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ARTICLES OF INCORPORATION

OF
GFS BAHAMAS LIMITED, INC.
o
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Article J- Name and Address = S
2 ‘?‘.n Ar‘—’rg

The name, address and principa] place of business of this corporation is:

GPE BAHAMAS LIMITED, INC.
{1767 So. Dixie Highway. Snite 286
Miami, Florids 33156

Article Il - Purposs

This corporation i3 organized for the purpose of transacting any or all lawiul business for
which corporations may be orgenized under the jaws of the United States and the Florida
Business Corporation Act and to engage in any business or transaction deemed necessary,
convenient or incidental to carrying owt any of such business within or without thes United

Stares.

Article T - Capital Stack

This corporation is authorized to issue 100 shares of common stock, par value US 50.01
{the "Common Stock™). The Board of Directors may awthorize the issuance of the Common
Seock to such persons upon such tarms and for such consideration in cash, property or
aervices a3 the Board of Dirccrors may determine and ss may be allowed by faw. Ths
Board of Directors shall fix the just valuation of such property or services. ANl of the
Common Stock, when issued, shall be fully paid and exempt from assassment.
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The strect address of the initial registerad office of this corporation is:

Luis A, Espino, w, Faq.
Amsiein & Leby, ILP
201 S. Biscayne Blvd.
Suite 4G0

Miami, FL 33131

and the e of the initinl registered agent of this corporation at guch address is Luis A,
Espino, W, Bzq.
1Ly

Article V « [ncorparafor o

The name and address of the iniial incorporator of this corperation is:
i

Luiz A. Espino,‘}f%, Esq.

Armstein & Lebr, LLP

201 S. Biscayne Blvd.

Suire 400

Miami, FL 33131

A rticle VI - Board of Pirectors
The number of directorg may be either increased or decroesed from time fo time as
provided in the By-Laws but shall never be less then ope.

Axtisle VII - Fowers

This corparation shall bave all of the corporate powers cnumeratsd in the Florida Business
Corporation Act, including specifically the power to make loans or advances to, purchase
any stock, other securitics or evidences of indebisdness of, or make any investment or
acquire any interest whatsoever in, oy be a promoter, incorporater, gensral partner, limited
partmer, member, associate or manager of, any cther person, corporation, agsoeistion,
partnership, limited partership, joint venturs, trust or other enferprise; become an
accommodation cbligor, maker, guarantor, and mortgagor; with or without consideration,
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in conmection with the obligations &nd indebtedness, both past and future, of any other
person, corporation, association, partnership or limited parinerghip, even though such
obligations and indebtadness are not related 10 or do not tend to promote this corporation’s
business; and to cndorse, guaraniec and scoure, with or withont consideration to this

" corporation, the payment of the obligations and indebtedness, both past and future, of any

other persons, cofporations, associations, and parmerships and for these purposes to
cxeoute and deliver with or without consideration, such promissocy notes, gusrantees,
mortgages, chattel mortgages, assiguments, or other instruments as it may deem advisable.

Artisle VIIE - Director Conflicts of {ntevest

Mo contract or other wansaction between this corporation and one or more of itg directors,
or between Lhis corporstion and any other corporation, fitm, association or other entity in
which one or more of the dircctors ave directors or officers, or are Snancially interested,
shall be either void or voidable becense of such reiationship or interest or because such
director or directors are present ar the mecting of the Board of Directors of & committes
thereof which anthorizes, approves or rafiffes such contract or transaction or becauss his or

her votes ara counted for such plrpose, ift

(a) The fact of such relationship or interest is discloged or known to the Board of Directors,
oy a duly smpowered compmittee thercof, which authorizes, approves or ratifies the contract
or ansaction by & vote or consent sufficient for such purpose without counting the votes oy
votes of such interesied directer or direciors; ot

(k) Tha fact of such relationship or interest is disclosed or known to the sharebolders
entitled to vote and they authorize, approve or ratify such contract or wansaction by vote or

writien consent; or

©) The contract or transaction is fair and regsonable as 1o the corporation at the tme it is
fmihonmd by the Board of Directors. commiltee or the sharcholders.

Common or imerested divectors may be counted in determining the prosence of 2 quorum
st a mecting of the Board of Directors ar & comumitice thereof, which authorizes, approves

or ratifies such coniract or transzction.

- ifi

fop ] - to [pdemn The corporation hereby indemnifies cach person
{including the heirs, exccutors, administrasors, or ¢state of such person) who isor was s
director, officer, employee or agent of the corporvation to the fullest extent permitted or
suthorized by current or fature legisiation or by curvent or future judicial or administrative
decision (bur, in the case of any future lagisiation or decision, only to the extent that it
permits the corporation to provide broader Indemnification rights then permittad prior to
the jegisiation or decision}, against all fines, labilitics, cosis and expenses, including
attornoys' foes, asserted against him or incurmed by him in his capacity as a director,
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officer, sgent, employss, or represeniative, or arising out of his status a5 a director, officer,
sgent, employes or representative, The forsgoing dght of indemnification shall not be
exclusive of other dghis to which those sseking an indemnification may be eqtitled. Tha
corporation may maintain insurance, at its expense, 1o protect itself and all officers,
directors, smployess and agents apgainst fines, liabilities, costs and expenses, whether or
;-mr tlhe corporation wonld have the legal power 1o indemnify them directly against such
iability.

Eectlon 2 — Advances. Costs, charges and expenscs (Inoluding attonreys' fess) incurved by
8 perzan referred to in Section 1 of this Anticle in defending a clvil or criminal guit, action
or proceeding shall be paid by the corporation in advance of the final disposition thereof
upon receipt of an updertkiking to repay sll amounts advanced if it Is ultimately deterlllined
that the person is not entitied to be indemnificd by the comporation as suthorized by this
Article, and upon satisfaction of other conditions required by curent or feture legislation
{but, wirh respect to furure legislation, only to the extent that it provides conditions less
burdensome than those previously provided).

Section 3 — Savings Clauge. Ifthis Artlcle or any portion of it is invalidated on any
gronnd by 8 court of competent furisdiction, the corpaation nevertheless indempifies each
persen deseribed In Section 1 of this Articla to the fiallest extent permited by all portions
of this Article that has not been invalidated and to the fullest extent permitted by law.

- ion

The duration of the cotporation is perpetual, unless sooner liquidated or dissolved in
accordance with law.

IN WITNESS WHEREOQF, the undersigned has executed these Articles of Incorporation
thiz 17th day of September, 2003.
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Luis A. Espind, Y, Esaq, =2
Incorporator W

Agent o

‘:.f?

Having heen named to accept service of process for GFS BAHAMAS LIMITED, INC.. at :

the plsce designated in the Articles of Incorporation, I hereby agree o act In this sapacity, =

and agree to comply with the provisions of Section 607.0505 Fla. Star. (2001},
Dated this 7 7} day of Gctaber, 2003

Lust. Espmé Es
Incorporator X %
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