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Certificate of Incorporation
Of

Femar Intemational, Inc-

We the undersigned, in order to form a corporation for profit, for the purpose
hereinafter stated, under and pursuant to the provision of the Florida
Statutes, do hereby subscribe to this Certificate of Incorporation, and do
adopt the following Articles of Incorporation:

Articles of Incorporation

ARTICLE I -
NAME

The name of the corporation shall be:

Femer International, Inc.

ARTICLE 1T
OFFICES
The principal office of the Corporation in the State of Florida shall be
located at:

170 Bonaventure Blvd., # 212
Weston, Florida 33326

The Corporation may have such other offices, either within or without the
State of Florida, as the Board of Directors may designate or as the business
of the Corporation may require from time to time,

ARTICLE 111 -

The general nature of the business and the objects and purposes to be
transacted and carried on by this Corporation shall be:

HO2000199798 &
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(a) This Corporation is organized with the purpose to engage in the Import
And Export and all other lawful activities permitted under the laws of
the State of Florida and the United States of America.

(b) To enter inio, make and perform sales, contracts of every kind, for any
lawful purpose, without limit as to the amount, with any person, firm
association or corporation, town, city, country, state, territory or
government.

(¢) To purchase or otherwise to acquired, and to hold, own, maintain or
otherwise dispose of and deal in lands and leaseholds, and any
franchises, rights in real property, and personal or mixed property, and
any rights, licenses or privileges necessary, convenient or appropriate
for any of the purposes herein expressed, and fo have any and all
powers above set forth as fully as natural person, whether as principals,
agents trustees or otherwise.

(d) To gunarantee, purchase, hold, sell, assign, transfer, mortgage, pledge or
otherwise dispose of shares of the capital stock of, or any bonds,
securities or evidence of indebtedness created by any other corporation
or corporations organized under the laws of the State of Florida or any
other state or government, and while the owner of such stock to exercise
all the rights, powers and privileges of ownership, including the rights
to vote therson.

(e) To purchase, hold, sell and transfer the shares of its own capital stocks,
provide it shall not use its funds or property for the purchase of its own
shares of capital stocks from the surplus of its assets over liabilities
including; and provided further that shares of its own capital stocks
belonging to it shall not be voted upon directly or indirectly, nor
counted as outstanding for the purpose of any stockholders quorum of
votes.

{f) To do all and everything necessary and proper for the accomplishment
of the obiective enumerated in these Articles of Incorporation or any
amendment to the certificate of Incorporation as necessary or incidental
to the protection and benefit of this Corporation and in general to carry
on any lawful business necessary or incidental to the attainment of the
objectives of the Corporation whether or not such business is similar in
nature to the objects set forth in these Articles of Incorporation and to
do any all things herein before set forth the same extend as natural

person might could do.
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ARTICLE IV
SHARES

The number of shares of stocks which this Corporation shall have
outstanding any time shall be TEN_THOUSAND (10,000) shares all of
which shall be of § 0.10 par vaiue and each of which shall be issued fully
paid and non-assessable, and shall be payable in lawful money of the United
State of America, ot in service or property at just valuation, to be fixed by
the Directors of this Corporation ai the organizational meeting, or any other
meeting held for that purpose.

: ARTICLE V
INNITIAL REGISTERED AGENT AND STREET ADDRESS

The name and address of the initial registered agent ist

Rodolfo J, Svarez
10200 NW 25 Street - # 207
Miami, Florida 33172

ARTICLE VI
INCORPORATORS

The name (s) and address (es) of the incorporator (s) to these Articles of
Incorporation is (are):

Industrias Femar S.A. Apartado 529
Zona Franca Industrial
Santiago, Republica Dominicana

ARTICLE VII
DIRECTORS

This corporation shall bave 2 (two) directors initially. The number of
directors may be modified from time to time by law adopted by the
stockholders, but never be less than two.

Horoo0199798 8
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ARTICLE VIil
INITIAL DIRECTOR

The name(s) and post office address of the first Board of Director(s) and
Officer(s) of the Cotporation, who shall hold office for the first year of its
existence or until successor(s) are elected and qualified are as follows:

Simon T Fernandez President 1) Bonaventure Bivd., 212, Weston, FL 33326

(Full name) (Title) (Address)

Roberto Fernagndes Yice-President 1780 RBonaventure Blvd., 212, Weston, FL 33326
(Full name) (Title) (Address)

Eduardo A Fernandez See./Treasurer 170 Bonaventure Blvd, 212 Weston, FL. 33326
(Full name) (Title) (Address)

ARTICLE IX —

The number of shares that each one of the subscribers of this Certificate of
Incorporation agrees to take and the value of the consideration paid thereof,
the total aggregate amount of which is not less than the amount of capital
with which the corporation will begin business is as follows:

Industrias Femar S.A, 10,000 {Ten Thousand) Shares

The stock(s) of the corporation may be issued pursuant to the provisions of
Section 1244 of the Internal Revenue Code, so that the stockhplder(s) of the
corporation may treceive the benefits provided there under.

HO2000099798 8
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ARTICLE XI

The management and control of the business of the corporation shall be
conducted under the directions of the Board of Directors by the officers, who
shall be elected by the Board of Directors, to-wit: 2 President, one or more
Vice-President, a Treasurer, and a Secretary; one or toore of said officers
may hold one or more offices except, that the President may not also be the
Secretary or Assistant Secretary. No person holding two or more offices
shall act or execute any instrument in the capacity of more than one office.

ARTICLE X1I

These Articles of lncorporation may be amended in the manner provided by
law. Every amendment shall be approved by the Board of Directors,
proposed by them to the stockholders and approved at a stockholder’s
meeting by a majority of the stock entitled to voie thereon.

ARTICLE XIII
PRE-EMPTIVE RIGHTS

Should any Stockholder wish to dispase of his stock, it shall first be offered
to any third person, and said stock shall be available for a period of ninety
(90) days to such remaining Stockholder(s). In the event, that any said stock
js not purchased by any or all of the remaining stockholders within ninety
(90) days of the offer, said stock may then be sold by the stockholder(s) at
the bona-fide offer of the third person.

Ho2000/997 8 o
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ARTICLE IX

In furtherance and not in limitation of the powers conferred by Statutes, the
Board of Directors is expressly authorized:

(a) To adopt and amend the by-laws of this Corporation provided the
amendments thereto are not inconsistent with the by-laws adopted by
the stockholders.

(b) To authorize and cause to be executed mortgages and liens upon the
real and personal property of this Corporation.

(¢} To set apart out of any funds of the corporation available for
dividends a reverse or reserves in the manner in which it was created.

(d) When and as authorized by the affirmative vote of stockholders of

: record holding stocks in the Corporation entitling them to exercise at
least & majority of the voting power given at stockholder’s meeting
duly called for that purpose, or when authorized by the written
consent of stockholder of record holding stock in the corporation
entitling them to exercise at least a majotity of the voting power, to
sell, lease, or exchange all of this property and assets, including its
gaod will and its corporate franchises, or any property of assets
essential to the business of the corporation, upon the terms and

. conditions as its Board of Directors deem expedient and for the best
interest of the Corporation.

IN WITNESS WHEREOQF, the incorporator(s) has(have) hersunto set
respective hand and seal this 18" day of _September , 2002:

Rob c%«fr z :
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CERTIFICATE F DESIGNATION

REGISTED AGENT / REGISTERED OFFICE

f section 607.0501, Florida Statutes, the

Pursuant to the provision o
anized under the laws of the State of Florida,

Undersigned Corporation, org
statement jp designating the registered

submits  the following
office/registered agent, in the State of Flor

The name of the corporation is: Femar International, Ine.

l.  The name and address of the registered agent and office is:
Rodolfo J. Suarez
16200 NW 25™ Street - Sujte 207
Miami, Florida 33172

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT
R THE ABOVE STATED CORPORATION

IN THIS CERTIFICATE.

NT AS REGISTERED AGENT AND

AT PLACE DESIGNATED
I FURTHER AGREE TO

ACCEPT THE APPOINTME
CAPACITY.

—
Mo - e
Signature W ¢ L. AV
7 £ P e
g—’r—' (T}

Date: Sé ember ¥8, 2002
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