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ARTICLES OF INCORPORATION
OF

SARMIENTO HOLDINGS, INC
A Florida Corporation

The undersigned incorporator,
pursuant to the laws of the State of [

stiopts the following Articles of incore

ABTICIE | - NAME

The name of the Corporation is Sarmiento Holdings,

Inc.
Tha Corporation’s mailing address is:
Florida 33109,

2012 Fisher Islan

ARTICI F fll - DURATION
The Corporaticn shall have perpetusl existency,

ABTICLE IV - FBURPOSE
The purpose for which the Corp
lawful business for which car
Chapter 607,

oration is organized ig
porations may bs organized u

ARTICLEV - GARITAL STOCK
The Corporation shall have the authoity to issue one olas
aggregate number of shares which the Corporation shall hava

for the purpose of
lorida, Florida Statute
ration:

forming a carporation
3, Chapter 607, hereby

» & Florida corporation.

d Drive, Fisher island.

10 transact any or all
nder Florida Statutes,

1,000 shares of common stock, Each share shall have a par vaj

35 of stock only. Tha
authority to issue is

ue of $1.00.
ARTICLE VI - PRE-EMDTIVE RIGHTS

Thers shall ba no pre-smptive rights granted to the shareh
of any stock by any shareholder or the issuance of ahy stock by

olders upon the sals
the Corporation.
ARXICLE VIl - REGISTERFD AGENT
The street address of the
Corporats Drive, Suite 510,

Agent at such address is Willl

initial registered agent of the
Fort Lauderdata, Florida 33334,
am G. Salim, Jr.

A0S 7

Corporation is 800
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ARTICLE Vil - DISEGTORS

1. The property, buginess angd affairs of the Comporation shall be managed
by 2 Board which shall consist of not less than ene (1) dirgctor, The Bylaws may
provide for a mathod of datermining the number gf directors from time to time, In
the absence of a determination 35 10 the number of directurs,‘ tha Board shail zonsist

of one {1} director. Directors arg not required to ba sharsholders of the Corporation,

2. Directors may be removed and vasancies on the Board of Directors shalt }
be filled in the manner provided by the Bylaws.

3. The initia! Board of Dirastors shall consist of one (1) directer. The name
and address of the initial Directar is: Eduardo Terranova, 2012 Island Driva, Fisher

island, Florida 33109,
ARTICLE IX - INCDRPORATOR

The name and straet address of tha incorpotator is: Willlam G. Salim, Jr., 800
Corporate Drive, Suita $10, Fort Laudardals, Flerida 333234,

ARTICIE X - OFRICERS

The offleérs of the Corporation shall be a prasident, vic? president, secratary,
treasurer and such other officers &s the Board of Directors may from time to time by
rasclution creats, The officers shall serve at the pleasurs of tpe Board of Directors,

and the Bylaws may provide for the removal from office 9\‘ officers, for filling
vacancias, and for the duties of the officers, Any person may hold mora than one

offica.
AEIELE_XL—.[NDEMN[ELQA]]QN

1. The Corporation shall indermnify any persan who W8S Or is a party, or is
threatenad to hs mads a party, to any threatened, pending ar ‘mntemp!ated action,
suit or proceeding, whether civil, oriminal, administrative or investigative (other than
&n action by or in tha right of the Corporation by reason of the fact that he 18 or was
8 director, employee, officer or agent of tha Corporatiun, ugafns:t expenses (including
atiorheys’ feesh, judgments, fines end amounts paid in settlement actuelly ang
reasonably incurred by him in cenneclion with the action, suit or procesding if he
acted in good faith and In & marnner he reasonably believed to be in, or not oppossd
o, the best interest of the Corporation; and with raspect io ahy criminal action or
procaeding, if he had no reasonable cause 1o befisvs his cor;'uduct wag unlawful;
axcept, thet no indemnification shall be mats in respact to any claim, issue or matter
a5 1o which such person shail have bean adjudged to he liable for gross negligenca or
Wiilfll misfeasance or malfeasance In the performance of his duties to the
Corporation unless and only to the extent that the court in which the action or suit
was brought shall determine, upon application, that despite |the adjudication of
lisbfiity, but in visw of all the cireumnstances of the case, such person ig fairly and
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reascnably entitled to indemnity for such expenses which the court shall desm
proper. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not,
in and of itself, areats a presumpiion that the persan did not act in gond faith and n
& manner which he reasonably belisved to bo in; or not opposed to, the best Interest
of the Corporation; and with respact to any criminal agtion or ;‘:raceeding, that he had

no reasonable cause to believe that his conduct was unlawfyl,

2. To the extent that & dlrector, officer, employee or agent of the
Corporation has been successful on tha merits or otherwise in|defense of any ac¢tion,
sult or proceeding referred to in Paragraph 1 above, or in defense of any claim, issue
or matter thorain, he shall be indemnified 8gainst expenses {including attorneys' fees
and appsliate attormeys' feoz) actually snd reasonably incurred by him in connection
tharewith,

3. Expenzes incured in dafending a civil or criminal action, suit or
proceeding may be paid by the Corgoration In advance of the final disposition of such
action, suit or progeading as authorized by the Board of Directors in the specific case
upon recaipt of an underiaking by or on behslf of the director, officer, employes or
&Jent 10 repay such amount unlass it shall ultimately be determined that he Is erititied

to be iIndemnified by the Corporation as authorized herein,

4. The indemnification provided herein shall not bo destmad exclusive of
any other rights to which those seeking indemnificetion may |be entited under the
laws of the State of Florida, any Bylaw, agreemant, vote of members or otherwise,
and as to action taken In an officlal capacity while holding office, shall continue as to
& person who has ceased to be a director, officer, employes, or agent and shall inure
to the benefit of the heirs, exacutors and administrators of such & parson.

5.  The Corporation shall hava tha power to purchsse and malntain
instrance on behalf of any person who is or was a diractor,\ officar, employes or
agent of the Corporation, or is or was serving at the request of the Corporation &s a
director, officer, employea or agent of another corporation, partnership, joint venture,
Trust or other enterprise, against any liability asserted against him and incurred by him
in any such capasity, as arlsing out of his etatus as such,| whether or not the
Corporation would have the power to indemnify him against such liability under the

provigions of this Articls,

ARTICIE Xit - BY] AWS

The flrst Bylaws shal) be adopted by the Board of Di‘raotcrs and may be
altered, amended or restinded by the Directors and/er the sharsholders In the manner

provided by the Bylaws.
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Amendments to these Articleg of Incorporation shall be made in the foltowing
FANNEr, except as otherwise pravided by law:

1. The Board of Directors shall adopt a resolution estting forth the
propoesed amendment and, if shares have besn issued, directihg that it be submittad
1o & vofe at a meeting of the shareholdsrs, which may be ‘eithsr the snnual or g
special meeting. If no shares have bean issued, the amendment shall be adopted by
@ vate of the mgjority of the Dlreciors and the provisions for adoption by

sharsholders shall not apply.

2. Writtan hotice sstting forth the propesed amendment or a summary of
the changes to be sffected thereby shall be given to each shareholder of record
entitled to vote theraen within the time and in the mannat provided by Florida
Statutes, Chaptar 807, for the giving of notice of meetings o‘f shareholders. 1§ the
maeating is an annual meeting, the proposed amendment aor such summary may bs
incfuded in tha natice of such annugl meeting.

a At such mesting, a vote of the sharehiolders entitled to vote thereon
shall be taken on the proposed amendment Thg Froposed | amendment shall be

edopted upon rogeiving the affirmative vote of the halders of a majority of the sharas
cntitled to vots thersor.

4. Any number of amandments may be submitted to the shareholders and
vated upon by them at any one meating,

5. I all of the directors and all of the shareholders of the Comuaration
oligible to vote sign a written ststemant manifesting thielr intention that an
amendment to the Arficles of Incorporation bha adopted, then the amendment shall
thereby ba adoptad as though the requiremante set forth above had been satisfiad,

6.  The sharcholders may amend the Articles of Incorporation without an
act of the directors at 3 meeting for which notica of the changes to be mada is aivari.

7. Articles of Amendmant shai] be prepared and shalll be exacuted hy tha
Corporation by its President or Vige Prasident and by its Secretary or an essistant

Eacretary, and acknowledged by ona of the officers signing such Artlcles, and shall
get forth:

A.  The name of the Corporation.
B. The amendment go adopted.

C. The date of the adoptipn of the amendment by the shareholdars
or by tha Board of Directors when no shares have been issuad.
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D. I such amendment provides for an exchange, reclassification, or
cancellation of isguad shares, and if the fmarmer in which thy
sams shall be affocted is not set forth | within the amendmeant,

then a staterment of tha manner in which the same shall b
affected,

8. if the amendment is mads by the incorporator or Director(s) bafore the
issuance of any shares, the Articlas of Amendmant shap be exesuted by the
Incerporator or Director{s), as the casa may be, and shall set forth:

A, The name of ths Corporation.
B. The amandment sc adopted and the date of the adoption,

C. A statement that the amendment is madq by the incorporater or
Diractor(s) before tha issuance of any ghares,

8, The Articles of Amendment shall be delivared to the Department of
State of the Stats of Florida, Upon ths filing of the Articlas of Amendment by the
Department of State, the amendmant shall become effective and the Articles of
Incorporation shall be deerad 1o ba amsnded aceordingly,

WHEREFORE, the Incorporator has executed thesa Aptic

es of Ingorparation on
this [&”’f“ day of September, 2001, W _QI £,

Incorporatar

I, William G. Sali, Jr., accept appointment as the inf"ﬂgl registered agent, of

the Corporation and | am Tamlifar with, and accept, tha obligations of a registered

sgent provided for in Section 607.325 of the Forida Sjatytes. |
IS

£

|
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.

6




SEP-13-01 THU 9:43 MM

L
x

S 8957 2,

STATE OF FLORIDA )

} 88:

COUNTY OF BROWARD }

The foregoing instrument was ag
Septembar,

001, by William G. &alim,
Agent, who [X]is personally

My Commission Expires:

HloecsAa .

known by maor[ ) proguced
as identification,

P,

knowledged befors
Jr. as Incorporator

ma this {Z ' day of

arnd Initial Registared

/.

NOTARY PUBLIC, STATE OF FLORIDA
Print Narne: |

Commission No. |

0l Wd £l 43510
. 1)
MITOERE R RER

VLS 03'\‘%’:‘;




