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ARTICLES OF INCORFCRATION
OF

ES:OIWY €2y

VESTA VENTURES, INC,
A Florida Corporation

The undergigned persens have associated themselves for the
purpose of Foxming a corporation under the laws of Florida and
adopt the following Articlem of Incorporation,

1. Nama, The name of this corporatlon is VESTA VEN‘I’BRES. INC.
The perlod of dugxation shball be perpetual.

2. Purpose apnd Powers. Thig corporatlon is organized for the
transaction of any and all lawful business for which corporations
may be incorporated under the laws of the State of Florida, ag they
may be amended from time fo time.

This corporation £hall have the broad general pawara ast
forth 1in s. €07.0302, Florxida Statutes, and in addition the
following powers:

3. Initial Bugipesg. The general nature of the businegs
proposed to be transacted initially by the corporation, at any
place within the United States, 1g and gemerally to do all acts
reaponable and necessary for the furtherance of such business.

4. Muthorized Capital. The COxporation Bhall have the authority
to issue ONE HUNDRED (100) shares of common gtock. The paxr ﬂ’alue of
the stock e § $1.00.

5. Enowp Place of Puginess, The known place of business of the
corporation ghall be: 731 Almeria Avenue #5 Coral Gables, Florida
33134.

6. Boaxrd of Dpiregtors, The number of directors of the
corporation shall be fixed and may be altered from time to time as
may be provided in the bylaws but in any event shall consist of no
fewer than one member., In case of any increase in the pnuinber of
directors, the additional directors may be elected by the directors
or by the shazeholders at an annual or specilal meeting, as shall be
provided in the bylaws.
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The initial EBoard of Directors shall congist of two {(2)
individuals, who shall gexve until the £irgt annual meeting of the
shareholders, and whoge namers and addressesn are:

Jehan Sald 526 Sanbtander Avenue #3

Coral Gables, Florida 33134

Alejandre Folmex 933 Almeria Avenue #6 o
Coral Gables, Florida 33134

e Officers. The initlal officexs of the corxporatlon who shall
serve at the pleasure of the board of directors are:

Jehan Sald, Director

Alejandro Folmer, Director

a. rg. Ho contract or other transdaction
between the corporation and any other corporation, whether or not
a nmajority of the shares of the capltal =stock of such 'other
corporation 1s owned by thig corporation, and no act of the
dorporation ghall be in any way affected or invalidated by the fact
that any of the directors of this corporation are pecunlary or
otherwige interested in, or are directors or officers of, such
other corporation; any director individually, or any firm of whicgh
such director may be a member, may ba a party to or may be
pecuniary or otherwise interested in any contract oz trangaction of
this corporation, provided that the fact that he or such firm iz so
interested shall be disclosed or shall have been Xnown to the Board
of Directors or a majoxrity thereof; and any diregtor of the
corporation who is alspo a dirsctor or offlcer of such. other
corporation, or who iz so interested, may be counted in determining
the existence of a quorom at any meeting of the Board of Divectors
of this corporation which shall authorize such contrdet or
transaction., and may vote thereat to authorize such contract or
transaction, with like force and effect am if he were nof puch
directar or officexr of such other corporation or not so interésted.

9, Eimitation of Diractor's Liabilitvy., No director shali be
personally liable to the corporation or its sharcholders for
monetary damages for breach of fiduciary duty as a directox;
rrovided, however, that this Article shall not eliminate o limit
the liability of a director for {a) any breach of the director's
duty of loyalty to the corporation or 1ts shareholders; (b) acts or
omissliong which axe nmot in good falth or which involve intentional
misconduct or a koowing vieolation of law; {clauthorizing the
unlawiful payment of a dividend or other distribution on the
corporation's capital stock or the unlawful purchage of 1ts capital
gtock; (d} any violation of Floride law (Director Conflicts of
Interest); or (e} any transaction from which the director derived
an improper personal benefit. This Article shall not eliminate or
1imit the liabllity of a director for any act or omigcion oeourring
prior to the date on which thip Article becomes effective.
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10. Indemmification of Officers, Emplovess, Adenkg. Subject to
the provisions of this Article, the coxporaticn shall indemnify any
and a2}l itg existing and former offlgers, employees and agente
against all expenges lncuxred by them and each of them, including
but mot limited to legal fees., judgments, penaltiez ang amounts
paid in settlement or conpromise, which may arise ox be lncurred,
rendered or levied in any legal action brought or threatened
againgt any of them for or on account of any action or omlasion
alleged to have heen committed while acting wlthin the scope of
employment as officexr, employee or agent of the corporation,
whother or not any settlemsnt or compromlse is approved by a couxrt.
indennification ghall be made by the corpoeration whether the legal
action brought oxr threatened 18 by or in the yight of the
corpozration or by any other perscn.

Whenever any existing or former ocfficer, employee or agent
ghall report to the president of the corporation or the chairman of
the Board of Directorg that he or she has incurred or may incur
expenses, including but not limited to legal fees, Judgments,
penalties, and amounts paid in settlemgnt or compromise in a legal
action brought or threatened against him or her for or on account
of any action or omission alleged to have bgen committed by him ox
her whille acting wilthin the scope of his or her employment as a
officexr, employee or agent of the corporation., the Board of
Directors shall, at lts next xegular ¢r at a special meeting held
within a reasonable time thereafter, determine Iin good: faith
whether, Iin regard to the matter involved in the action or
contemplated actlon. guch person acted, falled to act, ox refused
to act willfully or with gross megligence or with £raudulent or
eriminal intent. '

If the Board of Directors determines in good faith that sguch
person did net act, faill to act, or refuse to act willfully or with
grogs negligence or with fraudulent or criminal intent in regard to
the matter Iinvolved in the action or contemplated aition,
indemnlfication shall be mandatory and ghall be automatically
extended as sgpecified herelin; provided, however, that no such
indepnification shall be avallable with respect to liabilities
under the securlties Act 0f 1933 and provided further that the
corperation shall have the right to refuse Indemnification in any
instance in which the person to whom Iindemmification would
otherwise have been applicable ghall have unreagonahly refuged to
permit the corporation, at its own expense and through counsel of
its own choosing, to defend him or her im the action.

11.  Registered Adent.
The name and Reglotered address of the Registered agent of
the Corporation ls:

Alelandro Folmer

731 Almexia avenue §#6, Coral Gables, Florida 33134
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the following inecorporator hag figned

theze hrticles of Incorg$xation, intending that they be cifective

IN WITNESS WHEREOF,
ag of Anni 20 ¥ 537 2004.
5
23 day of _\endery 2004 by all

Executed this
incorporators.
de %
han sald andrag.
ACCEPTANCE AY REGISTERED AGENT
who has beenm a bona fide resident of

VESTA VENTURES,
corporation in any of the courtg of Florlda; and affirms that his
office at the address get forth in the foregoing Articlez shall

Alejapdre Folmer, de

Florida, hereby accepta hig appolntment as Reglstered Agent of

to acgept and acknowledge service of, and

upon whom may be gerved, all necesgary prodess oI procepses in any
gerve as the Regigtered office of the corporation.

INC.,
action, suilt or proceeding that may be had or brought against this
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