dasunent at 11:13:3B.7 a.m. of July 8, 1997 at Vglume 257 —-
Folio =--= Entry 892% of the Journal by Rosidar Sheik -~ Fees:
B/. 69.00 ~ Liguidaticn Mco. 897105401 - {(gigned) Alcsidas R. Tufoen
- Chief of the Journal ----There appears a stamped seal from the
Public Registry Office - Panama - Republic of Panama.--r=—m=- —————

BE REGISTERED -- (=signed) Honorina R. de Portillo - Chief of the

Section —-- (SEAL) ——--- THE FOREGOING DOGUMENT HQS BEEEN RECORDED
AT THE PUBLIC REGISTRY, Miarofilm (Merocantile) Section at —
(D —
Mierojacket 332687 -- Roll 35081 --- Frame 00865 --- Fees: 'c‘; g—"iﬁ
_—r
B/.59.90 ~-- Panama, July 9, 1997 -- (signed) Arelis Odila E. de Ea géﬁ%
. re g5l
Poveda - Chief of the Secticn.- = "“;g— B ~
. s=r
MEEEEEEEERREESRXAS R TRk R e M e e e e e e e IR EEE ISR W INE T .‘D{:}:;
—_— =
THE PFOREGOINHCG IS A TRANSLATION INTO ENGLEISH OF A DOCUMENT IN (¥ ng: B
. = = ;
_{
SPANISH WHICH WAS SUBMITTED TO ME. PANAMA, OCTOER 16, 1997 é; : asﬁé" o
2 -
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Apanado Postal 87-1833
Panarné 7, Fep. de Panzmé

Talélono: 269-3040

Fae 269-1987

Tradugeiones Internacionales, 8.A. 7.
TRAOUGTORES - INTERPRETES

TRANST. N.~

JUPO e o

In VIEW OF REQUEST: g4022

15/10/1997
CERTIFIES:

THAT THE CORPORATION-mmaana oo

R.C.I. ROCHKWELL CORF. INC. - . -
IS5 RECQRDED AT MICROJACKET: 332687 ROLL: 55061 FRAME: 65 SINCE
JULY NINTH OF NINETEER NINETY SEVEN,

THAT THE CORPORATION IS INM FULL FORCE aND EFFECT

THAT ITS DIRECTORS ARE&

1) MARIA CRISTINA VELENZUELA DE ESFINOSA

2) .t ADOLFO VALDES GONZALEZ

3 MARIA ELENA CORTES DE HIM

THAT ITS OFFICERS ARE:
MARIA CRISTINA VELENZUELA DE ESPINOSA

PRESIDENT:
. TREASURER: ) ADOLFO VALDES GONZALEZ
SECRETARY: ' MARIA ELENA CORTES DE HIM

THAT THE LEGAL REPRESENTATION SHALL BE EXERCISED BY: THE

PRESIDENT. IN THE ABSENCE OF THE PRESIDENT, THE LEGAL

REPRESENTATIVE OF THE CORPORATION SHALL BE THE TREASURER.

DETAIL ON CAPITAL STOCK -
THE CAFPITAL STOCK SHALL BE REPRESENTED BY ONE 9THOUSAND SHARES

WITHOUT NOMINAL VALUE.
ISSUED AND SIGHNED IN THE CITY OF PANAMA, ON CCTOBER FIRTEENTH OF

NINETEEN HUNDRED AND NINETY SEVEN. AT 11:18:02.1 A.M.

{STAMPS ADHERED) == B/.14.00 ~~ VOUHER NO. 84022 « DATE ~

- 15/10/1997 ——~ {SIGNED) - ILLEGIBLE -- MIGDALIA DE VALDIVIESO -

1

- HE710000 102G,
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THE FCREGCING IS A TRANSLATION INTO ENGLISH OF & DOCUMENT IN
SPANISH WHICH WAS SUBMITTED TO ME. PANAMA, OCTOBER 20, 1997,
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