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The undersigned subscribers to  these Articles of
Incorporation, hereby form a corporatiom under the laws of the
State of Plorida,

ARTICLE Y. NAME
The name of this corporation is: ATEC AMERICA, INC.
IChL PURP

This corporation is organized for the purpose of transacting
any or all lawful business and the general nature of the business
to be transacted by this corporation shall include, but not be
limited to: '

(a) To design, manufacture, buy, sell, and trade industrial
products for the oil industry and telecommunications markets. To
manufacture, make and produce items of every kind and nature and in
any and all forms and for any use whatsoever,

(b) Teo manufacture, puzchase, or otherwise acguire, and to
own, mortgage, pledge, sell, assign, tranafer or othezwise digpose
of, and to iovest in, trade in, deal in and with, goods, wares,:

merchandise, real and persomal property, and services of every

¢lass, kind and description.
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(¢) To conduct business ir, hava cne or more offices in, and.
buy, hold mortgage, sell, convey, lecase or otherwise dispose of
real and personal property, including franchises, patents,
copyrighta, trademarks and licenses in the State of Floxida, and in

- 211 other states, districts, territories, countries or colonies.

{d) To contract debt and borrow money, igsue and sell or,
pledge bonds, debenturves, notes and other evidences of
indeptedness, and execute such mortgages, transfers of corporate
property or other instruments to gecure the payment of corporate
indebtedness as reguired. '

(e} To purchase the corporate assets of any other corpcration‘
and engage in the same or other character of husiness.

(£) To acquire by purchase, subscription or otherwise, end to-
receive, hold, own, guarantee, sell, assign, exchange, underwrite,
transfer, mortgage, pledge or otherwise dispose of or desl in and.
with any of the shares of the capital stogk, or amy wvobting trust
certificates in regpect of the shares of capital stock, a sczrip.
warrants, rights, bonds, debentures, notes, trust receipts, and
other securities, obligations, choses in action and evidence of
indebtedness or interest issued or created by any corporation,
joint stock companies, syndicates, associations, firms, trusts, or
persons, public or private, or by the government of the United
States of America, or by any foreign goverament, or by any state,
territory, province, municipality or other political subdivision or.
by any governmental agency, aud as owner thereof to peasess and

exercise all the rights, power and privileges of ownership,

H00000013471
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including the right to execute congents and vote thereon, and to do’
any and all acts and things necessary or advisable for the
preservation, protection, improvement and enhancement in value
thereof.

(g} In general, to do any or all of the things get forth
herein to the same extent as a natural person wmight or could do in
the State of Florida or any part of the world as principals or
agents, o©or otherwise, aleone or in company with others, without
vogtyriction as to time, place or amount, to carry on any other
pusiness in connection with the foregoing purposes, and to have and
exercise all of the powers conferred by the laws of Florida upon’
coyporations formed under its laws.

ARTICLE JIIT. CARITAL STOCK

The maximum number of shares of stock that this corporation is.
authorized to have outstanding at any one time is 1,500 shares at
o par value.

All the aforementicued stock is to be issued ag fully paid for’
and exempt from assessment.

The capital stock may be paid For in money, property, labor or
services, at a just valuation to be fixed by the incorporators or
by the divectors at a meeting called for such puxpose.

The capital atock is being issued pursuant to Section 1244 of
the Internal Revenue Code, the pertinent provisicne of which are’
hereby incorporated herein by reference and made a part hereof.

TICLE IV. EXT CE

This corporation is to exist perpetually.

HO0000013471 -
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ARTICLE V.
TNITIAL REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of this.
corporation is Sixth Flogr McCormick Bldg., 111 S.W. 3rd Street,
Miami, Florida 33120 and the name of the initial registered agent.
of this corporation at that address is Elliott Harris. The board’
of Directors may, from time to time, move the registered office to
any other address in Florida.

The principal place of business of the corporaticn shall be at

111 S.W., 3™ Street, 6 Floor, Miami, Florida 33130.

ARTICLE VI_ DIRECTORS

Thig corporation shall have Threo (3) directors initially.
The mumber of directors may be increased or decreased from time to-
rime in such manner as may be presctibed by the By-lLaws, but ghall
never be less than one (1).

The corporation shall indemnify and hold harmless each perscn
whe shall serve at any tiwme hereafter as a director or officer of
the corporation, and any person who serves at the reguest of this
corporation, as a director or officer of any other corporation,
fyom and against any and all c¢laims and lizbilities to which such
person shall become subject by reason of hig having heretofore o¥
hereafter beenm a director or officer of the corporation, o by
reasen of any action alleged to have been heretofore or hersafter:
taken or omitted by him a such director or officer, and shall-
reimburse each persomn for azll legal and othex expenses reasonably

incurred by him in connecticm with any such claim oF liability"

H00000013471
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provided that no person shall be indemnified against, or be
reimbursed for, any expenses incurred in connection with any ¢laim
or liakility a to whieh it shall be adjudged that such officer or
director if liable for negligence or willful miscenduct in the,
performanwe of his duties.

The rights accruing to any person under the foregoing:
provigions shall not exclude any other right to which he may be
lawfully entitled, nor shall anything herein contained restrict thel
right of the corporation to indemnify or reimburse such persen in
any proper case even though not specifically herein provided for.

Ne contract or other transaction between this ¢orporation and
any other corporation, and no act of this corporation shall in any
way be affected or invalidated by the fact that any of the
directors of the corporaticn are pecuniarily or ctherwige:
intervested in, or are diregtors or officers of, such other
corporation; any director jndividually, or any firm of which any.
director may be a member, may be a party te, or may be pecuniarily
or otherwise interested in, any contract oF trapsaction of the
corporation, provided that the faet that he or such firm SO
interested shall be discleosed or shall have been known to the Board.
of Directors or such members thereof as shall be present at any
meeting of the Board at which action upon any such contract or
transackion shall be takem; and any director of the corporation who
is also a director or officer of such other éorporatian or is go
interestad way be counted in determining the existence cf a quorum

at any meeting of the board of Directoxs of the corporation which

100000013471 -
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shall authorize any such ¢ontract or transaction, and may vote
theresat to avthorize any such contract or trangaction, with like
force and effect ag if there were not such director or officer of

such other corporation or not so interested.

ARTICLE VII.
INITIAL DIRECTORS AND QOFFICERS

The names and street addresses of the initizl directors and

initial offisers of this corporation are:

Miguel Casalonga President and Director
111 §.W. 3 Street

" Floor

Miami, Flerida 33130

Pascal Surreauw Vice Praesident, Treasurer
111 S.W. 3* street and Director

6™ Floor

Miami, Florida 33130

Michel Jeannin Secretary and Director
111 S.W. 3% Street

st Floor

Miami, Fleorida 33120

Elliott Harris Assistant Secretary
111 S.W. 3rd Street

Sixth Ploor
Miami, Florida 331320

T VIIT. INCORPO RS
The name and street address of each of the Incorporators,
being subscribers of these Articles of Incorporation are:
ELLIOTT HARRIS
gixth Ploor McCormick Building

111 8.W. Third Street
Miami, Florida 33130

400000013471
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No Stock in the corporation shall ke transferred to a persan’
who is net already a stockholder uniess the stock shall have been
First offered in writing for gale to each of the other stockholders
of the corporation at the same price and on the same terms ag would:
govern upcn a cransfer to a perscon not a stockholder, The wWritten
offer shall set forth the price and terms and shall be gent by
cercified mail, return receipt requested, to each stockholder at
the address listed on the ¢orporation's books. The right te;
transfer the stock t¢ a person not a stockholder refuse the offer
made ag provided above or until they fail for a period of 30 days.
after receipt of the written offer €o accept the gama by compliance
with the terms therein set £forth. Regulations ag to the
formalities and procedure to be followed in effecting the transfer:
shall be prescribed in the By-lLaws of the corporation.

ARTLCLE X.

£11iort Harris, having been named to accept service of process
for this corporation, at the place designated in the Articles of
Incorperation, hereby agrees Lo act in the capacity of Registered,
agent, and further agrees to comply with the provisions of all

statutes relative to the pruper and complete performance of his

EFQAM ]
TIOTT HARRIS -

duties.
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IN WITNESS WHEREOF, the undersigned incorporator has:
subscribed to these Articles of Incorporation this 27" day of,

March, 2000. d/k |

M —L{i S S———
BLLIOTT HARRIS, Inecorporator

STATE OF FLORIDA)
as.

COUNTY OF DADE}
persenally appeared,

e and whe being by me’
contained in the-
he executed.

BEFORE ME, the undersigned authority,
who is personally known to m

BLLIOTT HARRIS,
firgt duly sworn, states undexr cath that the facts
foregoing Articles of Tncerporation are true and that
the same for the purposes therein expressed.

this 27th day of March,

SWORN TO AND SUBSCRIBED before me

2000,

My commigsion expires:

8E :2lWd LZ gy 00
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