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ARTICLES OF INCORPORATION
OF

SOUTH AMERICA EXPORT CORPORATION.

We the undersigned, for the purposs of forming a Corporation under the
Florida General Comoration Act, do hereby adopt the following Ardicles of

Incosporation,
ARTICLE ONE

The name of the Cormporation is: SOUTH AMERICA EXPORT CORPORATION.
ARNCLE TWO

The Corporation and the Registered Ageni's prncipal office and malling
address is;

7600 Wést 20th Ave, Sulte 101
Hiclech, Fl 33016

ARTICLE THREE

e Corporation may engage in any activity or business permitted under the
laws of the United States of America and/or the State of Botida.

ARTICLE FOUR

The agaregaie number of shares which this Comorertion Is authorized o issue is
SEVEN THOUSAND (7,000)

Shares. Such shares shall be Common Stock of a single
class and shall have ONE (1.00) DOLLAR par value,

ARTICLE FIVE

The shareholders of this Comoration shall have preemptive nights to acquire

unissued or freasury shares of the Corporation, or securities of the Cormporation
convertible into of ¢a

fying o fight fo subseribe fo, or acquire shares, or to accire
shares, fssued, outstanding or sold by any shareholder.
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ARTICLE SIX

The Registorad Agent and the street address of the initiol Registerad Office of
this Corporation in the State of Forida shall be:

ALBERTO M. AGUIAR
7600 West 20th Ave, Sulte 101
Hicleah. ¥l 33016

The Corporation retains fhe power of moving its office to any other address in
Florida, cis may fromn fime to time be determined and authorized by its Board of
Directors, with branch offices in such other cities, or coundtles as may from tirne fo
time be authorized by its Bodrrd of Directors.

ARTICLE SEVEN

The number of Directors may be altered frorm time to time by Bylaws adopted
by the Stockholders, However, the Corporction shall have ne kess than one (1)
Diractor af any fime. The name and address of each person who isto serve as &
member of the Initlal Board of Directors is:

ALBERTO M. AGUIAR
7600 West 20th Ave, Suite 101
Hioleah, Fl 33014

The members of the first Board of Directors shaill hold office for the first yvear of
existfance of this Corporation andfor untl their successors are elected and qualified or
appointed, or untll thelr oariier resignction, removdl from office, or death, whichever
occurs first,

ARTICLE EIGHT
The name and address of each incomporator to these Articles of incoponation

ALBERTO M. AGUIAR
7600 West 20th Ave, Sulite 101
Hicleah, Ff 33016

HO100001724¢
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ARTICLE NINE

The Bylaws of this Conporation may be created, amended, changad or
repkacad by sither the stockhoidars or the Birectors of the Comporation at any duly
scheduled Speclal Meeting called for that purpose.

ARTICIE TEN

These Arlicles of Incomporation may ba amended in the manner provided by
law. Every amendment shall be approved by the Board of Directors, proposed by
thern to the stockhoiders and approved ot a stockhelder’s meeting by at least a
majority of the stock anfitled to vote, uniess all of the directors and ol of the
stockholders sign a written staterment rmanifesting their infention that a certain
amandment of thegs Articles of Incorporation be made.

ARTICLE ELEVEN

If all the Directors severally & collectivaly consant In witting to any action faken
<r to be faken by the Corporation, and the wiiting evidencing there consent are fllod
with the Secretary of the Corporation, the action shall be as valid as though i had
been authorized ot the meeting of the Board of Directors.

LE LVE

The Comoration may hold lts meetings of stockhokders and/or Directors, efiher
within or without the State of Florida.

ARTICLE THIRTEEN

When any written agreement is made between stockholders of the
Comporation, which involves the interest of the Corporation. such agresment shall be
binding upon the Corporation provided ¢ copy of the same shall be filod with the
cofporate minutas, Thereafter sold aogreement shall be recognized and observed by
the Qfficers, Directors and Agents of the Corporation.

Agresments between stocknolders shall continue binding upon the
Corparation until there [s filed with the President and Secretary of the Cormporation, In
duplicate, a written insfrument, signed by the persons who originally created such
stockholders agreement (or thelr successors In ownership, providing such succession
shail have bean accomplished in accordance with the terms of the stockholders
qgresmenis) consenting fo the revocation and canceliations of the agreements
among tha stockholders.

HO1000017241¢
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ARTICIE E

{c). The Corporation shall indermnify any person who was or Is a party or Is
threatened to be made a party o any threcitened, pending, or completed action,
suit, or proceeding, whother civil of crirninal, adrminigirative or investigative, by reason
of the faict that he or she is or was o director, officer, employee, of agent of the
Comporation, or is or was senving atf the request of the Corporation as director, officers.
employese, or agent of anather Corporation, Partnership, Joint Venture, Trust, or cther
enterprises, against expenses (nciuding attomey’s foes and costs), Judgmenis, fines,
and amounts pald in settiement, actually and reasonably incurred by him or herin
connaction with such action, sulf or proceeding. including any appeal thereof, If he
or she acted in goed foith or in a manner he of sha reasondable lievedtobeinor
not opposed to the best Interest of the Carporation, and with respect to any criminal
action of proceeding, If he or she had no reasonable cause to believe his or her
conduct was unlowiul,

Any indemnlification hereunder shall be made only ona determinaiion by o
majorty of disinterested Directors (subject to approval by a majority of stockholders)
that indernnification is proper In the parlicular circurnstarkces.

Deteminaiion of any action, suit, or proceeding by judggment, erder.
setlement, conviction, or on a piea of nole contendere or its equivalent. shalf not, of
Hisolf, create o presumption that the parly did not meet the applicable standard of
conduct Indemnification hefeunder may be pald by the Comporation in advance of
the final disposition of any action, sult, of proceeding, on d preliminary defennination
that the Directar, officer, employee or agent met the appiicable standard of
conduct and on recelpt of an undertaking by or on behalf of the Dirgctor, officer.
employas, or agent to repay such amount, unless it Is uliimately determined that he
or she Is enditled 1o be Indemnified by the Comoration as authorized in this election.

(©). The Corporation shall also indemnify any Director, officer, employes, or
agent who has been successful on the merifs or otherwise, in daefense of any action,
suit, or proceeding, or in defense of any clairm, issue, or matter thareln, against alf
expenses, including attormney’s fees and costs, actually and reasonabie incurred by
him or her in connecion therewith without the necessity of an independent
determination that such Director, officer, employes, or agent met any appropriate
standard of conduct,

(@). The iIndemnification provided for herein, shall continue as to any person

who has ceased fo be a Director, officer, smployes, or agent, and shail Inure to the
benefit of fhe heirs, execuforfs and administrators of such pemson.

HB1000017241
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- (c)- In addition 1o the Indemnification provided for herein, the Comeration
shall have power 10 make any other or further indemnification, except in
indemnification against gross negligence or willi misconduct, under any resclution
or agreement duly adopted by a majority of disinterested Directors, or duly
authorized by a majorily of stoekholders.

*

ARTICLE FIFTEEN

Al share of stock in the Cerporation are assignable, and any stockholder may
sell, assign and transfer his or her shares and certificatels) of stock at pleasure,
providad however, that he or she must first offer his or her stock for sale 1o the
remaining stockholders, it being the intenfion hereof o give them the preference in
the purchase of saild shares, and any attempted sole In violation of this provision shall
be null and void.

The stockhoiders desiring fo sell his or her stock shall file notice in wriling of his or
her infentfion to do so with the Secretary of the Comoration, stafing the terms of tho
Sale, and unless his or her terms cre accepted by any or ol of the stockholders within
ten (10) days thereafter, they shall be deemed o have walved their privilege of
purchasing and he or she shall be gt ibery to sell to anyane else upon those terms.

In event the said stockhoider shall ot any time in the future desire 1o soll his or
her sfoek upon less favorable terms to himself or herself thaf thoss contcined In the
foregoing notice, he or she shall be required 1 file o new notice az aforesaid stating
The new tenms which must be accepied within ten 10} days thercafter, however, if
thers is q failure to exercise sald option to purchase, the stockholder may sell af more
favorabie ters to himself.

it is furthar a condition of the fransfer of any of the stock of this Coporation jo
any person other than the Corporation, 1o be held as treasury stock, that all debts
and obligations of sald stockholders 1o the Comoration shall have beean paid in
advance of salid fransfer. onee of sald transfer. obligations of sold sfockholdars fo the
Corporation shall have besn pald in advance of said transfer.

THE UNDERSIGNED HAS EXECUTED THESE ARTICLES OF INCORPORATION THIS 14" DAY
OF FEBRUARY, 20017

ALBERTO M. AGUIAR, \ncomorator
7600 West 20" Ave, Suite 10)
MIAMI LAKES, FL 33016
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CERTIFICATE OF DESIGNATON
REGISTERED AGENT/REGISTERED OFFICE

Pursucmit to tho provisions of soclions 607.0501 or 61 7.0501, Florida Siamtes. the

undersigned cosporation, organized under the laws of the /shate of Florida, submits the

foliewing statoment in designaling the ragistared office/ragisterad agent, in the
State of Florida.

1. The Name of the corporation ly:

SOUTH AMERICA EXPORT CORPORATION.

2 The name and ¢ddrass of the registerad agent and office is: §g; 2
e =
ALBERTO M. AGUIAR = =
U
wnTL =
7600 West 20th Ave, Sulte 101 - o =
Hialaah, FI 33016 =L 2
=2
g ™

ACKNO! MENTY _
Huaving been named s Registered Agent to accept service of process for the cbova-
siated Cormporation, at the place designated in these Arlicies of Incorporation,
hereby accapt the dppoiniment as regisforod agent and agroe to act in this
capacily. | furher agres to comiply with the pravisions of dll Stalufas of the State of
Horldda relaiing to the preper ond completa performanee of my duties, and | am
familior with and accept the obligafions of my position os registerad agent.

IN WITNESS WHEREOF, | have hereuntt set my hand and seai this 14" day of February,
AD 2001.

CHl e —

ALBERTO M. AGUIAR, R

ed Agent
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