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CAPE HORN HOLDINGS, INC.,

ARTICLE }
NAME MD PRINCIPAL OFFICE/MAILING ADDRESS
The name of this Corporation is CAPE HORN HOLDINGS, INC. 1ts principal offive
and matling address i 3700 Gaft Ocean Drive, Sulte 111, Fort Lauderdals, Florida 33308.
ARTICLE Il
DURATION
This Corporation is to have perpetug) existance.
| . ARTICLEI)
" PURPDSE
This Corporation is' orga;'tiéad for the purpose of transacting any or all lawful

husiness.

ARTICLE tV
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CAPITAL STOCK
This Comporation is authorized to issue 100 shares of common stock at One Doliar
{$1.00) par value. All such shares are of ane class and are common stock.
ARTICLE W

INITIAL REGISTERED OFFICE AND AGENT
The strest address of the initial registered office of this Corporation is Miari Center,
10th Floor, 201 8, Biscayne Boulevard, Miami, Fiorida 33131. The name of the initial

registered agent of the Corporation at that address is Manuel A, Garcis-Linares, Esquire.
H o3h0023838)
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ARTICLE V]
PREFERENCES - LIMITATIONS AND RELATIVE
RIGHTS OF SHARES OF CAPITAL STOCK

No holder of any of the shares of the stock of the Corporation, whether now or

hereafter authorized and issued, shall be entitied as of nght to purchase or subscribe for
(1} any unissued stock of any cless, or (2) any additional shares af any class to be és*sued
by reason of any increase in the authorized capital stock of the Corponation of any class, or
(3) bonds, certificates of indeblednass, debenfures or other securities convertible into stock
.of the Corporation, or carrying any right o purchase stock of any class, but any such
upissued stock or such additicnal authorized issue of any atock or of other securities
convertible into stock, or carrying any right to purchase stock, may be issued and disposed
of pursuant to regolution of the Board of Directors fo such persons, firms, corporations or
associations and upon such terms as may be desmed advisable by the Board of Directors
in the exeruise of its discretion.
| - ARTICLE Vil
IN[TIAL BOARD OF DIRECTORS
This Corporation shaflhave two directors initially. The number of directors may be

increased from time to time by the By-Laws, but shall never be less than one. Thenames
and addresses of the initial directors of this Comporation are as follows:

Eduardo Romero J,
3700 Galt Goean Drive
Suite 111
Fort Lauderdale, Floridg 33308
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Edudrdo Covarubias
PO X, # 2460
Oficina 803
Providencia, Santiago
CHILE

ARTIGLE Viil
INCORPORATOR

The name and address of the parson signing these Articles of Incorporation is

Eduardo Romero J., 3700 Galt Ocean Drive, Suite 111, Fort Laudendale, Florida 33308

ARTICLE X
SPECIAL PROVISIONS

The following additional provisions for the regulation of the busingss and for the
conduct of the affaite of the Corporation and creating, dividing, limiting and regulating the
power of the Gorporation, its stockholders and directors, are hereby adopted as part of
these Articies of Incorphration.

(1) Whenever a compromise or amangement is proposed between this Corporation
and its creditors or any class of them or betwesn this Corporation and its stockholders or
any class of them or both, on the application of this Corporation any creditor or stockholder
hereof, or any receiver or receivers appointed for this Corporation under the applicable
provisions of the laws of the State of Florida any court of equitable jurisdiction in the State
of Flonda may order a meefitg of the creditors ar class of creditors, the stockholders orany
class of stockholders of this Corporation, or both, as the case may atsuch time and in such
manner as the said court rnay direct I a majority representing three fourth in value of the

creditors or class of creditors, in number shares or ciasses of shares of this Corporation, or
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both as the case may be, agree 10 any compromise or arrangement and fo any
reorganization of this Corporation, as the case may be, the said compromises, arrangatment
or reorganization shall, if eanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors, on all stockholders of class of
stockholders of this Corporation, orboth as the case may be, and also on this Co}poraﬁun.

{2) The management of the busihess and the conduct of the affairs of the
Comporation, including the eiec_ﬁnn of the Chairman of the Board of Directors, if any, the
President, the Treasursf, the Secretary, and other principal officers of the Corporation,
shati be vested in its Board of Directors. The number and manner of election of the Board
of Dirgctors shall be determined in accordance with the By-Laws. |

{3) The original By-Laws of the Corporation shall be adopted by the Incorporator.

{4} Any action properly taken by the sfockholders at & meeting may be taken
without 2 meeting if either akt of the stockholders entitled to vote upon the action at any
such meéﬁng consent in writing to any such corporate ection being {aken or any such
eclion is consented to and recelves the affirmative vote of not lees than the minimum
percentage of the votes required to be cast to authorizé any such aclion under the
provisions of the Florida General Corporation Act.  Prompt nofice shall be given fo all
stockholders entitied to vole on any such action or the taking of such action without a
meeling and by less than unanimous written consent.

{8) No contract ur haﬁsacﬂon between tha Camoratién and one or more of iis
diractors or ofﬁce;'s, or hetween the Corporation and any other corporation, parinership,
association, or other organization int which one or mare of #s direciors or officers are

directors ar officers, or have a financial interest, shall be void or voidable solely for this
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reason, or solely because the director or officer is present at, or parlicipates in, the meeting
of the Board of Direciors or & commifies thereof which authorizes the contract or
transaction, or solely because his, her or their vofes are counted for such purpose, if:
fa} The material fact as fo his or her interest and as to the confract or
transaction are disclosed or are known to the Board of Direciors orthe commities, and thé

Board or commiitee in good faith authorizes the contract orfransaction by a2 vote sufficient

for the purpose without counting the vote of the interested director or directors; or 1}
by The materal facts as to his or her inferest and as io the confract or
transaction are disclosed or are known {o the stockholders entitied to vote therson, and the
contract or fransaction is specifically approved in good faith by vole of the stockholders; or
{} The condract or transaction is fair a8 to the Corporation as of the ime itis
authorized, approved or ralifled, by the Board of Directbrs. & commitiee thereof, or the
stockholders.
{(d)  Common or intarested-directors may be counted it determining the

presence of the quorum at the meeting of the Board of Direclors or of a committee which

authorizes the contract or transaction.
{6}  (a) The Corporation shall have power fo indemnify any person who was or i
a parly or Is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whethercivil, criminal, administrative or investigative {other than
~an action by or in the right of the Comorafion} by reason of the fadt that he is or was a
diractor, officer, employes or agent of the Corporation, or Is or was sarn;'lng at the request
of the Corporation as & director, officer, employea or agent of another corporation,

pattrership, joint venture, trust or other enterprise, agalnst expenses (including attormneys'
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fees), judgments, fines and amournds pakf in settfernent actuaily and reasonably incurred by
him in connection with such action, suit or proceeding if he acted in good faith and in a
manner he reasonably believed to be in, or not opposed 1o, the best interests of the
{Corporation, énd. with respect to gny criminal action or proceeding, has no reasonable
cause to believe his mnduct. was unlawful. The termination of any action, suit or
procesding by judgment, order, setflement, conviction, or upon a plea of nolo contendere
or its eguivalent, shall not, of itself, create a presumption that the person did not actin
good faith and in a mannher which he reasonably belleved to be in, or not opposed io, the
best interests of the Corporation, and, with respect fo any criminal action or proceeding,
had reasonable cauge to belleve that his conduct was unlawiul.

(b} The Comoration shall have power tg indemuify any person who was o
ls a party or is'threatened o ba mada‘ a party to any threatenad pending ot completed
action or sult by or in the right of the Cprporatiun to procure a judgment in its favor by
veason of the fact that he ¢ or was a cﬁrector, officer, employes or agent of the
Corporation, or is or was setving at the reguest of the Comporation as a director, officer,
employee or agent of another corporation, or is or was senving at the reguest of the
Corporation as a director, officer, emplofea ar agent of another corporation, parinership,
joint venture, trust or other enterprise against expenses (including altorneys' fees) actually
and reasonably incurred by him in connection with the defense or setfferment of such action
or suit if he acted in good faith and i & manner he reesonabiy baligved to be in, or not
opposed to, the best interests of the Corporation and except that no indemnification shalf
be madae in respect of any claim, issue or matter as 1o which such person shall have been

adjudged to be liable for negligence or misconduct in the performance of his duty to the
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Corporation unless, and only fo the extent that, the court in tﬂhic:h such action or suit was
brought shall determine upon application that, desple the adjudication of liability but in
view of all the circumstances of the case, such persan is fairdy and reasonably entitied to
indemnity for such expenses which the Court of Chancety or such other court shall deem
proper.

(c) To the exdent that a director, officer, employee or a;r;ent withe Corporation
has been successful on the rerits or otherwise in defense of any action, suit or proceeding
referred 10 in parageaphs (a) and {b) hereof, or in defense of any claim, issue or matiter
therein, he or she shall be indemnified against expenses (incuding attomeys' fees) actually
and reasonably incurred by him or her In connection therewith.

{d} Any indemnification under paragraphs {(a} and (b) hereof, unless ordered
by a court, shall he made hy the Cormporation only as authorized in the specific case upona
determination that indemnification of the director, officer, employee or agent i.é properin
the circumstances because he or she has met the applicable standard of conduct set forth
in paragraphs (a) and (b) hereof.

Such determination shall be made by the Board of Directors, by a majority
vote of 2 guonim gonsisting of directors who were not parties o such aclion, sult or
procgeding; or, I such g guorum is not obtainable, or, even if obtainable a quorum of
disinterested directors so directs i shall be made, either by independant legal counselina
written opinion, or by the stockholders,

{e) Expenses incumred In defending a civil or criminal action, suil or
proveeding may be paid by the Corporation i advance of the final disposition of such

attion, sult of proceeding as authorized by the Board of Directors In the specific case upon
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receipt of an underiaking by or on behalf of the direcior, officer, employes or agent to repay
such amount unless it shaf] ultimately be determined that he or she is entifled io be
indemnified by the Corporation as authorized in these Articles of Incorporation.

{f) The indemnification provided by these Articles of Incorporation shall not
be deemed exclusive of any other rights fo which those seeking indemnification may be
entitled under any By-Law, agreement, vote of stackholders or disinterested directars or |
otherwise, both as to action in his official capacity and as to action in another capacity
while holding such office, and shall continue as fo a person who has ¢sased to be a
director, officer, employee or agent and shall inure io the benrefit of the heirs, execttors
and administrators of such a person.

(g} The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or sgent of any other corporation, partnership, joint venture, trust or other
enterprise against any lability asserled against him and incurred by him or her in any such
capacity or arising out of his or her status as such, whether or hot the Comporation would
have the power to indemnify him against such lability under the provisions of this Articls.

ARTIGLE X
AMENDMENT
From time to time any of the provisions of these Articles of Incorporation may be
amended, alterad or repealed, and other provisions authorized by the laws of the State of
Florida gt the time in force may be added or inserted in the manner and at the time

prescribed by said laws, and all rights at any time conferred upon the stockholders of the
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Corporation by these Articles of Incorporation are granted subject i the provisions of this
Article X.

IN WITNESS WHEREQF, the undersigned incorporator has executed these Articles

of Incorparation this 22nd day of July, 2003, ? %

Edyardo Romaro J., incompojator

STATE OF FLORIDA )
} 88!
COUNTY OF MIAMI-DADE )
BEFORE ME, a Notary Public authorized to fake aoknowledgments in the State and
County set forth above, personally appeared Eduardo Romero J., who is known by me to
be the person who axecuted the foregoing Articles of Incorporation, and he acknowledged

before me that he executed these Articles of incorporation.

=

IN WITNESS WHEREOF, ! have hereunto set my i3 nd affixed my afticial seal,

My Commission Expiras:
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GERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FORTRE S« ¢ vt 51475
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHORTASSEE FLORIDA

PROCESS MAY BE SERVED
IN COMPLIANCE WITH SECTION 48.001, FLORIDA STATUTES, THE
FOLLOWING IS SL?BMITTED:
CAPE HORN HOLBINGS, [NC.
DESIRING TO DRGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA,
WITH (TS PRINCIPAL PLACE OF BUSINESS AT MIAMI-DADE COUNTY, FLORIDAHAS
MNAMED MANUEL A. GARCIA-LINARES, ESQUIRE, 201 S. BISCAYNE BOULEVARD,
10TH FLOOR, MIAMI, FLORIDA, 33131, STATE C;?F FLORIDA, AS ITS AGENT TQ

ACCEPT SERVICE OF Pﬂﬁ%r\l ORIDA.
Eddardo

Romero J., Incorgorator

DATE; July 22, 2003

TITLE Subsgriber to Articles of
incorparation

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1,
MANUEL A. GARCIA-LINARES, ESQUIRE, HERERY AGREE TO ACT IN THAT

ROVISIONS OF ALL
STATUTES RELATIVE TO THE PROPE} , RFORMANCE OF MY

DUTIES.

H o300023638¢
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