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ARTICLES OF INCORPORATION
OF
MIAMI WORLDWIDE PARTNERS, INC.
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ARTICLET- NAME SR

. P

The name of this Corporation is MIAMI WORLDWIDE PARTNERS, INC.
ARTICLE II - DURATION -5 N3

This Corporation shall have perpetual existence commencing on the date these Articles of

Incorporation are filed with the Florida Department of State.

ARTICLE 1T - EFFECTIVE DATE

The effective date of these Articles of Incorporation shall be the date these Articles of

Incorporation are filed with the Florida Department of State.

ARTICLE IV - PURPOSE

The Corporation may engage in any activity or business permitted under the laws of the
United States and of the State of Florida.

ARTICLE V - CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which this Corporation shall
have authority to issue is 105,000,000 shares, consisting of (i) 100,000,000 shares of common stock,
par value §.001 per share (the “Common Stock™), and (ii) 5,000,000 shares of preferred stock, par
value $.001 per share (the “Preferred Stock™). The designations and the preferences, limitations and
relative rights of the Preferred Stock and the Common Stock of the Corporation are as follows:

A, Provisions Relating to the Preferred Stock.

1. General. The Preferred Stock may be issued from time to time in one or more

classes or series, the shares of each class or series to have such designations and powers, preferences
and rights, and qualifications, limitations and restrictions as are stated and expressed herein and in

the resolution or resolutions providing for the issue of such class or series adopted by the Board of
Directors (the “Board”) as hereinafier prescribed.

2. Preferences. Authority is hereby expressly granted to and vested in the Board to
authorize the issuance of the Preferred Stock from time to time in one or more classes or series, to

determine and take necessary proceedings fully to effect the issuance and redemption of any such



Preferred Stock, and, with respect to each class or series of the Preferred Stock, to fix and state by
the resolution or resolutions from time to time adopted providing for the issuance thereof the
following:

(a) whether or not the class or series is to have voting rights, full or limited, or
is to be without voting rights;

(b) the number of shares to constitute the class or series and the designations
thereof;

(c) the preferences and relative, participating, optional or other special rights,
if any, and the qualifications, limitations or restrictions thereof, if any, with respect to any class or
series;

(d)  whether or not the shares of any class or series shall be redeemable and if
redeemable the redemption price or prices, and the time or times at which and the terms and
conditions upon which such shares shall be redeemable and the manner of redemption;

(e) whether or not the shares of a class or series shall be subject to the operation
of retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if such retirement or sinking fund or funds be established, the annual amount thereof
and the terms and provisions relative to the operation thereof:

63) the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other class
or classes or series of stock, whether or not such dividend shall be cumulative or noncumulative, and
if cumulative, the date or dates from which such dividends shall accumulate;

(g)  the preferences, if any, and the amounts thereof which the holders of any
class or series thereof shall be entitled to receive upon the voluntary or involuntary dissolution of,
or upon any distribution of the assets of, the Corporation;

(h)  whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the same or any
other class or classes of stock of the Corporation and the conversion price or prices or ratio or ratios
or the rate or rates at which such conversion or exchange may be made, with such adjustments, if
any, as shall be stated and expressed or provided for in such resolutions; and

1) such other special rights and protective provisions with respect to any class
or series as the Board may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board may increase the number of
shares of the Preferred Stock designated for any existing class or series by a resolution adding to
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such class or series authorized and unissued shares of the Preferred Stock not designated for any
other class or series. The Board may decrease the number of shares of the Preferred Stock
designated for any existing class or series by a resolution, subtracting from such series unissued
shares of the Preferred Stock designated for such class or series, and the shares so subtracted shall
become authorized , unissued and undesignated shares of the Preferred Stock.

B. Provisions Relating to the Common Stock.

L. General. Except as otherwise provided in any Preferred Stock authorized under
Section A above, or as otherwise required by law, the entire voting power for the election of
directors and for all other purposes shall be vested exclusively in the holders of the Common Stock.
Each share of Common Stock shall be entitled to one vote on all matters submitted to a vote of the
shareholders except on such matters exclusively related to the holders of Preferred Stock. Each share
of Common Stock shall be entitled to share equally in dividends declared and paid by the
Corporation from legally available funds. In the case of voluntary or involuntary liquidation,
distribution or sale of assets, dissolution, or winding up of the Corporation, holders of the Common
Stock are entitled to receive a pro rata share of the amount distributed after any liquidation
preference of the Preferred Stock is paid.

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT

The name and street address of the initial registered agent and office of this Corporation is
Antonio Boccalandro, 2000 N.W. 84 Avenue, Miami, Florida 33122.

ARTICLE VIT - INITTAT, BOARD OF DIRECTORS

This Corporation shall have two (2) Directors initially. The number of Directors may be
increased or diminished from time to time by the By-Laws but shall never be less than one (1).

The names and addresses of the initial Directors of this Corporation are:

NAME , ADDRESS
Antonio Boccalandro 2000 N.W. 84™ Avenue
Miami, Florida 33122
Claudio Osorio 2000 N.W. 84™ Avenue

Miami, Florida 33122



ARTICLE VIII - BY-LAWS

The By-Laws of this Corporation may be adopted, altered, amended or repealed by

either the Stockholders or Directors. '
ARTICLE IX - INDEMNIFICATION

The Corporation shall indemnify any Officer or Director, or any former Officer or

Director, to the full extent permitted by law.
ARTICLE X - INCORPORATOR

The name and address of the person signing these Articles is Antonio Boccalandro,

2000 N.W. 84 Avenue, Miami, Florida 33122.
ARTICLE X1 - AMENDMENT
This Corporation reserves the right to amend or repeal any provisions contained in

these Articles of Incorporation, in accordance with the provisions of the Florida General
Corporation Act.

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Incorporation this \Fday of March, 2000.

Antonio Boccalandro, Incjorporator



ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE VIOF
THESE ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREESTO
ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF HIS DUTIES..

DATED THIS _\ i DAY OF MARCH, 2000.

Antonio Boccalandro
Registered Agent

MIADOCS 327411.1 LAL




