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ARTICLES OF DNCORPORATION FOR A
oM
PRODECOL USA, INC >
THE UNDERSIGNED PERSONS, acting a8 incorporators of & corporation argenized
under the Corporation Laws of the State of FLORIDA adopt the following Articles of
Incorporarion:
7

SRTICLE 1

1.01 Name. The namas of fhe Corparation s PRODECOL USA, INC

1.02 The principal plece of business of this corporation shall be 15588 SW 62 Strect
Miamd Florids 33193,

ARTICLE?2
The name(x) and Btreet addresg(as) of the Inital of5san(s) xnd dixoator(s), if any, whe
zhadl biold office the Sret year of the carporation's existence or unfl their succersor(s)
is(are) elected, Isars):

Pregident, Secratary and Director: Carlos Guillermn Dlarte Garcla

3636 nwer Roswaill Bd Marietes G.A 30048
Vice-President, Sevrclury und Director: Andres Anpusto Qlarte Garvis

6543 Serramonte Dr Maricita G.A 230064
Capital Stosk,

ARTICLE 3

3.01. Number of Aontborized Shares and Par Velus, The aggregaie mumber of sharss
tae Corporation shall have the authority e e
81oC% aball be without par walue,

1 {ssue 5 5.000 sharss of cormmon sibek, which
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02. Preemyrive Rights of Shareholders, The corpoeation eleots 1 bavs preemptive
%ghis. The shmho!glf: of the corporation shall have ap:acmgti-ue right to purchase, af
equitshle prices, terma snd ponditions {ixed by the Borrd of Directors, the shares of
capital stook of the Corporation of securities canvertible or carrying options of vAuTents
w0 porcluae such shores, w8 ey be issued ot tme To tme, aler the issuance of the first
$.000 shares of capital stock. This proemptive right shall apply to 2il shaves issued by the

Corporgtion after the first 5,000 shares, including shares mcnﬁ;: ot subsequently
anthorized, shams beld in the wessncy of corporation, and shaves issued for sesvices or
property. Shares issued tn employess of the Comorarion tnder a pian spproved by the
holdess of 75% percant of the issued and nutstanding voting shares of the Cosporation
shall not be agbject 1o precmpiive rights.

3.03 Cumulative Voting. All shareholdars are antitied qurmiate their votes for directars.
AT eaoh election for diresiozs, every sharchofder shall have the right 10 vore, in perien or
by prowy, the muwber of shares heid by the shareholder for a8 many persons a8 there are
directors to bo alested and for whoee cloction the sharcholder bas the ggli 1o vote, of To
carauinte such votes by giving one candidate as many votes as there are direciors ta be
elestad emiEplied by the oumber of shoves held by the sharcholder, or by distributing the
votes on the same principle among any sumber of candidates.

3,04 Classes of Stock. The capital stock of the Cosparation shall not be divided into
olnsses, '

3.05. Issuance of Stock. Shares of sapital stock of the corporation shall not be fssued
execit on the u(licmilive vois oF written cohsent of at least /3% pervent of the directors,
which vole or content ppear in the written minmtes of the Board of Divestors” meeting in

which the iscuanee vag acthorized, .

3.06 Restriction on Transfer of Stock, No shareholdar slll pledpe, martgape, sell, or
otherwise smnsfer all or any portisn of the sharsho)dex’s stock unless 3t obel} st be

. affered to the corporetion at a price freater than a hong Ade offer by any thixd peracm,

) which offex shall be open to the corporation for & period of thirty days. In the event thar
sy of the sald stock it not purchased by the corporetion during such perfod, it shall be
offerad to the remaining shaveholders of the pame aless of stock in the same propomion as
their ra3pective stack imterems in said class of stoak, for & liks price and for & similar
pesiod of tirae, Ehould auy of the remaining stocklwiders decline w purchnse his or her
proportionsts share of the stosk during that period, that steck skall be affersd to the then
repezining stockhalders for a price und for o similar pariod of time. In the event that any
of eaid steck is net purchased by carporation or the shareholders, the remaining stock
may ten be s0ld by the shareholder withow restriction. Notice of this restristion chall
eppear ox all stock esrtificarcs isgned by the corporation. '
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ARTICLE 4

Tncorporators
4.1, The nape and address of each Incorporator of the Corporation are:

GABRIEL S, DIAZ-SARMIENTO
15588 SW 62 STREET, MIAMI, FL. 33193

! ARYICLE 5

Direciors .

5,01, Number of Dizectors, The Raend of Directors of the Cocporation sball cengist of

TWO members, who need not be residents of any particulur state or sharcholders of the

Corporstion. The mymber of Directors may be inczeased or decreased from fime totime

by emendment of*this Section of these Articles of Incorporation, bur no decreusc shall ’
- have the effect of shortening the tevm of any incumbent director, The afirmarive vots of

the holders 5f 51% pereent of the issukd snd ontstanding veting shares of the Corporaion

shall be reguired to amend this Rection of these Axticles of Incorporation,

5.02 Name and Addressas ofiﬁiﬁaiﬂirastm.fhemmand addresses of the persons
who ore i serve ar the inftiai Board of Direetore of the Corpoeation untl frst anpual
meeting of shareholdars and until successors ahall have been tlected and gualified are:

Carlos Guilleomo Olaxte Garela
. 3636 lower Ragwell Rd Mariettn G.A 300658

Andres Angrzto Olarte Garcia
643 serramonte Dr Mariotta G.A 30068

3.0%. Transaetions witly Directors. Any gontruet or vther tansaction betweew the
Corporaiion and & direcior, or betwaen the Corporation and apy frm, organization, or
cerporstion or which 2 director is a member, smployes, sharebolder, dirsctor or offcer,
or in witich the director has an interest shall be valid for all purpases, if the fact of such
interest was disciosed or known to the Bosed of Directors and if the Board of Directors
izt or rarifics the copitect or transactian or if the confract or wansastion was
disclosed to and ratified by the shareholders, or if the coniract or trensaction is fir 1o the
sorpomtion. This secdon shall not be canstrusd 1o invalidate any contract or other
- rransaction that would otherwise by valid under applicabls Inw.

5,04, Indemnifisation. The edrporarion, asting through its Board of Directors, shail lave

",
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+the mthority to indemmify or advance expenses o any direetor, officer, tmploye_e ot
agént of the corporation, when the said director, officer, employee, or agent has inenred
expenses or lisbilitizs {including pitorney’s fees), which, in the sbsolute discretion pf the
Board of Directars, avs considered 1o have been incurred on behialf of the Corporation.
The rights set farth i this Scedon shall be in widition to sty rights for indemnification
peovided by applicable law.

The corporation may purchase and majatain nsurance on behalf of any person whe is or
was 3 director, officer, smployes or agent of the Corparation, or who is o wax serving at
the request of the Corporation as a director, officer, employe# or agent of ancther
corporation, parmership, joint venture, wust, or other enterprisc spainst auy Hability
asserted agairst and ineurred by any person in any such capacity or arlsing out of that
mm‘smasm};whah:rarmfﬁmtorp&mﬁm‘adopﬁonhym Corporation of a
plag uf morger, consoHdation, or share ssehange.

(b) The sala, lense, exchongs or tmsfor by the Corporation of uif or sytwtantially atf of frs
property or mﬂhﬂthcnhﬂ:amgglymofbuﬁmﬁ.

{c) The volantary dssofution of the Cotporation by ifs toaxd of Directors and
gharcholders. e '

5.05. Bylaws. The initial Bylaws hall be adoptad by the Board of Disectors, The power
to alver, aneend or repeal the Bylaws or o adopt next Bylaws ahall be vested in e
sheecholders and the Bogrd of Dirtctom, except that the shareholdars in amending or
repealing g paricaler bylaw may provide that the Board of Directors may not emend
ar rapeal that bylaw. The Bylaws may contain any provision for the reguistion mnd
menagement o the affairy of the Corporation that 5 not incansistent with thie Inw of thess
Asticles of Invorporstion, ' '
5.06 Texm of Existence.
1he curporation is to axist perpetuaily.
IN WITNESS WHEREQF, the inzorparaiors, by thelr signatures below, afffrm uader
penalty of perjury the truth of the matters set forth above,

DATED THIR 3R% DAY OF MARCH, 2084

Incorpor

m L RA
G&f’!ﬁ S.DW
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CERTIFICATE OF DESIONATION
REGISTERED AGENT/REGISTERED OFFICE
Pursuanr o the provisions of Ssetion 607.325, Florlda Statotes, the undemigned
cnr‘;mm organized under th:! laws of the Stare of Florida, submirs
the follawing statempent in designating the ragistered office/registered
agent, in the Stawe of Florida,

1. The name of the corporationt

. PRODECOL UBA, JNC

s =
= = T
%Eﬁ = S—
. R P'—;: H e
L . 2o
2. The same and address of the regitered agent and office i i
GABRIEL 5. DIAZSARMIENTO . \ Do B e
13588 SW 52 STRERT, MIAMLI FL, 33193 _ SF w
Y R == m
SICNATURE- o \ € ‘2 A >
H
EH AGENT
+  March 3rd, 2004

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORFORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, T HERERY AGREE TO ACT IN THIS CAPACITY, AND !
FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATIVE TO THE PROPER AND COMPLETE PERFORMANCE
OF MY DUTIES, AND 1 ACCERNT THE DUTIES AND OBLIGALIONS OF

SECTION 607.325, FLORIDA STA .
ﬁ@ L CTh-
SICEATURE L

narg; \March 32d, 2

*
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