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The undersigned, for the purpose of lorming a Corporation for profit under the
laws of Florida, adopts the following Articles of Incorporation:

ARTICLET
Name and Duration

day of May, 2000

The name of the Corporation is CEPEX USA, INC. The duration of the
Corporation is perpetual, This Corporation began its corporale existence as of the 24th

A G 11

Principal Office

The address of the principal office of the Corporation jn the State of Florida is
8003 Westside Industrial Drive, in the City of Jacksonville, 32219.

ARTICLE [11

Registered Office and Agent

The address of the registered office in the State of Florida is /o McGuire, Woods,
Baille & Boothe LLP, 50 North Laura Street, 3300 Bamnett Center, in the City of
Jacksonville, County of Duval. The name of the registered agent at such address is RAX
CO. - ' '

ARTICLETV

aralo
The name and wddress of the Incorporator of this corporation is: C, Daniel Rice,
50 North Laura Street, Suite 3300, Jacksonville, FL. 32202.

ICY
ra

es
L.

Tl S

The naturc of the business to be conducted or promoted and the purposes
of the Corporation are to engage inn any lawfinl act or activity for which corporations may
be organized under the Florida Business Corporation Act.

2, In furtherance of its corporate purposes, the Corporation shall have alt of
the gencral and specific powers and rights granted to and conferred on & corporation by
Lhe¢ Florida Business Corporation Act.
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Capital Stock , o

The maximum number of shares of stock which this corporation is authorized to
hiave outstanding at any onc time is 1,600,000 shares of common stock having a par value
of $0.01 per share,

ARTICLE VI
Board of Dircctors

1. The number of members of the Board of Directors may be increased or
diminished from time to ime as provided in the Bylaws; provided, however, there shall
never be Tess than two (2). Each director shall scrve until the next annual meeting of
shareholders,

2. If any vacancy occurs in the Board of Directors during a term, the
sharcholders, by affirmative vote of a majority of the shares entitled to vote, may clect a
director to fill the vacancy until the next anoual meeting of sharcholders.

3. The name and mailing address of the persons who shall serve as the
directors of the Cotporation until the next sunual meeling of the sharcholders is as
follows:

Joan Plancs Vila Carrcr Dels Ametlers No, §
08213 Polinya
Barcclona, Spain
Albert Moreno P Lluis Companys 51-53
08400 Granollers
Barcelona, Spain
ARTICLE VIT B ) -
Amendment

The Corporalion rescrves the right 1o amend, alter, change or repeal any provision
contained in those Articlcs of Incorporation, in the manner now ot hereafter prescribed by
statute, and all righis conferred upon shareholders herein are granted subject Lo this
reservation,

ARTICEEIX . . .

The Comporation shall indemmify any iucorporator, officer or direclor, or any
former incorporator, officer or dircetor, to the full extent permitted by law,
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ARTICLEX - i
1. thorjzed Ts - This Corporation may issuc the shares of stock
authorized by its Articles of Incorporation and none other. Shares may be issued only
pursuant to a resolution adopted by the Board of Directors, No shares may be validly
issued or transferred in violation of any provision of these Articles or in violation of any
agreement respecting the issuance or transfer of shares to which the Corparation is a
party,

2, Issuance. Shares of stock of this Cortporation shall be represented by
certificates. The Board of Directors may authorize shares 16 be issued for considcration
consisting of any tangible or intangible property or benefit to the Corporation, including,
without {imitation, cash, promissory noles, services performed, promises to perform
services evidenced by a written contract or other securities of the Corporation. No

ARTICLE X1
Divideads

Distribytions. The Sharcholders of this Corporation may, from time 1o {ime,
declare and the Corporation may pay, dividends as permitted by law on its shares in cash
Or property, except if, after giving cifect to the distribution, (a) the Corporation would not
be able {0 pay its debts as they bocanie due in the ordinary course of business or (b) the
Corporation's total asscts would be less than the sum of its total liabilitics plus the amount
that would be needed, iFthe Corporation were to be dissolved at the time of the
distribution, to satisfy the preforential tights upon dissoltion of Shareholders whose
preferential rights are superior {o those receiving the distribution, The record date for
Shareholders entitled (o & distdbution shall be fixed by the Shareholders, or, ifnot so
fixed, shall be the date the Shareholders authorize tho distribution (except in the casc of
distributions involving a purchase, redemption or olher acquisition of the Cotporation's
shares), ‘
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TN WITNESS WHEREOF, the undcisigned Incorporator of the aforesaid
Corporation has executed these Articles of Incorporation as of this 24th day o[ May,
2000.

CEPEX USA, INC.

By:,_ff.-—— /-E—:-’)k-':’{ K_

C. Daniel Rice, Intorporator

WACI70AsraBCepex USAVARTICLES OF INCORPORATION dos
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CERTIFICATE DESIGNATING REGISTERED OFFICE
AND REGISTERED AGENT FOR THE SERVICE OF
PROCESS WITHIN FLORIDA

In compliance with Scctions 48,091, 607.050] and 607.0505, Florida Statutes, the
following is submitted: . o

CEPEX USA, INC,, desiring to organize under the laws of the Stato of Florida

hereby dosignated RAX CO as its repistered agent to accept service of process within the
Statc of Florida and the address of its re

gistered office shall be c/o C. Daniel Rice,
MeGuire, Woods, Baltle & Boothe LLP, 50 N. Laura Street, Suite 3300, Jacksonville,
Florida 32202,

Dated this :‘.l?/ dayof _ #Y oy

o« 7 (2

By C. Danicl Rice, Inborporaior

Having been named as registered agent to aceept service ol process for the above
slated corporalion, at the place designated in this certificate, | hereby agree to accept the
appointment as registerod agent and agree to act in this capacity. I further agrec to

comply with the provisions of all statutes rclating to the proper and complete
performance of my duties, and T am familiar with and

accept the obligations ol my
position as registered agent. '

Dated this 2% day of fz%}-—-- , 2000,

J——

e Gl
ByHalcyon E. Skinner, RAX CO.
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