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ARTICLE OF INCORPORATION A "":a ; «: \ ,/J
OF ‘

BGA ENTERFPRISES USA, INC,

The undersigned incorporator hereby forms a corporation under Chapter 607 of the la

of the Siate of Florida.

ARTICLE |
AND

The pame of the incorporation shail be:

BGA ENTERPRISES USA, INC.

The address of the principal office of this corporation shall be: 19308 NE 25° Avenue

Suite 191, Miami, Florida 33180, and the mailing address of the Corporation shall be the samey

ARTICLE 1L
NATURE QF BUSINESS

The general nature of the business and objects and purposes proposed to be transacted
and carried on by this corporation are to do any or all lawful activities or business permitted
under the laws of the United States, the States of Florida or any other state, country, territory oy
nation and herein mentioped, as fully and to the same extent as natural persons might do,
inciuding, but not limited to, the following:

1. Transact any and all lawful business.

ii. Said corporation shall further have power:

To have perpetual succession by its corporate name;

{({HDADOOD1027& 3)})
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To sue and be sued, complain, and defend in its corporate name in all actions o
proceedings; . o
To have a corporate seal, which may be altered at pleasure, and to use the samdpy
causing it, or a facsimile therzof, to be impressed, affixed, or in any other manner reproduced;
To purchase, take receive, lease, or otherwise acquire, own hold, improve, use,
and otherwise deal in and with real property (including rea] estate development) or personal
property or any interest in real or personal property, wherever situated;

To sell, convey, mortgage, pledge, create & security interest in, lease, exchange,

transfer, and otherwise digpose of al} or any part of its property and assets;

To lend money to, and use its credit to assist its officers and employees in
accordance with Florida Statutes, Sect 6G7.0833;

To make coptracts and guaranices and ineur liabilities, borrow money at such
rates of interest as the corporation may determine, issue its notes, bonds, and other. obligations
and secure any of its obligations by morigage or pledge of all or any of its property, franchises)
ard Encomie;

To lend money for its corporation purposs, invest and reinvest its funds, and {alt§
and hold real and personail property as security of the payment of funds 5o loaned or invested;

To conduct its business, carry on its operations and have offices and sxercise thi
powers granted by this act within or without this state;

To elect or appoint officers and agents of the corporation and define their duties
and fix their compensation;

To make and alter bylaws, not inconsistent with its article of incorporation or wifh
the laws of this

state, for the administration;

To make donations for the public welfare or for charitable, sciemtific, ot

C(£H0a000010276 3)))
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educational purpose;

To transact any lawful business which the shareholder shall find will be in aid of
govemmental policy;

To manufacture, purchase or otherwise acquire, and to own mortgage, pledge,
gell, assipn and transfer or otherwise dispose of, and to invent, trade, deal with goods, wares,
merchandise and other personal and real property of every ¢lass description whatsoever;

To acquire, hold, own, dispose of and generally deal in granis, concessions,
franchises, and contracts of every kind, o cause to be formed, to promote and to aid in any wa,
in the formation or any corporation, domestic or foreign;

To act as financial , business and purchasing agent for domestic and foreign
corporations, individuals, partnerships, association, state governments and other bodies;

To have one or more offices, conduet its business and promote the object xarithj.i
and without the state of Florida, i other State, the District of Columbia, the territories,
possessions and dependencies of the United State , and in foreign countries, without rcstn’ctiorT

as to place or amonnt;

2r

To do all and everything necessary and proper for the accomplishment of any of
the purpose or the attainment of any of the objects, or the furtherance or any of the powers
enumerated in these arficies of incorporation or any amendment hercof, necessary or incidentall
to the protection and benefit of the corporation, as principal agent, director, trustee or otherwise}
and, in general, either alone or in assocfatian with other corporations, firms or individuals, to
carry on any lawful business necessary or incidental to the accomplishment of the purposes ox
the atiainment of the chjects, or the fistherance or such purposes or objects of the corporation,

whether or not such business is similar in nature to the purpose and objects as set forth in these

{{ (040000102706 33))
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Articles of Incorporation or any amendment hereof;

The foregoing paragraphs shall be constructed and enumnerated both as objects
and posvers of the corporation, and it is hereby expressly provided that the foregoing
epumeration of specific powers shall not be held to limit or resiriet in any manner the powers of

this corporation.

ARTICLE I
CORPORATE K

The maximum number of shares of stock that this corporation is authorized to have
_outstanding at any one time is ONE HUNDRED (100.00) shares of commmon stock, each shafe
having the par value of ONE DOLLAR {5 1.60) .

i. _All holders of shares of common stock shall be identical with each other in every
respect and the holders of common shares shall be entitled to haw-rc unlimited voting rights oneli
sharss and be entitled to one vote for each share on all maiters on which Shareholders have the
right to vote;

. All bolders of shares of commeon stock, upon the dissolution of the Corporation,

Shall be entitled to receive the net assets of the Corporation;

ii. No holder of shares of commen stock of any class shall have any preemptive
right to subscribe to or purchase any additional shares of any class, or any bonds or convertible
securities of any nature; provided, however, that the Board of Director {5} may, in avthorizing llc
issuance of shares of stock of any class, confer any preemptive right that the Board of Director
{5) may deern advizable in connection with such issuance;

iv. The Board of Director {8) of the corporation mey authorize the issuance from titge

{{{H0400001027% 3)))
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1o time of shares of its stock of any class, whether now or hereafier authorized, or securities
convertible into shares of its stock of any class, whether now or hereafter authorized, for such
consideration as the Board of Director (s} may deern advisable, subject to such restrictions or
Kmitations, if any, as may be set forth in the bylaws of the Corporation;

v. The Board of Director (s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from titne to time by setting or changi
the preferences, conversions or other rights, voting powers, restrictions, limitations as to

dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE IV

The street of the initial registered office of the corporation shall be: 19308 NE 25 g
Avenue, Sujte 191, Miami, Florida 33180, and the name of the initial registered

agent of the corporation at that address is Germaan D). Boscan
ARTICLE V l
TERM QF EXISTENRE —

This corporation shall have perpetual existence, unless sooner dissolved in accordance
with the laws of the State of Florida.  The date on which corporate existence shall begin is th#

date of incorporation.

({{HD&GOQOLDZ7E 3})) 3
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ARTICLE V] .
AMENDMENTSE

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, or it any amendment hereto, or to add any pravisi’an
ta these Articles of Incorporation or 1o any aﬁlendment herete, in any manser now or hereaften
prescribed or permitted by the provisions of any applicable statutes of the State of Florida, and
all rights conferred upon shareholders in these Articles of locorporation or any amendment

hereto are granted subject to this reservation.

ARTICLE Vi
PRE-EMPTIVE RIGHT

Every sharcholders, upen the sale for cash of any new stock of this corporation of the
same kind, class or series as that which it already holds, shall have pre-emptive right to purc
its prozate share thereof, (as nearly as may be done without the issue of fractional shares), at th¢

price at which it is offered 1o others.

ARTICLE VIH
INDEMNIFICATION

The corporation, upon a majority vote of the directors and shareholders, may indemmnifyh
director, officer, employee or agent of the Corporation against any and al} suits, claims, or

judgments, including attorneys fees and costs, to the fullest extend permitied by Jaw.

{{ (04000010276 3 3)) _ &
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This corporation shall have two (2) directors initially. The number of directors may be
cither increased or diminished from time to time by-laws, but shall never be less than one. Tig

name and street addresses of the initial director {s) of the corporation are &s follows:

President: German 1, Boscan
19308 NE 25" Avenue
Buite 19]
Miami, F1 33180

Vice-President: Maria E. Anzellotti
19308 NE 25™ Avenue
Suite 191
Miami, F1 33180

Secretary: Maria E. Aveellotis .
19308 NE 25 Avenue
Buite 19
Miami, F1 33180

Treasuret: German D. Boscan
15308 NE 25" Avenue
Suje= 191
Miami, Fi 33180

{({(HO4000010276 3)))
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INITIAL SUBSCRIBERS-STQCKHOLDERS
AND ADDRESSES

NAMES ADDRESS PERCENTAGES OF SHA

German D Boscan 19308 NE 25" Avenue 50 %
Suite 191
Miami, Florida 33180

Maria E. Anzefloti 19308 NE 25™ Avenue 50 %
Suite 191
Miami, Florida 33180 S

ARTICLE XII
INCORPORATORS

The names and street addresses of the incorporator to these Articles of Icorporation:

German D. Boscan located at 19308 NE 25™ Avenue, Suite 191, Miami, F1 33180,

IN WITNESS WHEREOF, The undersigned to these articles of Incorporation has hereunto set

their hand and geal on this 14" day of January, 2004.

German D, Bgscan, incorpbrator

{({HO4000D10276 333}) ]
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AS C . J

OF CL

BGA ENTERPRISES USA, INC.

German D. Bosean as sole Incorporator, for value hereby assigns any and all rights it
may have as such incorporator of the foflowing: ‘

Dated January 147 2004

GERMAN D. BOSCAN l

\

M. Y
By:
German D. Boscah, Incorgbrator

{{(HO400DD10276 3))) 9
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ACCEPTANCE OF REGISTERED AGENT
DESIGNATED IN THE ARTICLES OF INCORPORATION

GERMAN D. BOSCAN, an individual residing in this state, having a business offices
idemtical with the registered office of the corporation named below, and having been designats
as the Registered Agent, in the above and foregoing Articles of Incorposation of BGA
ENTERPRISES USA, INC., is familiar with and accepts the obligations of the position of

registered Agent under Section 607.0505, Florida Statutes,

=

v GERMAX D. BOSQAN

io

i
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