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August 28, 2000

CEPEX USA, INC.
8003 WESTSIDE INDUSTEIAL DRIVE

JACKSONVILLE, FL. 322198

SUBJECT: CEPEX WsA, INC.
REF: PO00D0O051550

electronically transmitted document. However, the
been filed. Please make the following eorrections and
neluding the electronle filing cover sheet.

He received your
document hags not
refax the complete document, 5

The date of adeption of sach amendment must be included in the document.

Please return your desument, along with a copy of this letter, within €0
days or your filing will ke considered abandoned.

If you have any questions concerning the filing of your docunient, please
call {BE0) 4B7-6905.

FAX hod. #: HODOODQO044980

Darlene Connell
Lettar Number: Z200A0004583¢0 .

Coxporate Specialist

00AUG 29 AN 7: 0
DIVISION 6F CORPORATIONS

Divigion of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 32314
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AMENDED & RESTATLED
ARTICLES OF INCORPORATION o o
OF : -_; w @
CEPEX USA, INC. —o Z N
e
The above corporation (the "Corporation”) existing pursuant io the Florida ’{‘égr ¥=) {ﬂ
Business Corporation Law, desiring to give notice of corporate action offectuating e Z 3
amendment and restatement of its Articles of Incorporation, seis forlh the following E‘gtgﬂ -~
Lol T
() ©~
1. The name of the Corporation is Cepex USA, Ine. %%,‘ -~
>
2, — Article VII of the Articlcs of Incorpor.ition is hereby amended to read as
follows: :
ARTICLE Vi
Board of Dircctors
L, The number of members of thi: Board of Iirectors may be

increased or diminished from time to time as provided in the Bylaws; provided, however,
there shall never be less than two (2). Bach director shall scrve until the next annual
mecting of sharcholders,

2. If any vacancy occurs in the Board of Directors during z term, the
sharcholders, by affirmative vote of a majority of the shares entitled to vote, may elect a
director to fill the vacancy until the next annual mecling of shareholders.

3. The name and mailing address of the persons who shall serve as
the dircetors of the Corporation until the next annuat meeting of the sharcholders is as
follows:

Name Address

Joan Planes Vila Carrer Dels Amctlers No. 6
08213 Polinya
Barcelona, Spain

Albert Moreno P Llnis Companys 51-53
08400 Granollers

Barcelona, Spain

Pedro Arrchola 8003 Westside Industrial Dr.
Jacksonville, FL. 32219

3. The Articlos of Tncorporation are herehy restaled in their entirety to read
as follows:

HO0000044890
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A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
CEPEX USA, INC.

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

ARTICLE]
Nome and Duration -
The name of the Corporation is Cepex USA, Tne. The duration of the Corporation
is perpetual. This Corporation began its corporate existence as of the 24th day of May,
2000

ARTICIEN
Principal Officg

The address of the principal office of the Corporation in the State of Florida is
8003 Wesiside Industrial Drive, in the Cify of Jacksnnville, 32219,

ARTICLE T
Regpistered Office ayd Apent
The address of the registered office in the Stite of Florida is ¢fo MeGuire, Woods,
Baltle & Boothe LLP, 50 North Laura Street, 3300 Bamett Center, in the City of
Jacksonville, County of Duval. ‘The name of the registored agent at such address is RAX
CO. C -

ARTICLE IV
Incorporator

The name and address of the Incorpotator of this corporation is: C. Daniel Rice,
50 North Laura Strect, Suite 3300, Jacksonville, FI, 32202.

ARTICLE V
Corporatc Parposes, Powers and Righis

L. The nature of the business to be conducted or promoted and the purposes
of the Corporation are to engage in any law{ul act or activity for which corporations may
be organized under the Florida Business Corporation Act.

2. In fixrtherance of its corporate purposcs, the Corporation shall have all of

the genoral and specifio powers and rights granted to and conferred on a corporation by
the Florida Business Corporation Act,

2 HQCQ00044990
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ARTICLE VI

Capital Siock

The maximum number of shares of stock which (his corporation is suthorized to
have outstanding at any one time is 1,000,000 sharcs of common stock having a par value
0f $0.01 per share,

ARTICLE VIj
Board of Dircelors

1. The numbcr of members of the Board of Directors may be increased or
diminished from time to time as provided in the Bylaws; provided, however, there shall
never be less than two (2), Each director shall serve unlil the next annnal meeting of
sharcholdcrs,

2. If any vacancy oceurs in the Board of Diroetors during a term, the
sharcholders, by alfimative vote of 3 majority of the shares entitled to vote, may elect a
director 1o (ill the vacancy until the next annual meeting of sharcholders.

3. The name and mailing address of the persons who shall serve as the
directors of the Corporation until the next annual meeling of the sharcholders is as
follows;

Name o —  Address

Joan Planes Vila - Cairer Dels Ametlers No. 6
08213 Polinya
Barcelona, Spain

Albert Moreno P Liuis Companys 51-53
08400 Granollers
Bareclona, Spain

Pedro Aitebola 3003 Westside Industrial Drive
facksonville, FI, 32219

ARTICLE Vil
Amendment

The Corporation reserves the right to amend, alter, change or repeal any provision
conlaimed in these Articles of Incerporation, in the manner now or herealter prescribed by
statute, and all rights conferred upon sharcholders hevein are granted subject to this
reservatiof,

3 HO0000044990
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ARTICLE IX
Indemnification

The Corporation shall ind emnify any incorporator, officer or director, or any
former incorporator, officcr or director, to the full exien( permitted by law,

ARTICLE X
Stock Certificates

L. Authorized fssuance. This Corporation may issue 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 sharcs may be validly
issved or transferred in violation of any provision of these Articles or in violation of any
agrecment respeeting the issuance or transfor of shares (o which the Corporationis a

party.

2. Issuance. Sharcs of stock of this Corporation shall be represented by
certificates, The Board of Directors may authorize shares {0 be issued for consideration
consisting of any tangiblc or intangible property or benefit to the Cotporation, including,
without limitation, cash, prowissory notes, services performed, promises 1o perform
servicos evidenced by a written contract or other seourifies of the Corporation. No
cerlificates shall be issued for any shares until the Board of Directors have delermined
that the consideration received or 10 be received for snch shares is adequate. The Board
of Dircctors' determination as io the adequacy of consideration for the issuance of shares
shall be conclusive as to whether the shares are validly issued, fully paid and
nonasscssable. When the Corporation receives the consideration for which the Board of
Directors authorized the issuance of shares, the sharcs issued therefor shall be fully paid
and nonassessable. Consideration in the form of a promise {o pay moncy or a promise io
provide future services is received af the time of the making of the promise, unless the
agreement specifically provides otherwise.

ARTICLE XI
Dividends

Distgbutions. The Shareholders of this Corporation may, from time to time,
declare and the Corporation may pay, dividends as permitted by law on its shares in cash
or properly, except if, after giving effect to the distritution, (a) the Corporation would ot
be able to pay its debts as they became duc in the ordinary course of business or (b) the
Corporation's total assels would be less than the sum of ils {olat fiabilitics plus the amount
that would be nceded, 4Fthe Corporation wére to be dissolved at the time of the
distribution, to satisfy the preferentiat rights upoen dissolution of Sharcholders whose
preferential rights are superior to those receiving the distrbution. The record date for
Sharcholders eniitled to a distribntion shall be fixed Ly the Sharcholders, or, if not so
fixed, shall be the date the Sharcholders anthorize the distribution (exeept in the case of
distributions involving a purchase, redemption or other acquisition of the Corporation's
shares),
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Tho Amended and Restated Articles of Incorporation have been approved by the
Shareholder, as of July 27, 2000,

The Amended and Restated Articles of Incorporation have been adopted by the
Board of Directors of the Corporation as tequired by Florida Statute, as of July 27, 2000.

The duly adopted Amended and Restated Articles of Incorporation supersede the
Articles of Incorporation .

IN WITNESS WHEREOQF, the undersigned Secretary of the aforesaid
Corporation has executed these Amended and Restated Articles of Incorporation as of
ilis /¢ day of , 2000. - '

CEPEX USA, INZ.

/
P Arreh0la, Secretary

WCOR28206.1
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