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ARTICLES OF INCORPORATION

or 02 0CT IS PH 348
DEARCA, INC. .. _SECRETARY OF 2TATE
TALLAHASSEE, FLORIDA

The undersigned, peing of legal age. hereby forms the
following corperation under the laws of the State of Florida,
authorizing the formation of corporations.

ARTICLE I
NAME
The name of che corporation and ite prineipal- place of
business shall be:
DEARCA, INC.
g15 Middle River Drive
Suite 506 .
Ft. Lauderdale, FL 323304
ARTICLE TT
NATURE OF BUSINESS

The general nature of the businsass Lo be cransacted by the
corporation and its okhiects and powears zghall b2 toréﬁéége in any
agtivity or business permittad under the laws of the Unitgd
states and of the state of Floxida. N - L

ARTICLE IIX
CAPITAT, STOCK [

The maximum number of shares of stock this Corporation is
authorized te have cutstanding at any one time ahall be Five
Hundred (500) shares of common atock of the par valuqr$£ $1.00
pex share. The consideration to:befpaidrfqr egqh ahare shall be
fixed by the Board of Directors.

ARTICLE IV
PREEMPTIVE RIGHTS

Every sharehoclder, upcon the sale for cash of any newW stogk

of this Corporaticn of the s=same kind3 class or sexyies as chat

which he already holds, ghall hawve the right to purchase his

proxrata share therecf {as nearly as may be done without issuance
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ot frmetional shares) at the price at which it is offerad To
others. - - - -
ARTICLE V
] TERM OF EBEXISTENCE
This Corporaticon shall have perpetual exigtence.
ARTICLE VI
INITIAT, REGISTERED AGENT AND OFFICE
The initial registered agent of this Corporation and the
street address of the initial registered office is azg follows:
George R. Moraitis
915 Middle River Drive, Buite S08§
Ft. Lauderdale, FL 33304
ARTICLE VIX C
DIRRCTORS AND QFFICERS

A. The business of this Corporaticn shall be conducted and
managed by its Beoard of Directors, and such Board of Directors
ghall consiest of not less than one (1) and not more than geven
{7} members. A majority of the firat Board of Directors named
below ghall have the power to approve and adopt the By-Laws of
cthis Corporation.

B. The qualifications, time and place of election and term
of cffice of each Director shall be as provided for in the By-
Laws of the Corporation.

C. A Director wmay be removed at any annual or special
meating of Stockholders only upon there being present a
sufficient number of Stockholders to constitute the ownership of
a majority of the stock of the Corporation.

ARTICLE VIIT b
INITIAL DIRECTORS - I ) B . —

The names and streat addresses of the members of the first
Board of Directors, who, unless otherwise provided by the By-Laws
of the Corporation, shall hold office and manage the corporation

for the first year of existence of the Corporation, or unitil
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their succassors are elected or appointed and have gqualified, ars

as follows:

Uberto L. Mondolfi
Maria Pernanda DelArmas

1001 Brickell Bay Drive
Suite 2104 - -
Miami, FIL 33131
ARTICLE IX
INCORBPORATOR

The name and street address of the Incorporator to the

Articles of Incorporation is as follows:

Gecocrge R. Moraitis, Jr.
915 Middle River Drive, Suite 506
Ft. Lauderdales, FL 33304
ARTICLE % ST
INTER-COMPANY COMNTRACTS
No contract to other transactien between the Corporation and
any other corporation, and no act of the Cérporation shall be
affected in any way or invalidated by the fact that any of the
Dirsctors of the Corporation are pecuniarily or otherwiseae..
interested in, or are Directors or officers of, such other
corporation., Any Director may individually, ox any firm of which
any Director may be a menmber, may be a party to,_or may be
pecuniarily or otherwise interested in, any contract or
Lransaction of the Corporation, provided that the fact he or such
firm is so interested shall be disclosed or shall have been known
to the Board of Directors or such members theresof as shall be
bpresent at. any meeting of the Beoard of Directors at which =action
Upon such contract or transaction shall be taken; and any
Director of the Corporation who is alsc a3 Directon or officer of
such other corporacion or who is so interested may be counted in
determining the existence of a guornm at any meeting of the Board
of Directors which shall suthorize any such Conrtract or
transaction, and may vote thereat to . authorize any such contract

or transaction, with like force and =ffect as if he ware not guch

Fax Audit No, (((HO2000212305 535y 3
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pDirector or officer of such other chporation or not sSoe

interested. ) ,:" - . :
ARTICLE XI
STOCKHCOLIDER'S AGREEMENTS
The Corpeoraticn and its common Stockholders, or the

atockhnolders of the Corporation among themselves. may enter into

any agreement restricting the transferablllty, a551gnment
encumbrance or pledge of the stock of thls Corporatzcn, whather
wvoluntarily or involuntarily. Any auch agreement may confer upon
the Corporation <o the Stockholders, or both, the option of first
refusal oxX mandatory purchase in the event any stockholdexr c
desires to transfer, agsign, encumber OX pledgs, hi=s stock.,

with or withsout congideration. any =such agresment mMay include
such restrictions during the 1Lifetime of any Stockholdexr oF upon
the death or legal incompetencae of any stockholdex. “Noth?ng
contained in these articles of Incorporatlon or ByuLaws cf cthe
Corporation shall be cqnstrued as authorizing =1 tranafer of such

stock upon the books of the Corporation in vlolation of any such

agreement .
ARTICLE ¥IT
INDEMNIFICATION OF DIRECTORS 7
4. The Coxrporation shall indemnify any Directar made R

party to any action, suilt or proceseding by or in the right 6f the
Corporation to procure a judgment in its favor by reason of his
being or having been a Director oY any cfficer of the -
Corporation, or & Director or cfficer. of any othexr corporacibn
which he served as such at the reguest of the Corporation,
against the reasonable axpenses, including but not limited tQ
attorney's fees, actually and necessarlly incurred by him in
connection with the defense or as=ttlement of such act;on, suitc or
proceeding, oI i connection with an appeal therein, except in
elation to matters as te which such Directof may be adiudged to
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have beaen guilty of negligence or misconduct in cthe performance
of his duty to the Corporation.

B. The Corporation shall indemnify any Director made a
paIly to any action, suit, or proceeding other than one by or in
the right of the Corporation to procure a judgment in its faver,
whether civil or oriminal, brought to impose a lizbility eorxr
penalty on such Director for an act alleged to have been
committed by such Director in his capacity as Director or as an
officar of the Corporation, or in the capacity of a Directeor or
cfficer of any other corporation which he served az such at the
requaest of the Corporation, against judagments, fines, amounts
paid in settlement and reasonable expenses, including but not
limited to attorney's fees actually and necessarily incurrsd as
a resulit of such actien, suit or proceeding, or any appreal
therein, if such Director acted in good faith in the reasonable
beliief that such aceion was in the beat interests of the
Corporation, and in criminal actions or mroceedings, without
reasonable grounds for belief that such acticon was unlawful. Tl
Terminarion of any such ¢ivil orx criminal action, suit or oo
Proceading by judgment, settlement, conviction, or upcn a plea of
nole contendere shall not in itself creare a presumption that any
Director did not act in good faith in the reasconable belief that
such actiem was in the best interests of the Corporation oxr that

he had reascnable grounds for belief that such action was

unlawful . . o - -

ARTICLE XIIT
DIRBCTOR'S LIARILITY
No Director shall be held liable or reaponsible for action
taken by the Board of Directors acting under the provisions or in T
the manner authorized by these Articles of Inecorporation or the
By-Laws. The defense of any legal, egquitable or other action,
suilt or proceeding brought against & Dirsctor, _either

individually or as Director, becauss or as a rasult of any zaction

> . 5
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taken by the Board of Directors, shall be conducted by counsel
for the Corporation, unless the action, suit or proceeding is
brought by or in behalf of the Corxporation. 2ll costs and
expenses of a Director in connection with any such acti?n, guit
or proceeding not brought by or ih behalf of the Corporation,
including by not limited to expensaes incurred in the course of
attending trials, conferences, depesitions, hearings and
meetings, ahall be paid by the Corporation, and in the event of a
Jjudgment or dscrese being rendered against the Director, the
Corporation shall indemnify and save him harmlegs.
ARTICLE XIV
RETITMBURSEMENT OF DIREQTORS
If any legal, eguitable or other action, sult or proceseding -
brought by on in behalf of khe Corporation against a Director,
either individually or as Director, shall result in a judgement,
decree or decision in favor of the Director, the Qorporation
shall be liakle to and shall reimburse the Diréctor for all coste
and expenées of the Director in connection with a3ugch action, sulg -
oxr proceeding, including but not limited to ITeaszcnable attorﬁey's
feas, court costs and expensges incurred in the course of
attending trials, conferences, depositions, hearings and
mastings,
ARTICLE XV
DIVIDENDS
A Directox ghall neot be liable For dividends illegally
declared, distribukions illegally made to Stockholders, or any
othexr action taken by reliance in goecd _faith upon the financial
statements of the Corporation represented to him to be correct =
an officer having charge of its books of account or & Financisl
Statement certified by a Certified Public Accountant to fairly

reflect the financial condition of the Corporation; not shall he

ke liable if, in good faith in determining the amount available
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for dividends or distribution, he congsiders the asgets to be of
their hock value.
ARTICLE XVI
AMENDMENTS . - -
The power to adopt, alter, amend or repeal By-Laws shall be
vaested in the Board of Directors and Steckholders.
ARTICLE XVIT
CONSENT WITHOUT MEETING ’ -
Any action that may be taken at a mesting of the
Stockholders of the Corporation may be taken without a meeting,
1f congent in writing setting forth the action shall be signed by
all, but not less than all, of the Stockholders of the
Corporation entitled. to vote on the action and shall bea filed by
the Secrecary of the Corporation. This consent shall have the
same effect as a unanimous vote at a3 Stockholders' meeting. If
all of the Directors, severally or collectively, likewise,
consent in writing to any sction taken or to be taken by the
Corporation, and the writing or writings evidencing their consent
are filed with the Secretary of the Corporation, the action shall
be as wvalid aa though it had heen authorized at a meeting of the
Board. . s
ARTICLE XVIIT - o
RESTRICTIONS ON TRANSFER OF STOCK
No sStockholder shall transfer (veluntarily or inveluntarilys)
or encumber any of his shares of capital stock of this
Corporation to any parsen, partnership, firm, assocciation, trust,
corporation, or other entity without the consent of .the othaxr
Stockholder{s) unless the Stockholder desiring tco make the
transfer or encumbrance shall have first made the offer to sell
upen the same terms= and conditions to the remaining
Stockholder(g) in proportion to their proportioconate share of the
iesued stock and such offer shall not have been acceptead aftex

reascnable notice by any of the remaining Stockholder (s).
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Provided, howevexr, this restriction shall not apply to the

transfsr of any stock to a spouse of an existing Stockholderx.

The effective date of this corporation commences as of the

dare of acknowledgment and notarization.

The undersigned, being the original subscriber and

incorporator of the foregoing corpovation, have executed these

Articlea of Incorporation this il day of Octobew, 2002. -

G . Moraitis, Jr.
crporator

STATE OF FLORIDA

COUNTY QF

BROWARD

I HEREBY CERTIFY that on this day before me, a Notary Public

duly authorized to take acknowledgments in the State and County

aforesaid.,

personally appeared George R. Moraitis, Jr., who i=s

personally known to me and who executed the foregoing Articles of

Incorporation and acknowledged bsafore me that he executed these

Articles of Incorporaticn.

WITNESS my hand and official seal in the County and State

last aforesaid this gawnday of:éétober, 2002.

Auditasa wlodon

NOTARY PUBLIC

. . T W
My Commizsion Expires: SNWEre, Andressa Weber

Fax Audlc No, (({1}102000212305 53}
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GERHHWGATEDESM%U“WM;PLACE€ﬂ=BUS“EEStﬂlDDMKHLEFT"!THESERV"nEOF
PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

N COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING 1S

SUBMITTED:
FIRST: THAT DEARCA, ING., desiring to organize or qualify under the laws of the State of Florida,

with its principal place of business at City of Ft. Lauderdale, State of Florida, has named George R.

Morzitis, located at 915 Middle River Drive, Suite 508, City of Ft. Lauderdaie, State of Florida, as its

agent to accept service of process within Florida.
SIGNATURE: % e
ﬂ‘%r’g/ea./hnaraiﬁs. Jr.

TITLE: Incorporator
Octoter | S 2002

CATE:

VE STATED

TOACT IN
STATUTES

SIGNATURE: .
Jgeﬁge R. Moraitis
(Registered Agent)

October { & . 2002

DATE:
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