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ARTICLES OF INCORFORATION FOR -
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 GIRRALTAR GROUP, Inc, : '

THE UNDERSIGNED PERSONS, acting a8 incorporators of a corporation
organized under the Corporation Laws of the State of Florida adapt the
following Asticles of Incorporation:

JARTICLE 1

1,61 Name. The neme of the Corporation is GIRRALTAR GROUP, Ine

ARTICLE 2

2.01 Regiziored Office, The stroet address of the initia] rogistered office of the
Corporation. is 200 Sonth Biscayne houlevard Suite 4600 Miami
Florida 33131.

2.02. Reglstored Agent, The name of the initis} registered agent of the

Corporetion at the above office is LISSETTE RODRIGUEZ -

2033 principal Office Aqdress. Th treet add £ th

203 principal office of th: goipgggtign iisgog Sdu‘l:l‘el
ARTICLE 3 gu:.te 4600, Miami,

Biscayne Blvd.
Florida 33131. . f

Caplta} Stock.

3.01. Number of Authorized Shaves and Far Value. The aggregate number
of shares that ths Corporation shalt have the aitkority to iszue is 21,000
' shares of vommon stock, which stock shatl be without par value,
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3.02. Preemptive ts of Shareholders. The corparation elects to have
' * mﬁeﬁﬁﬁﬂasb&&uﬂmdﬂmm&aﬁmsbﬂhﬂ{ea
presmptive right to purchass, at equiteble prdces, terms and conditions
figed by the Board of Direciors, the shares of capita!l stock of the
Corporation of securities convartible into or cartying options or warrants
to purchass such shaves, as may be izsued from time fo tune, alter the
tssuance of the first 21,000 shares of capital stock, Thiz preemptive right
.shall apply to all sharag iszued by the Corporation after the first 21,000
shaves, including shares prezently or subsequently authorized, shares held
in the treasury of corporation, and shares issusd for services or property.
Shares issued to employees of the Corparation under g plan approved by
.the holders of 50% percent of the iszued and ouistanding voting shares

.of the Corporation shall not be subjete to presmptive rights..

3.03 ' Cumelaive Voiing, ANl sharsholders are entiffed fo comulate their
- © votes for directors. At each slection for directors, tvery sharchelder
shall have fhe right to vote, in person or by proxy, the gember of sbares
held by the shareholder for as roany parsons as there are directors to be
slected and for whoss elecsion the shareholder has the right o vats, or
to cumuiaty snch votes by giving one candidate a8 many votes as there .
are directors to be elected multiplied by the number of shares held by
the shaveholder, or by distributing the votes on the sgme pringiple amohg
any sumber of candidates,

3.04 Clasaes of Stock. The capital stock of the Corporation shall not be
divided ftito classes,

3.05. Issumcnce of Stock. Sharss of capltal stock of the corporation shall not ke
* dssucd except on the affimative votz or written consent of af lasst T8%
wcmofﬁed*wtmmwhiuhwtcwmsmtshanappeminmwﬂﬁm
mimites of the Board of Dlirectors’ meating i which the jssuance wis

authorized, )

&
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3.06 Restriction or Transfer of Stock. No sharcholder shall pledge,

" morgage, soll, or ctherwise transfer ali or any portion of the
sharehoider’s stock nnless it shall first be offered to the corporation et @
Price no greater than & hona fide offer by any third pesson, which offer
shall be open to the corpotation for a period of thirty days. Tn the event
that any of the said stock is not purchased by the corporation diring such
period, it shall be offered to the remaining shareholdars of the sams class
of stock in the same proportion ag their respective stock intsrests i gaid
class of stock, for a like price and for a similar petiod of time. Showid
any of the remainiug stockholders dechine to purchase his or her
proportionsts share of the stock durfog that period, that stock shall ba
offered to the then vemaining stockholders for a like price and for z
similar period of tims. In the event that any of suid stock is not
purchinsed by the corporation or the sharehclders, the remaining stock
may ‘then be sold by the shareholder withowt restriction. Notice of this
restriction shall appear on al! stock oertificates issued by the corporation.

ARTICLE 4
, incorporatyra
4.01. The name and address ofuau:hiucorporator of the Comahon are:

LUIS CARLOS TABORDA SAMPER ¢/o LISSETTE RODRIGUEZ
200 Eewth Biscaynz bovlevard Suits 4600 Misat Fluiids 59131,

MADRICIO HERNANDEZ ANGEL c/o LISSETTE RODRIGUEZ,
200 South Biscayne boulevard Suite 4600 Viami Flovida 33131,

Foin
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JORGE ENRIQUE CALDERON PEREZ v/o LISSETTE RODRIG
200 South Biscayne bonlevard Sulte 4600 Miami Floridg 33131, - '

JOSE REVES LEAL c/o LISSETTE RODRIGUEZ
200 Soutk Blscayne boulevard Suite 4600 Mizmi Florida 33131,

ANTONIO DE JESUS SEGOVIA MARRUGO oo LISSETYE
RODRIGUEZ 200 South Biscayne boulevard Suite 4600 Miami Fiorids
33131,

ARTICLE 5
. Directors .

5.01. Number Of Directers, The Board of Directors of the Corporation shal!
- consist of five memburs, who need not be residents of auy particular
state or shareholders of the Corperation. The muraber of Directory may
be increased or decressed fom time ‘o 4me by amendment of this
Section of these Articles.of Inoorporation, but 1o decreass shall have the
aﬁcﬂofshmﬂmgﬂmmm&aayincmhemdmf.mﬁma&w
vate of the holders of $1% percent of the issued and sutstaoding voting
shares of the Corporation shall be yeguired to mmend ihis Section of

these Articles of Incorporation.

502 Nante and Addresses of Initial Divectors, The names and addresses of
the persons who arc to serve a3 the mitial Board of Directors of the
Corporgtion pntil the irst antual meeting of shereholdars and wntil thair
suencesars shall have boen elected and quadified is:

LUIS CARLOS TABORDA SAMPER <o LISSETTE .
RODRIGUEZ 200 South Biscsyne boulevard Suite 4600 Migmi Florida |,
33131, R
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503, Transactions with Directors, Any comract ar other -framgmction
between the Corporation and a director, or bétween ths Corporation and
.any firm, orgaaization, or carporation of which a director is & member,
employes, sharsholder, ditector or officer, or in which the director has
an interest shall be valid for alf purposes, if the fact of such intersst was
disciosed or known to the Board of Directors and if the Board of
Dirsctors auwthorizes or ratfiss the coniract or transaction or if ths
vonttact or trangection was disclosed to and ratified by the sharsholders,
or if the contract or fransastion {8 fair to the corporation, This section
shall not be construed to invalidatz any contract or other transaction that
would otherwise by valid under applicable law.

5.04. Indemnification. The corporafion, acting throwgh its Board of
Directors, shall have the authority to indemmify or advance expenses to
anty director, officar, employes or agent of the corperation, when the
said director, officer, employse, or agent has ingurred xpenses or
liabilitios (including attomey’s fees), which, in the absolute discresion of
the Board of Directors, are ¢onsidered 0 have been tnenrred on behal®
of the Corporation, The rights set forth in this Section shall be I
addition to any rights for indemmification provided by apllicable law.

The corporation may purchase atid maintain insurance an behatf of any
person who is or was % director, officer, employee or agent of the
Cumaﬁnn,mwhaismwasswvingut&emqmstbfﬁe%pmﬁm
uz u dircotor, offlecr, employes wr agel W noother corporation,
pmﬂsbip.jointvme,mmgormhermtemﬁseamwﬁabﬂﬂy
asserted against and incurred by any person im any such capacity of
ansing out of that pumon’s siatus ns such, whether or not the
Corporation could indamnify that parson agairst such lnibility under U
© provisions of this Seotion.

(H00000059226 1)
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5.05. Removal of Direstors, One ar more of the directers or the entirs Board

ofDireetnrsmayberemmd.withorwithouuaue,byavmufﬁm
holders of a majority of the sharcs then entifled vo vots for the election of

[directors. No director may be removed if the votos case egainst th

director's removal would be sufficient to elect the divector if
cumulatively voled at en ¢lection 'of the entirs Board of Directors, At
dimcmrshﬂlbemﬁﬂcdwmﬁvamﬁceoﬁmdahwﬁngmﬂzmpcct

. 1o, his or her removal for cange.

ARTICLE ¢ |
Purposes, Forsign Business snd Duration '
6.01. Parposes, The pupose or pumoses for which the Corporation is

6.02,

orguﬁzedisfo;mybuainesspemﬂuabylaw,mdtodoevwﬂﬁgg
nscessary, proper, advisable, or convenient for the accomplishment of
thafozagoﬁispurposca,andtodoﬂllhingsipidmtalmﬂwmm
conneeted with them that are not forbidden by lew or by these Articles of
Incorporation. .

Conducting Business in Other Jurisdictions. The corporation may
conduct business and otherwise carry out its mirposss and exercise jis
powers in any state, territory, disirict, or possession of the Unitsd States,
ar in any foreing ¢ountry, to the foll exient permitted by Iawz of the
state, territory, district or possessivn of the United Staics, or forelgn
oountry.

6.03 Period of Duratiot, The pevicd of duration of the Curporation shall be
pérpetnal

(200000059226 1)
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ARTICLE 7
Amenifment and Fundamental Changes

7.0L. Amendment, These Articles of Incorporation may be amended only by
the writien consent or afinmative vote of the holdars of a majority of the
Adusued and outstanding voting shares, éxcept that any section of these
Articles ofmco:pomﬁnnthatpmvidaforayuatﬁmofﬂw
shmhcldqsmaybeamendadonlyumnthawﬁﬂmmnsmar
affirmative vote of the sharehiolders provided for in that section,

7.02. Fundamental Chages. The affitmative vote or written consent of tha
holders of 50% percent of the issued and cutstanding voting shares of
the Corporation shall be necessary for-the following cotporate acts:

{a) The adoption by the Carporation of & plen of merger, conselidation,
_ or ghars exchange,

(b) The sale, leags, sxchange or transfer by the Corporstion of ali or
substantially all of its property or assots ather tham in the regular
oourse of business, . ]

(¢} The voluntary dizsolutin of the Coryoration by i3 board of Diractors

and shareholdars,

{(E00D00059226 1)
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7.83. Bylaws. The initial Bylaws shall be adopted by the Board of Directors.
' mWwertnalter,mmdorrcpqﬂthnByla\wortuadoptnuxBths
shall be vested in the shareholders and the Soard of Direotors, sxcept
that the shareholders in amending or Tepealing & particular bylaw may
provide that the Board of Direciors may not amend or repeal that bylaw.
The Bylaws may ocomtain amy provision for the regulation and
‘management of the affhirs of the Corporation that is not inconsistent ith

the law of thess Articlas of Tncorporation,

IN WITNESS WHEREOF, the incorporators, by their signatures below,
affirm under pensity of pajury the trath of the matters set forth above,

DATED THIS 12TH DAY OF OCTOBER 2000,
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Havingbemmedasmgismdagamandmmnmwmofmmfwthe

ahmwamnpmaﬁunatﬁwqmumtkmﬁmamdinﬂﬁscaﬁﬂnmh,lhunhyamaptﬁw

appoinimemasregiswadmntmdagmwwfmhismaﬁty. 1 futher agree

' 10 comply with the provisions of all siatutes rolating fo the proper and wamplete
performunce of my duties, and I am familisr with and eccopt the cbligations of
my position as registered agent.

Regigtered Agent

'ﬂLLl;SSETT.’E: ROD
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