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ZECA VENTURES, INC.
PREAMBLE

We, the undersigned, do hereby associate ourselves under the following Articles, for the
purpose of forming a corporation under the laws of the State of Flerida.

ARTICLE I

vl
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The name of the corporation shall be: ZRCA VENTURES, INC.
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ARTICLE II

EEREE

GENERAL NATURE OF BUSIN ESS

F1HH0

‘The general nature of the business to be transacted by this corporation is:

(1) To enpage in any activity or business permitted umder the laws of the United States
and the State of Florida.

ARTICLE I
CORPORAYE POWERS

This corporation shall have all powers now end hereafter granted corporations for profi
under the laws of the State of Florida, including, but not limited to, power to;

(1) Elect or appoint such officers and agents as its affairs shall require, and allow them
suitable compensation.

(2) Adopt, change, amend and repeal By-Laws, not inconsistent with law or its Certificate
of Incorparation, for the exercise of its corporate powers, the management, repulation and

government of its stocks or other evidence of interest, and the calling and holding of meetings of
its Stockholders.

(3) Increase or diminish, by vote of its stockholders or shareholders,

change as the By-
Laws may direct, the number of directors.

(4) Make and enter into all contracts necessary and proper for the conduct of its business.
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(5) Conduct business, have one or more officers, and buy, hold, mortgage, sell, convsy,
lease or otherwise dispose of real and personal (tangible and intangibie) property or any interest
therein of any nature whatsoever, in this state and in any of the several states, territories,
possessions and dependencies of the United States, the District of Columbia, and fortign
¢ountries.

(6) Purchase the corporate assets of any other corporation and engage in the same
character of business. : .

(7) Acquire, take, hold, sell and dispose of patents, copyrights, trade marks and any
licenses or other interests thereunder or therein.

(8) Acquire, take, hold, sell and convey such property as may be necessary in order 10
obtain or sceure payment of any indebtedness or liability to it.

(9) Guarantee, endorse, purchase, deal in, hold, sell, transfer, mortgage, exchange, pledge
or otherwise dizpose of, alone, in syndicate, or otherwise in confunction with others, the shares of
the capital stock of, or any bonds, securities or other evidences of indebtedness created by any
other corporation, association, partnership, syndicate, entity, person or governmental, municipal
or public authority in this state or any other state or government and, whilc owner theteof,
cxercise all the rights, powers and privileges of ownership, including voting rights,

(10) Purchase, hold, sell and transfer shares of its own capital stock, provided that it shall
not purchase any of its own capital stock except frorn the surplus of its assets over its liabilities
including capital. Shares of its own capital stock owned by the Corporation ghal] not be voled
directly or indirectly or counted as cutstanding for the purpose of any stockholders’ quorum or

vote.

(11) Contract debts and borrow moncy at such rates of interest not to exceed the lawiul
interest rate and upon such terms as it or Its Board of Directors may deem necessary or expedient
and shall authorize and agree upan, issus and seli or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecured, including obligations which are
convertible [nto the capital stock of the corporation, and execute such mortgages and other
instruments upon or encumbering its property or credit to secure the payment of moncy
borrowed or owing by it, as occasion may require and the Board of Directors may deem
cxpedient; and S

(a) Provide in such instruments for transfeming Corperate property of every kind
and nature then belonging to or thereatter acquired by it, as security for any
bouds, notes, debenture or other evidence of indebredness issued or debts or

suras of money owing by it; and

() Provide in case of the sale of any property by virtue of any such instrument of
or any foreclosure, the party acquiring title shall have the same rights,
privileges, grante, franchises, {mmunitiés and advantages, in and by such

.
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{nstraments epumerated of conveyed, as belonged to and were enjoyed by it.

(12) Lend and advance money, extend credit, take notes and any kind or nature of
evidence of indebtedness therefor.

(13) Make gifts for educational, scientific or charilable purposes.

(14) Indemnify any person made a party, or threatened to be made 2 party, 1o any
threatened, pending or completed action, suit or proceeding:

(a) Whether civil, criminal, administrative, or investigative, other than one by or
in the right of the corporation to procuse judgement in jts faver, brought to impose 2 liability or
penalty on such person for an act alleged to have been committed by such person in his capaeily
of director, officer, employes, or agent of the corporation, or of any other corporation,
parmership, joint venture, trust or other enterprise which he served as such at the request of the
corporation, against judgements, fines, amonnts paid in seltlement and reasonable expenscs,
ineluding attomeys' fees, actually and necessarily insurred as a result of such action, suit,
proceeding, or any appeal therein, if such person acted in good faith and in the rezsonable helief
that such action was in the best interest of the corporation, and in criminal actions or
proceedings, without reasonable ground for belief that such action was unlawfil. The termination
of any such action, suit, ox proceeding of judgement, order, setflement, conviction, or upen plea
of nolo contendere or its equivalent ehall not in itself create & presumption that any such director
or officer did not act in good faith in the reasonable belief that such action was in the best interest
of the corporation ot that he had reasonable prounds for belief that such action was unlawiul;

(b) By or in the right of the corporation 10 procurc a judgernent in its favor by
veason ol his being or having been.a director, officer, employee or agent of the corporation, or of
any ofher corporation, parmership, joint venture, trust or olher enterprise which he scrved as such
at the request of the corpota ion, against the reasonable expenses, including atiemeys’ fees,
actually and necessarily incurred by him in connection with the defenss or settlement of such
action, or m connection an appeal therein, if such person acted in good faith and in the reasonable
belief that such action was in the best interest of the corporation. Such person shall not be
ontitled to indemnification in relztion to matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and only o the extent that, the court,
administrative agency, or investigative body before which such action, suit, or procecding is held
shall datermine upon application that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably entitled to indemnification for
such expenses which such tribunal shall deem proper.

© To the extent that a director, otficer, employse or agent of the ¢orporation hus
been successful on the merits or otherwise in defense of any such action, swit, or proceeding
referred to in Paragraph (a) or (b), or in any defense of apy claim, issue, or matter therein, he
ghall be indemnified against the reasonable expenses, including attomneys® fees, actually and
necessarily incurred by him in connection therewith.
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(A determination is made that indemnification of the director, pificer,
omplayee, or agent is proper inthe circumstances begause such person has met the applicable
standard of conduct set forth in Paragraph (2) or (b), unless indemnification is ordered by the
ibunal before which such action, suit, or proceeding is held. Such determination shall be made
either by the Board of Directors by & majority vote of a quortm consisting of qirectors who werc
niot parties to such action, suit or proceeding, or by the shareholdexs who were not parties to such
action, suit ot proceeding.

(13) Pay expenses incurred in defending eny action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection {14) upon receipt of an undertaking by eron behalf of the directar,
officer, employee oF agent io repay such amount unjess it shall ultimately be determined that he
is entitled to be indemnified by the corporation 25 authorized by this section,

(16) Indemnnify any person, if the requirements of Subsections (14) and (15) are met,
without affecting any other rights to which those indemnified may be entitled under any By-
Law, agreement, vote of sharcholders or disintcrested directors, or otherwise, both as top action
in another capacity while holding such office and shall continue as to & persan who has ceased to
¢ a director, officer, employes, officer, or agent of the corporation and shall inure to the benefit
of the heirs, executors and administrators of such a person.

(17) Purchase and maintain insurance on behalf of any person who is or was & director,
officer, employee, or agent of another corporation, partership, joint venlure, trust er other
enterptise against liability asserted against him and incurred by him in any such capacily or
arising out of his status as guch, whether or not to the corporation would have the power to
indemnify him against guch liability under the provisions of Subsection (12}

(18) Enter into general partnerships, limited parmerships (whether the corporation be a
limited or general pertner), joint ventures, syndicates, pools, associations, and other areangepcnts
for carrying on one of more of the purposcs set forth in its Articles of Incorporation, jointly or in
common with others, so leng as the participating corporation, person, ot assoclation would have
power 1o do so ajone.

ARTICLETV

CAPITAL STOCK

(1) This corporation ghall be authorized to have outstanding at any time a maximum of
6,000 shares of stock at the par vatue of $1.00.

(2) Shares of stock may be issued In consideration of the payment of the entire purchase
price or only part of the purchase price, &5 may ba determined by the Board of Ditectors which
paymeat may be made in cash, propesty, or in services. Sharas lsswed in consideration of the
payment of only part of the purchase price:

£A:5@  1edc-P2-100



9@ d

(a) shall be subjest to calls thereon, i ammounts and at such times as the Board of
Directors may determine until the whole thersof ghall have been paid: and

(b) shall participate in dividends upon the basis of the amount actually paid on the
respective shares; and

(c) Certificates issued therefor shall bear endorsement as to the actual amount paid
therean.

(3)No stock in this corporation shal) be sold or transferred other than by operation of
law, unlcss and until the record owner thereof shail have given written notice, by certificd mail,
10 the corporation at its principal office, getting forth a desire to sell such slock, together with the
price, terms and gonditions upon which said stock shall be offcred for sale, the corporation, if it
elects, or its stockholdeys, if it shall not elect, ghall have an exclusive right to purchase szid stock
at the price and upon the terms and conditions set forth in said notice at any time within thirty
(30) days of the corporalion’s receipt thereof. Upon failure of the corporation or its stockholders
to excrcise such rights within such thirty (30) day period, said stock may be offered for sale lo
others, but only at the price and upon the terms and conditions stated in said notice,

{4) Anything to the contrary notwithstanding, the original subscribers heréto shall, prior
to the issue of certificates therefor, have the right to assiga their stock subscriptions without
regard to the limitations on stock transfers contained in section (3) above.

ARTICLEV
TERMS OF EXISTENCE

This corporation shall exist perpetually.
ARTICLE VI

DIRECTORS

(1) The business of this corporation shall be conducted by the Board of Directors
consisting of one or more Directors.

(2) Members of the Board of Directors or an Executive Committce of such Board shall be
deemed present and msy conduct pusiness at any mecting of such Board or Committes by means

of a conference telephone or similar commuaication equipment if used so that al) persons
participating in the mesting can hear each ather.

(3) The names and street addresses of the members of the first Board of Directors of this
corporation, who shall nold office for the first year of its existence or until their successors are
clected and qualified are as follows:
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NAME ADDRESS

DIEGO CALISTO 1492 SO, MIAMI AVE, SUTTE 203
MIAMI, FLORIDA 33130

ALFREDO ZELLER 1492 SO, MTAMI AVE, SUITE 203
MIAMI, FLORIDA 33130

ARTICLE VTI

OFFICERS -

The name and address of the initial officers of this corporation are as fllows:

DIEGO CALISTO 1492 SO, MIAMI AVE. SUITE 203

PRESIDENT MIAMI, FLORIDA 33130

ALFREDO ZELLER 1492 50. MTAMT AVFE. SUITE 203

SECRETARY/TREASURER MIAMI, FLORIDA 33130
ARTICLE VIII

STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT
ZECA VENTURES, INC., desiring to organize under the laws of the State of Florida,
has designated its principal offioe at: 1492 So. Miami Ave,, Suite 203, Miami, Florida 33130
and has named as itz Registered Agent, Inaki Sajzarbitoria, Esq., whose address is: 1492 So.
Miami Ave., Suite 203, Miami, Florida 33130,
ARTICLE IX

SUBSCRIBERS
The name and address of the Subscriber to these Articles of Incorporation is as follows:
NAME ADDRESS

INAKI SATZARBITORIA, ESQ. 1492 SO, MIAMI AVE, SUITE 203
MIAMI, FLORIDA 33130

2@°d
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ARTICLEX
COMMENCEMENT OF CORPORATE EXISTENCE
In accordance with the provisions of Section 607.167, Flprida Statutes, the effective dule

of incorporation is specified to be the %4 dayof , 2001, which is the
date or which these Agticles of Incorporation have been subscribed and acknowledged.

WITNESS my hand and seal this _a2# _day of

——— |

Q.

STATE OF FLORIDA )
COUNTY OFDADE )} §8

I hereby cextify that on this day, before me, an officer duly authorized to administer oaths and
take acknowledgments, personally appeared INAKT SAIZARBITORIA, ESQ., known to me 10
be the person describied in and who executed the foregoing instrument or who produced
Dhllefl [}ll.w.'ﬂ ¢ asidentification and who acknowledged before me that he

executed the same and did/did not take an oath.

Witness my hand and official seal this 2¢ day of 0 W , 2001,

My Commission Expires: _k , — —
NOTARY PUBLIC
Notary Name:

88°d
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CERTIFICATE OF DESIGNATION
/REGISTERED OFFICE

REGISTERED AGENT
jons of Section 60 es, the undersipned
the following statement in

Pursuant to the provis
corporation, organized under the laws of the State
designating the registered office/regisiered agent in

nis: ZECA VENTURES, INC.
Agent and office is: Inaki Saizarbitoria, Esq.,

1.‘I'he name of the corporatio
7. The name and address of the Register.d
1492 So. Miami AVe, Migmi, Fl, 33130
’m:' AKL sag%rmma, ESQ.,
Lofatfe . ——

DATE:__

7.0501, Florida Statut

of Florida, submits
the Sate of Flonda,

ACKNOWLEDGMENT OF REGISTERED AGENT
gervice of process for
in ARTICLE Vil of

ving been named to aceept
and agree to comply

ion, at the place designated

I, INAKI SAIZARBITORIA, ESQ., ha
RES, INC., s Florida gorporath

I hereby aceept to act in this capacity,

to keepirg open said office.

ZRCA VENTU
the attached Anticles of Tncorporation,
with the provisions of said act relative
Dated this JZ&_day of_&ééa) _,2001.
ﬂ% Esﬁmz:ﬁrrdm ESQ.,

H 01000109605
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