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SUBJECT: MHG. INTERMATIONAL, INC.
REF: WO000D0028577

We received your electronically transmitted document. Bowaver, the
dosument has not been filed. Pleaze make the following correctionz and
rafax the complete document, including the elactronic filing cover sheet.
The name of the entity must be identical throughout the document.

You must list the corporation’s principal office and/or a mailing address
in the document.

IZ you have any further questions concerning your document, pleasze call
(B50) 4B7-6931.

Backy MaRnight FAX Aud. §: HOOODDOES5BS
Deogunent Spesialist Letter Number: 000AOD0CE3431

Division of Corporations - P.O. BOX 8827 ‘Tallahassea, Flotida 32314



. s LR T R N | VPSS RSN VN
e ) -

(@oodoossses )t -

ARTICLES OF INCORPORATION FOR
MEG. INTERNATIONAL, INC.
THE UNDERSIGNED PERSONS,

organized under the Corporation Laws of the State of Florida adopt the
following Articles of Incorporation:

ARTICLE 1

1,01 Name. ‘The name of the Corporation is MEG. INTERNATIONAL, INC.

ARTICLE 2

2.01 Registered Office. The street address of the initial registered office of the

Corporation is 6170 NW 173 ST Suite 437 Miami 33015 Florida.
The principal office ang mMailing address of the

coxporation ig 6170 Nw 173 sS¢. Ste. 437, Miami, FL 33015,

2.02. Registered Agent. The name of the initial registered agent of the
Corporation at the above office is ERNESTO JOSE NEIR

ARTICLE 3
Capital Stoek
3,01, Number of Authorized Shares and Par Value, The aggregate number

of shares that the Corporation shall have the authority to issue is 21,000
shares of common stock, which stock shall be without par value,
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acting as incorporators of a corporation .
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3.03

3.04
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Pregmptive Rights of Shareholders, The corpordtion elects to have
preemptive rights. The shareholders of the carporation shall have 3
preemptive right to purchase, at equitable prices, terms and conditions
fixed by the Board of Directors, the shareg of ¢apital stock of the
Corporation of securities convertible into or catrying options or warrants
lo purchase such shares, as may be issued from time to time, after the
igsvance of the first 21,000 shares of capital stock. This preemptive right
shall apply to all shares issued by the Corporation after the first 21,000
shtares, including shares presently or subsequently autharized, shares held
in the treasury of corporation, and shares issued for services or property.
Shares issued to employe&s of the Corporation under a plan approved by
the holders of 75% percent of the issued and outstanding voting shareg
of the Corporation shall not be subjete to preemptive rights.

Cumulative Voting, All shareholders are entitied to cumulate their
votes for directors. At each election for dirsctors, every shareholder
shall have the right to vote, in petson or by proxy, the number of shares
held by the shareholder for as many persons as there are directors to be
elected and for whose election the shareholder has the right to vote, or
to cumulate such votes by giving one candidate as many votes as there
are directors to be elected multiplied by the number of shares held by
the sharcholder, or by distributing the votes on the same principle among
any number of candidates.

Classes of Stock. The ctpital stock of the Corporation shall not be
divided into classes.

. Issuance of Stock. Shares of capital stock of the corporation shall fiot be

issued except on the affirmative vote or written consent of at least 75%
percent of the directors, which vote or consent shall appear in the written
minutes of the Board of Directors” meeting in which the issuance was
aunthorized.
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3.06 Restriction on Transfer of Stock, No shareholder shall pledge,
mortgage, sell, or otherwiss transfer. alf or amy portion of the
Shfamhalder's stock unless it shalt first be offered to the corporation at a

ARTICLE 4
Incorporators
4.01. The name and address of each incorporator of the Corporation are;

EDILBERTO MORENOD FLETCHER
6170 NW 173 8T Suite 437 Miami 33015 Florida,

JAVIER ALFONSO HERNANDEZ, PARAMO
6170 NW 173 ST Suite 437 Msami 33015 Florida.

OMAR ALBERTO GARCIA RAMIREZ .
6170 NW 173 ST Suite 437 Miami 33015 Florida,

;o (((HI00000065585 2)))
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ARTICLE S -
Directors

5.01. Number Of Directors, The Bowrd of Directors of the Corporation shall
consist of THREE members, who need 1ot be residents of aty particular
state or shareholders of the Corporation, The mumber of Directors may
be icreased or decreased from time to time by amendment of thig
Section of these Articles of {ncorporation, but no decrease shall have the
effect of shartening the term of auy ircumbent director. The affirmative
vote of the holders of $1% percent of the issued and outstanding voting
shares of the Cotporation shall be required to amend this Section of .
these Articles of Incorporation. :

502 Name and Addresses of Initial Directors. The names and addtesses of
the persons who ate to serve as the initial Board of Direciors of the
Corporation until the first anmal meeting of shareholders and until their
successors shall have been elected and qualified is:

EDILBERTO MORENO FLETCHER
6170 N'W 173 ST Suite 437 Miami 33015 Florida,

JAVIER ALFONSO HERNANDEZ PARAMO
6170 NW 173 ST Suite 437 Miami 33015 Florida.

OMAR ALBERTO GARCIA RAMIREZ
6170 NW 173 ST Saite 437 Miami 33015 Florida.
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5.03.

3.04,
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Transactions with Directors. Any contract or other transaction
between the Corporation and a director, or between the Corporation and
any firm, organization, or corporation or which a director is a member,
ermpleyee, shareholder, director or officer, or in which the director has
an iterest shall be valid for ali purposes, if the fact of such interest was
disclosed or known to the Board of Directors and if the Board of
Directors authorizes or ratifies the contract or ttansaction or if the
contract or transaction was disclosed to and ratified by the shareholders,
or if the contract or transaction it fait to the corporation. This section
shall not be construed to-invalidate any contract of other transaction that
would otherwise by valid under applicable law.

Indemnification. The corporation, aeting through its Board of
Directors, shall have the authority to indemnify or advance expenses to
any ditegtor, officer, employee or agent of the corporationt, whep the
said director, officer, employse, or agent has incurred expenses or
Liabilities (including attorney’s fees), which, in the absolute discretion of
the Board of Directors, are considered to have been incurred on behalf
of the Corporation. The rights set forth in this Section shall be in
addition to any rights for indemmification provided by apllicable law.

The corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the
Corporation, or who is or was serving at the request of the Corporation
as a director, officer, employee or asgent of another corporation,
bartnership, joint venture, trust, or other enterprise against any lisbility
asserted against and incurred by any person in any such capacity or

- arising owt of that person’s status as such, whether or mot the

Corporation could indemmify that person against such lathility under the
provisions of this Section,
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3.05.

Removal of Directors. One or more of the directors or the entirg Board
of Directors may be removed, with or without cause, by a vote of the
holders of a majority of the shares then entitled to vote for the election of
directors. No director may be romoved if' the votes case agsinst th
ditector’s removal would be sufficient to elect the director if
cumulatively voted at an elsction of the entire Board of Directors. At
director shall be entifled to receive notice of, and & hearing with respect
to, his or her removal for cause.

ARTICLE 6

Purposes, Foreign Business and Duration

6,01,

6!02'

Purposes. The purpose or purposes for which the Corporation is
organized is for any business permitted by law, and to do everything
necessaty, proper, advisable, or convenient for the accomplishment of
the foregoing purposes, and to do all things incidental to them or
comeoted with them that are not forbidden by law or by these Articles of
incorporation.

Conducting Business in Other Jurisdictions. The corpovation may
conduct business and otherwise carry out its purposes and exaroise its
powers in any state, territory, district, or possession of the United States,
or in any forging countty, to the full extent permitted by laws of the
state, territory, district or possessiont of the United States, or foreign
coumtly,

6.03 Period of Duration. The period of duration of the Corporation shall be
perpetual,
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ARTICLE 7

Amendment and Fundamental Changes

7.01.

7.02,

7‘03.

Amendment. These Asticles of Incorporation may be amended only by
the written consent or affirmative vote of the holders of a majority of the
issued and outstanding veting shares, except that any section of these
Articles of Incorporation that provide for a greater vote of the
shareholders may be amended only upon the written consent or
affitmative vote of the shareholders provided for in that section. :

Fundamental Chages. The affirmative vote or written consent of the
holders of 60% pervent of the issued and outstanding voting shares of
th¢ Corporation shall be necessary for the following corporate acts:

() The adoption by the Corporation 'of a plan of merger, consolidation,
or share exchange, .

(b) The sale, leése, exchange or transfer by the Cosporation of all or
substantially all of its property or assets other than in the regular voutse
of business.

(c) The voluntary dissolutin of the Corporation by its board of Directors
and shareholders,

Bylaws. The initial Bylaws shall be adopted by the Board of Directors.
The power to alter, amend or repeal the Bylaws or to adopt nex Bylaws
shall be vested in the sharcholders and the Board of Directors, except
that the shareholders in amending or repealing a particular bylaw may
provide that the Board of Directors may not amend or repeal that bylaw.
The Bylaws may contain any provision for the regulation and
management of the affairs of the Corporation that is not inconsistent with
the law of these Articles of Ingorporation.
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IN WITNESS WHEREOF, the incorporators, by their signatures below,
affitm under penalty of perjury the truth of the matters set forth above,

DATED THIS 28TH DAY OF NOVEMEER 2000,

Incorporator
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OMAR AKBERED GARCIA RAMIREZ .
.. qp 34 'bl“”hnan- Cotombia

Having been named as registered agent and to accept service of process for the
. @bove corporation at the place designated in this certificate, X hereby accept the
appointment as registered agent and agree to act in this capacity. I futher agree
to comply with the provisions of all statutes relating to the proper and complete
performance of my duties, and I am familiar with and accept the obligations of
my position as registerec agent,

Registered Agent

C

ERNESTO JOSE NEIR
Social security 263809067

((EI00000065585 2)))

(o

&

o2
rH
IS
o0

z=
2
o
—1

)
=
e
_—

(4}




