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ARTICLE I o Ze:
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NAME -~ 22
The name of the Corporation is RED CASTLE GROUP USA, INC. -

ARTICLE I
TERM QF CORPORATE EXISTENCE
The Corpotation shall exist perpetaally unless dissolved according to law and such
existence shell conumence at the time of the filing of these Articles of Incorporation by the
Departraent of State. The principal place of business of this corporation is: 520 Brickslt Key
Drive, Suite (-305, Miami, Florida 33131.
ARTICIE 0L
PERMITTED ACTIVITY
The Corporation may engage in any activity or tusiness parmitted under the laws of the
United Statas and of the State of Florida,
ARTICIEIV
AUTHORIZED SHARES

The aggregate mumber of shares which the Corporation shall have anthority to issue shall

Prapared by:
Lsnce Galler
Fli. BarNo. 54968

Freeran Butterman, Hzber & Rofas, LLP.

520 Brickelt Key Drive, Q-305
Miamni, Florida 33131
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be One Thousand (1,000) shares of voting common stock with $0.01 par valne.
ARTICLEV
PREEMPTIVE RIGHTS DENIED
No holder of any shares of the Corporation shall have any preemptive right to purchase,
subscribe for or otherwise acquire any shares of the Corparation of any class now or hereaffer
authorized, or any securities, exchangeable for or convertivle into such shares, or amy warrants or
any instriments evidencing rights or options to subscribe for, purchase, or otherwise acquire such
shares,
ARTICLE VI _
REGISTERED OFFICE AND AGENT
The initial registered office of the Corporation is 520 Brickell Key Drive, Snite 0-305,
Miarni, Florida 33131, The initial Registered Agent at that address is Transglobal Corporate
Administration, Inc.
ARTICLE VI
. DIRECTORS R
The business of the Corporation shall be menaged by 2 Board of Directors consisting of
not fewer than ane person, the exact number (o be determined from time to time in accordance
with the By-Laws. |
The name and address of the directors of the Board of Directars who shall serve until the
first amnual meeting of shareholders or until his successor is elected and qualified shall be:
John Stanharm, Director 520 Brickell Key Drive

Snite O-305
Mijamj, Florida 33131
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Eugsnio Millot, Director 320 Brickell Key Drive
Suite 0O-305
Miami, Florida 33131
Ricardo Kupfersheimidt, Director 520 Brickell Key Drive
Suitz 0-303
Miami, Florida 33131
Jorge Caputto, Director 520 Brickell Key Drive
Suite 0-305
Miami, Florida 33131
Cynara Kupfersehmidt, Director 520 Brickell Key Drive
Suite O-305
Mizmi, Florida 33131
ARTICLE VIII
INCORPORATOR
The name and address of the incerporator is: Lance Geller, 520 Brickzll Key Drive, Suite
©-305, Mizmi, Florida 33131,
ARTICLE X
INDEMNIFICATION
Every person now or heteafter serving as director, offiser or employee of the Corporation
shall be indemnified and held harmissa by the Corporation fram and against any and all Joss,
cost, lizbility and expense that may be imposed ugon or incurred by him in connection with or
resulting from any olaim, action, suit or proceeding, in which he may become involved, as a party
or ofherwise, by reason of his being or having been a director, officer or employee of the
Corporation, whether ¢r not he continues to be such at the time such loss, cost, liability or
expense shall have been imposed or incurred, except with regard to maners as to which any such
dirsctor, officer or employee shall be adjudged in any claim, action, suit or proceeding to be

liable for his own gross negligence or willful miscondnet in the performanee of duty.
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Expenses (including attorneys' fees) incurred in defending any claim action, suite or
proceeding may be paid by the Corporation in advance of the final disposition of such a
proceeding,

N WITNESS WHEREOF, I have signed these Articles of Incorporation this

day of July, 2001. 5 ) /
Lance Geller

STATE OF FLORIDA

14—}.!:-

COUNTY OF MIAM-DADE::

BEFORE ME, the undersigned anthority, persenally appeared LANCE GELLER,
personally known to me ta be the person who executed the forepoing Articles of Incorporation
and he acknowledped before me according to law, that he made and subscribed the same for the
purpose therein mentioned and set forth.

WITNESS my hand snd offieial seal in the County and State named sbove this _|Sih-

day of July, 2001.

My commigsion expires: ;

Notary Public - State of Florida
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REGISTERED AGENT/REGISTERED QFFICE

Pursuant to the provisions of Section 607.0501, Florida Statutes, the undersigned
cerporation, organized under the laws of the State of Florida, submits the following staternent in
designating the registered office/registered agent, in the State of Florida.

L The name of the corporation is: RED CASTLE GROUP USA., nc.

2. The nzme and address of the Registered 2gent and office is: Trmsglobal
Corporate Administration, Inc., 520 Brickell Key Drive, Suite O-305,
Miami, Florida 33131,

TRANSGLOBAL CORPORATE ADMINISTRATION, INC.

Signature: ﬂ

Stephen A Freeman, Director
Title: Registered Agent
Date: July !Q , 2001

Having been named as registered agent and o accept service of process for the above
stated corporation at the place designated in this certificate, I hereby accept the appointment as
registered agent and agrezed to act in this capacity, 1 further sgree to comply with the provisions
of all sixtutes relating to the proper and complete performance of my duties, and [am familiar
with and accept the obligations of my position as registeyed agent.

TRANSGLOBAL CORPORATE ADMINISTRATION, INC. . _
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