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SUBJECT: DELAGANA CORPORATION
REF: W00000012276

We raceived your electronically transmitted document. Eowever, the
document has not been filed. Please make the following corrections and
refax the complete document, inecluding the electronic filing cover sheet.

The FAX audit pumber must be on the top and bottom of each page of the
dopument; .

If you have any further questions concerning your document, please call
(85Q) 4B7-6067.

Neysa Culligan FAX Aud. #: H0000G0025917
Document Specialist Letter Number: 600DA00026229
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“The name of this corporation is Delagana Corporation. == ﬁ?:;*
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This corporation is organized for (he purposcs of transacting any or all lawful business for
which cotporations may be erganized ander the laws of the United States and the Florida General
Corporation Act, except a commercial banking, safc deposil, trust, insurance, surety, express,
railroad, canal, lelegeaph, telephone or cemctery company, building and loan association, mirnal
fire insurancs association, cooperative association, fraternal benefit society, state fair or cxposition,
unless prior reguiatory appeoval is oblained, and 1o enpags in any husiness or transaction deemed
necessary, conveaient or incidental to catrying out any of such business within or without the
Uniied States.

icle TI] ~ Capital Stock

This corporation is authorized to issue 1,000 shares of [JS$1.00 par value common stock.
The Board of Directors may authorize the issuance of such stock to such persons upon such. terms
and for such consideration in cash, propexty or services as the Board ol Directors may determine
and as may be allowed by law. The just valuation of such property or services shall be fixed by the
Bourd of Directors. All of such stock when issued shall be fully paid and exempit from agsessment.
“This corporation may not issue more than one class of stock.

Article IV - No jve Rights

Fxccpt as to such agreements as the shareholders may execute, no stockbolder of this
corporation shall, becausc of his or her ownership of stock huve any pre-cmptive or other right to
purchase, subscribe for or take any parf, protata of otherwise, of any securities, equity, debt or
otherwise, or options, rights or warranis to purchase any such securities {ssucd or sold by (his
Corporation, whether for cash or for propexty. and whether now or hereafter authorized.

Ardicle V - Initinl Principal and Registered
(Office and Agcnt

" The strect address of the initial principat and registered office of this Corporation is:

Syite 2000, 701 Brickell Avenue
Miami, Florida 33131

and the name of the initial registcred agent of this corpotation at such address is WLMC

REGISTERED AGENTS, INC.
H00C0025917
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Article V1 - Inearporator
The name and address of the initial incorporator and of this Corporation is:

Raidl Garcia

/o CBG Compagnie Hancaire Geneve
701 Brickell Avenue, Suite 1740
Miami, Florida 33131

- Board of Directo d ct

The sumber of directors and officers may be cither increased or decreased ftom lme 1o time
as provided in the By-l.aws but shall never be less than one, The names and addresses of the initial
directors and officers of this Corporation are:

Chuirmaan of the Board and President: René de Piccsiotto
¢/o CBG Compagnie Bancairs Geneve
701 Brickell Avenue, Suitc 1740
Miami, Florida 33131

Vice Prosident, Seeretary,

Treasuter, Board Member Radl Garcia
o/o CB( Compagnie Bancaire Geneve
701 Brickell Avenue, Suitc 1740
Miami, Florida 33131

jele VI -

‘I'his Corporation shall have all of the corporats powers emumerated in the Florida General
Corporation Act, including specifically the power to make loans or advances to, to purchase any
stock, other securities or evidences of indebtedness or make any investment or acquirc any inferest
whatsoever in, or 1o he a promotc, incorporator, general pariner, limited partact, member, associate
or manager of any other person, corporation, association, partnership, limited partnership, joint
venture, trust or other enterprise; to become an accommodation obligor, maker, guarantor, and
mortgagor, with or without consideration, in connection with the obligations and indebtedness, both
past and future, of any other persen, corporation. association, parinership or limited partnership,
even though such obligetions and indebicdness are not rolated to or do nol tend o promote this
Corporation's busincss; and to endorse, guaraniee and secure, with or without consideration {o this
Corporation, the payment of the obligations and indebledness, both past and future, of any other
persans, corporations, associations, and, parmerships and for these purposes 10 execute and deliver
with or without consideration, such promissory nofcs, puarantees, morigages, chattel mortgages,
assignments, or other instrurnents as jt may deem advisable.
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Article 1X - Director-Conflicts of Interest

No contract or other trapsaction between this Corporation and one or more of its dircetats,
or between this Corporation and any other corporation, firm, aysociation or gther entity in which
one or more of the directors are directors or officers, or arc financially intcrested, shall be cither
void or voidable because of such rclationship oy imterest or because such director or directors are
present at the meeting of the Board of Dircetors or a committee thereof which authorizes, approves
or ralifies such contract or transaction or because his or her voles are counted for such purpose, if:

()  The facl of such relationship or imterest is disclosed or known fo the Rowd of
Directors, or a duly empowered committee thereol, which anthorizes, approves or ratifies the
contract or trangaction by a vote or cansent sufficient for such purpuse without counting the vote or
votes of such interested director or directors; of

(b)  The fact of such relationship or interest is disclosed or known 1o the shareholders
entiticd fo vote and they authorize, upprove or ratify such conlract or transaction by vote or written,
¢oISeat; or

{¢)  The contract or transaclion is fair and reasonable ay to the Cotporation at the time it
is authovized by the Board, commitice or the shareholders.

Common or interested dircctors may be counted in determining the presence of 2 guorum at
a meeling of the Board of Directors or 2 committee (hereof which smthorizes, approves or ratifies
such confracl or transaction.

jcle X - Ipdemnification

Any person made a party, or threatened (o be made a party, to any threatened, pending or
completed acton, suit or proceeding, whether civil, criminal, administrative or investigative, and
whether or not brought by or in the right ol the Corporation, brought to impose any liability or
penalty on such person for apy act or acts alleged o have been comunittcd (including alleged
omissions or Milures to act) by such person in his or ber capacity as incorporator, director, officer,
employee, or agent of the Corporation, or of any other Corporation, parthership, joint vennure, irust,
or other enierprise which be or she served as such at the request of the Corporation, shall be.
indemnificd by the Corpuration, unless the conduct of such person is finally adjudged to have been
grossly negligent o 1o constimute willfil misconduct, against judpments, fipes, reasonable amounts
paid in setllement, and reasonable expenses, including attorneys’ [ees actually and necessarily
incurred #s a result of such action, suit, or proceeding, including any appeal thereof, 'The
Corporation shall pay such expenses, including atforney's fees, in advance of the final disposition of
any such action, suit or proceeding upon receipt of an undertaking sutisfactory 1o the Board of
Directors by or on behalf of such person to repay such amount, unless it shall ultimatcly be
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determined that he or she is emritled w indemmification by @ Corporation for such expense.
Indatunisieation hereunder shall continue a3 10 a person who has ceased to be a director, offjcer,
smployee or agent and shull inure to the benefit of the heirs, executors and administrators of such
person, The Board of Directors may authorize the purchase and maintenance of insurance on
behalf of any person wha is or was a dircetor, officer, employee, or agent of another Corporation,
parmership, limiled partnership, joint ventuze, trust, or other enlerprisc aguinst lisbility asseried
against hira or her and incurred by him or her in any such eapacity or arising out of his or her status
85 such, whother or not the Corporation would have the power to indemnify him or her aguinst such
lizbility hereunder.

Article X1 - Duratioy
The duration of the Corporation is perpefual, unless sooner liguidaied or dissolved in
accordance with law.

IN WITNESS WHEREQY, fhe umdersipned has executed these Arficles of
Incorporution this of My, 2000.
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ACCEPTANCF OF REGISTERED AGENT 5 l 7
Having been named to accept service of process for Delugana Corporation at the place
dosignated in the Axticles of Incorporation, WLMC RRGISTERED AGENTS, INC. hercby agrees
Lo act in this capacity, and agrees to comply with the provisions of Scetion 48,091 I'la. Stat. (1981),
relative to kocping open such office uytil such time as he shall nohfy the corporation of its
resignation.

Dated this i' day of May, 2000,

WLMC REGISTERED AGENTS, INC,
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