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Gienda B. Héod
Becretary of State

Jups 19, 2003

AREBRMAN SENTERFITT & EIDSON

I

SUBJECT: MARBELTA, INC.
REF: W03500Q017685

We received your electronically transmitted document. However, the
dooumant has not been filed. Please make the following correctione and
refax the complete dooument, including the electronie Fillng cover shect.

The name desigrpated in vour decument is upavailakle since it ig tha sams
as, or it is not distinguishakle fzrom the name of an existing entity.

Pleasa select a new nama and make the correctlon in 3ll appropriate
places, One or more major words may be added to make the name
digtinguishable from the one presantly on file.

Adding "of Florida" or "Florlda' to the end of a name ioc not aecceptable.
THE CONFLICT I5 LO300CORLE07.

T¥ you hayve any further gquestious comcerning your document, plesse eall
(B50) 245-8927.

Tracy Bmith PAX Aud. #: BO3000217181
Dooument Speclalist Letter Number: 703A00037831
New Filings Section

Division of Corporations - P.O. BOX 6327 -Tallahasses, Florida 32314
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ARTICLES OF INCORPORATION
oF

MARBELLANS INC.

The undersigned, being above the age of eighteen (18) vyears
and competent to contract, for the purpose of organizing a

corporation pursuant to the laws of the State of rlorida, dpes

= 2
heveby adopt che Following Articles of Incorporation, and [doms o
Tt =

— I
hereby agree and cerxtify as follows: E:g} ig
céfg &3

ARTICLE T RN,

= : . Mo g
hox
NAWE =Y ow

ST
[y ]
<

The name of this Corporacion shall be MARBELLANA INC.,E%d

irts principal place of business shall be located at Suite 1700,

255 South Orange Avenue, Orlando, Florida 32801.

ARTICLE IX

COMMENCEMENT OF CORPORATE EXISTENCE

This Corporation shall commence corporate existsnce on the
dace of filing these axticles of incorporation by the Secratary
of State of Florida, and shall have perperual existence unless

saooner dissolved according to law.

ARTICLE IXIT

GENERAL PURPOSE: GENERAL PCWERS

The general purpose of this Corporation shall be the
transaction of any and all lawful business. This Corporaticn

shall have all of the powesrs enumerated in the Florida Business

{UREZT7BOS L}

(((TI03000217181 4)))
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Corporation Act, as the same now exists and as hereafter amended,
and all such other powerg B8 are permitted by applicable law,
including, without limitation, the following:

(a) To have a corporate seal, which may be altered at
pleasure, and to uge the same by causing it, or facsiaile
thereof, to be lmpreszssed, affixed, or in any other manner
reproduced.

(b} To purchase, take, receive, lease, or ortherwise
acguire, own, held, improve, use, and otherwise deal in and with
real or pergonal property OoFr any incerest thexein, wherever
situaced.

{c} To s8ll, convey, mortgage, pledge, create a security
inrterest in, lease, exXchange, transfer, and otherwise dispoze of
all or any part of its property and assets.

{d} To lend money to and use its credit to assist its
officers and employeas in accordance with Florida Statute
§607.0833.

(¢} To purchase or otherwise acqguire lectars patent,
concessiong, licenses, inventions, rights and privileges, subject
to royalty or otherwise, and whether axclusive, non-excluzsive, or
limited, or any parc interest in any of the foregoing, whether in
the Unlced Statres or in any other part of the world; to sall,
let, ©r otherwise granc any patent rights, concessions, licensgs,
invencions, rights or privileges or any interest in any rthersof:
to reglscer any patent or patents for any invention or

invenctions, or cobtain exclusive or other privileges in respect of
{oR637808 2}

(103000217181 4)))
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the sama, in any part of the world, and to apply Iox, exercise,
use or ortherwise deal with any patent rights, concessions,
monopolies, or other rights or privileges either in the United
Srates or in any other part of cthe world; teo manufacture and
produce, and trade and deal in all machinery, plant, srticles,
appliances, and other things capable of being manufactured,
produced or traded in by virtue of or in connection with any such
letcers patent, ¢oncessgions, licensez, inventions, rights, or
brivileges ap aforesaid.

(f) To purcha=se, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, morcgage, lend,
pledge, or otherwise dispose of, and otherwise use and deal in
and with, shares or other invevests in, or obligatiocns of, other
domestic or foreign corporations, assoclatcions, parcnerships or
individuals, &r direct or indirect chligarions of the United
Srartes or of any other government, state, territory, governmental
district, or municipality or of any instrumentality thereof.

(g} Teo aid in any manner any corporation, Stock company,
association, trust, trustee, government or governmental enticy,
or ather person or entity whatscever, whogse stock, bonds, or
cther cbligations or securlties of any kind or character are held
or are in any manner guaranceed by if, and te do any other acts
or things for the preservation, protection or impravement or
enhancement of the value of any property or rights or interesrcs

in property of any kind or characrter owned or held by it, and to

{ORE3 780811}

(((H03000217181 4)))
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do any acts or things, or refrain from doing any acts or things,
designed for any such purpose.

{(h} To make contracte and guarantees and incur liabilities,
borrow money at such rates of interest as ivs Board of Directors
may determine, lssue irvs notes, bonds, and other ébligations, and
secure any of its obligations by wmortgage or pledge of gll or any
of irs property, franchises, and income.

(i} To enter inte, make, receive assignments of, grant
aggignments of, and psrform contracts of every neture and kind
for any lawful purpose.

(j) 7o lend money for its corporate purposes, invest and
reinvest its funds, and take and hold real and perscnal propercy
as sequrity for the payment of funds so loaned or invesced.

(k) To conduct its businasss, carry on its operations, and
have offices and exercise rhe powers granted by the Florida
Generrl Corpeoration Act or by other applicable law within or
withour this state.

(L) To elecr or appoint officers and agents and define
their duties and fix their compensation,

(m} To make and alter bylaws, not inronsistent with irs
articles ¢of incorporation or with the laws of the State of
Florida, for the administration and regulacion of its affairs.

{(n} To promote, by all proper and legicimare agencies and
means, education and educational institucions generally, and any
and all charitable, religicus, ecienrific and educatcicnzl

movements, purposes oY causes; to make gifcs and donations for
{orezTeoE; 2}

(((F03000217181 4)))
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the public welfare or for charitable, religious, scientific ox
educational purpcosas.

(o} To dedicate to the public or to any governmental enticy
ar other entity whatsoever for any public or other purpose any of
its real or perscnal property or any intereast therein,

{p) To transact any lawful business which its Board of
Directors shall f£ind will be in aid of governmental policy.

() To pay pensions and establish pension plans, profit
sharing plans, stock bonus plans, stock oprion plans, and other
incentive plang for any or all of its directors, officers, and
employees and for any or all of the directors, efficers, and
employess of its subsidiaries.

{r} To ba a promoter, incorporator, general partner,
limited partner, member, assocliate, Of manager cf any
corporation, parcnership, limiced partnership, jeint vencure,
trust, or other entexprise.

() To have and exercise all powers necessary Or convenient

ro effect its general purpose.

ARTICLE TV

CARITAL STOCK

1. Number and Clasgs of Shares Authorized; Par Vvalue. This

Corporaticon is suthorized to issue Ten Thousand (10,000} shares

{OR637808;1}
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of voting common stock, having a par value of One Dellar (81.80})

per share.

2. Voting Rights. The holders of common stock sballﬁ

possesgs and exercise exclusive voting rights and at all meetings
of rhe shareholders, each record holder of guch stock shall be
entitled to one vote for each share held. Shareholders helding
common stock shall have no cumelative voting rights in any
alection of directors of the Corporation.

3. Consideration for Igsuance of Stock. The Board of

Directors of the Corporacion may frow time to time issue the
authorized stock of the Corporation, or any part thereof, for
such consideration as it may deem equivalent to or in exceass of
the par value thereof. The suthorized srock of the Corperatcion
may be paid for, in whole or in part, in cash or other propercy,
fangible or intangible, or in labor or services actdally
performed for the Corporation at a fair valuation placed on such
propercy or services by the Board of Direcrors. Fubturs services
evidenced by a written agresment shall constitute payment or part
payment for the issnance of stock of the Corporation.

4. No Preemptive Rights. No sharehclder of the

Corporation shall have the right, upon the sale for cash or
otherwise, of any new ztock of the Corporation or of any stock of
the Corporation held by it in its tyeasury or ocherwise, of che
same or any other kind, class or sexries as that which he already

holde, to purchase his pro rata or any other share of such stock

{oRE3TROE; 1}
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at the same price at which it is offered te others or at any

othar price,

ARTICLE ¥

INITIAL REGISTERED QFFICE AND AGENT

The inicial registered coffice of this Corporatcion shall he
located at Suite 1700, 255 Scuth Qrange Avenue, Orlando, Florida
32801, and the inicial registered agent cof this Corporacion at

that sddress shall be DWIGHT D. SAATHOFF. The Corporation may

change its regietared agent oy the locgtion of its registered
office, or both, from time to Time withouih amendment of thess

articles of incorperacion.

ARTICLE VI

INITTAL BOARD OF DIRECTORS

This Corporarion shall have four (4) direcrors initially.
The number of directors may be either increased or diminished
from time to time by the bylaws. The names and street addresses
of the initial directors of this Corporation are:

Ernst Aufseesszar

20, Ch. Colladon —_
CH - 1209 GBENEVA

SWITZERLAND

Peter Kurz

35, Ch. da la Seymaz
OH ~ 1253 VANDOEUVRES
SWITZERLAND

Jean-°rPierrse Weber
Belcheanstrasse 19
CH - 40b4 BASEL
SWITZERLAND

{ore27802;1}

(103000217181 4))
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Thomas T. Rosas
255 Souch Orange Avenue
Crlando, Floxida 32801

ARTICLE VII

INCORPORATCOR

The name and street address of rhe person signing these

articles as incorporacoy is:

Dwight T. Baathoif .
255 South Orange Avenue
Orlando, Florida 32801

ARTICLE VIIL

BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be

vestad in the Board of Pirectors,.

ARTICLE TX

INDEMNIFICATION

The Corporation shall have all the powers and authoriry now
or hereafter granted or permitted by law with regpect to
indemnification of direcrors, officers, employees and agents, and
former direcrors., officers, emplovees and agents.

ARTICLE X

AMENDMENT

{ORE37EOK 2}
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The Shareholders reserve the right to amend or repsaal any
provisions contained in these articles of incorporation, ox any

amendment hereto.

ARTICLE XI

HEADINGS AND CAPTIONS

The headings or captions of these various articles of
incorporation are inserted for convenience and none of them shall
have any force or affect, and the interpretation of the warious
articles shall not be influenced by any of said headings or

captions.

IN WITNESS WHERROPF, the undersigned do hershy make and file

these mrricles of incorporation declaring and cercifiying thac the

facts stated herein are true, and do hereby subscribe therero and

hareunto ser ctheir name and seal\;\-.‘his i EEL ay of June, 2003.

(SERL}

{OR63T806;2}

{{(H03000217181 4}))
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CERTIFILCATE DESBIGMNATING PLACE OF RBUSINESS FOR THR o o
SBERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED AGEN'I!B(__?) &

UPON WHOM PROCESS MAY BE SERVED »E =

— ‘II}‘._{ x

I N

_cof% 47|

In compliance with Sections 48.091 and 607.0505, Florifz™ o
Starutes, the following is submitted: P
- i - T‘_Z;’ (%)
MaRBELLANA INC. (the "“Company®') desiring to organize agoa. iyl
domestic corporation or qualify under the laws of the Stateﬁ’ﬁa <

Florida wirh icg principal place ¢f busineas at: Suice 1700,

255 South Crange Avenue, Orlando, Plorids 32801, has named and
designated: DWIGHT D. SAATHOFF, with its regiscered office
locaced ar: Suite 1700, 255 South Orange Avenue, Crlando, Florida
32801, as ics Registersd Agent to accaept service of process
within the Scate of Florids. :

ACEKNCWLENGMNENT

Having been named as Registered Agent for MARBELIANA INC., (the
TTCompany!'') at the place designated in this Certificare, I
hereby agree to mct in this capacity; and T am familiar with and
accept the obligacions of Secrion 507.0505, Florida Staturtes, as
the same may apply to the Company; and I further agree to comply
with the provisions of Florida Statutes, SBection 48.091 and all
other statutes, all as the same may apply to the Compsany relatcing
to the proper and complete performance of my duties as Registered

Agent.
AL,

Daced as of chis Vﬁ ~day of June, 2003.

{omsaTsne;1)

i0
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