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CLES OF INCO TION
OF
C NG,

PREAMBLE

We, the undersigned, do hereby associate ourselves vader the following Articles,
for the purpose of forming a corporation under the Jaws of the State of Florida.

CLE1
The name of the eorporation shall be: NECAMA, INC.
ARTIC
GENERAJ, NA BUSINESS

The general naturc of the business to be transacted by this corporation is:

(1) To eogage in any activity or business permitted under the laws of the United
States and the State of Florida.

ARTICLE 111
CORFPORATE POWERS

This Corporation shalf have all powers now and hereafter granted corporations for
profit under the laws of the State of Florida, fncluding, but not limited to, power to!

(1. Elect or appoint such officers and agents as its affairs shall require, and allow
them suitable compensation.

(2) Adopt, change, amend and repeal By-Laws, not inconsistent with law or its
Centificate of Incorporation, for the exercise of ifs corporate powers, the management,
regulation and government of its stocks or other evidence of interest, and the calling and

holding of meetings of its Stockholders.

N allaers s o

@124
82:41 vREZ-B2-03a




(3) Increase or diminish, by vote of its stockholders or sharcholders, change as
the By-Laws may direct, the nunber of directors.

(4) Make and cater into all contracts necessary and proper for the conduct of its
business.

{5) Conduct business, have one or more officers, and buy, hold, martgage, sell,
convey, lease or otherwise digpose of real and personal (tangible and intangible) property
or any interest therein of any nature whatsoever, i this state and in any of the several
states, terriforics, possessions and dependencies of the United States, the Distrier of
Columbie, and foreign couvniries.

(6) Purchase the corporaie assets of any other corporation and cngage in the same
character of business.

(7) Acquire, take, hold, sell and dispose of patents, copyrights, trade marks and
any licenses or other infercsts thereunder or therein.

{8) Acquire, take, hold, sell and convey such property as may be necessary in
order to obtain or segure payment of any indebtedness or liability 1o it.

(9) Guarantee, endorse, purchase, deal in, hold, sell, transfer, mortgage,
exchange, pledge or otherwise dispose of, alone, in syndicate, or otherwise in conjunction
with others, the shares of the capital stock of, or any bonds, securities or other evidences
of indebtedness created by any other corporation, association, partnership, syndicae,
entity, person or governmental, municipal or public authority in this state or any other
state or government and, while owner thoreof, exercise all the rights, powers and
privileges of ownership, including voting nghts.

(10} Purchasc hold, sell and transfer sharcs of its own capital stock, provided that
it shall not purchase any of its own capital stock except from the surplus of its asscis over
its liabilities including capital. Shares of its own capital stock owned by the Corporation
shall not be voted dircetly or indirectly or counted as outstanding for the purpose of any
stockholders” quorum of vote,

(11} Contract debts and borrow money at such rates of interest not 1o exceed the
lawful interest rate and upon such terms as it or its Board of Directors may deem
neccssary or expedient and shall authorize and agree upon, issue and sell or pledge bonds,
debeantures, notes and other evidences of indebicdness, whether secured or unsecured,
including obligations which are convertible into the capita] stock of the corporation, and
execute such mortgages and other instrurments upon or ¢ncimbering its propérty or credit
to secure the payment of money borrowed or owing by it, a5 occasion may require and
the Board of Director may desm expedient; and

(a) Provide in such instruments for transforring Corporate property of every kind
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and natore then belonging to or thereafter acquired by it, 28 socurity for any
bonds, notes, debenture or other evidence of indebtedness issued or debts
or sums of money owing by it; and

(b} Provide in case of the salc of any property by virtue of any such instrument of
any foreclosure, the party acquiring title shall have the same rights, privilepes,
grants, franchises, imrmunities and advaniages, In and by such ipstruments
enumerated or conveyed, as belonged to and were enjoyed by it

{12) Lend and advance money, extend ¢redit, tuke notes and any kind or nature of

evidence of indebtedness therefor.

(13) Maske gifts for educational, scientific or charitable purposcs.

{14) Indemnify any person made a party, or threatensd to be made a party, o any

threalened, pending or completed action, suit or proceeding:

{a) Whether civil criminal, administrative, or ipvestigative, other than one by or in
the right of the corporation to procurc a judgment in its faver, brought to impose a
liability ot penalty on such person for an act alleged to have been committed by
such person in his capacity of director, officer, cmployee, or gent of the
corporation, or of any other corporation, pastnership, jointl venture, trust, or other
enterprise which he served as such at the request of the corporation, against
jodgments, fines, amounts paid in seltlcment and roasonable expenscs, inchuding
atlorneys’ fees, actually and necessarly incurred as a result of such action, suit,
proceeding, or any appeal therein, if such person acted in good faith and in the
reasonable belief that such action was in the best interest of the corporation, and
in eriminal actions or procsedings, without reasonable ground for belief that such
action was unlawful. The termination of any such action, suit, or proceeding by
judgment, order, seitloment, conviction, or upon plea of nolo contendare or ifs
equivalent shall not in itself create a presumption that any such director or officer
did not act in good faith in the reasonable belief that such action was in the best
interest of the corperation or that he had reasonsble grounds for belief thar such
action was unlawiul;

(b} By or in the right of the corporation to procure 2 judgment in ifs favor by
reason of his being or having been 4 divector, officer, employee or agent of the
corporation, or of any other corporation, partnership, joint venture, trust, or other
enterprise which he served as such at the request of the corporation, against the
reasanable expenses, including attorncy's fees, aclually and necessarily ineorred
by him In conncction with the defensc or settlement of such action, or in
conpection an appeal therein, if snch person acted in good faith and in the
reasonable belief that such action was in ihe best intercst of the corporation.
Such person shall not be entitled to indemnification in relation fo matters as 1o
negligence or misconduct in the performance of his duty to the corporation unless,
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and only 1o the extent that, the court, administrative agency, or investipative body
before which such action, suit, or proceeding is bheld shall determine upon
application that, despite the adjudication of Habiliy but in view of all
circumstances of the case, such person is fairly and reasonably entited 1o
indemnification for such expenses which such tribunal shall deem proper.

(¢} To the extent that a director, officer, employee or agent of a corporation has
been successful on the merits or otherwise in defense of any action, suit, or
proceeding referved to in Paragraph (2) or (b), or in any deftnse of any claim,
issue, or matter therein, he shall be indemnified against the reasonable expenscs,
including attorneys' fees, actually apd necesearily incurred by him in connection
therewith.

(d) If a determination is made that indemnification of the director, officer,
employee, or agent is proper in the circumstances becausce such person has met the
applicsble standard of conduct set forth in Paragraph (2) or (b), unless
indermification 1§ ordered by the tribunal before which such action, suit, or
procecding is held. Such determination shall be made cither by the Board of
Directors by a majority vote of 4 quorum consisting of dirsctors who were not
parties to such action, suit, or proceeding, or by the sharcholders who were not
parties to such action, suit or pruceeding, .

{(15) Pay expenscs incugred in defending any action, suit or proceeding in advance
of the final disposition of such action, suil, or proceading as authorized in the manner
provided in Paragraph (d) of Subscction (14) upon receipt of an underialking by or on
behalf of the director, officer, employee, or agent to repay such ampount unless it shall
ultimately be determined that he is entitled to be indemnified by the corporation ag
authorized by this section.

(16) Indemmnify any person, if the requirements of Subsections (14) and (15} arc
met, without affecting any other rights to which those indemnificd may be entitled undcr
any By-Law, agreement, vote of sharcholders or disinterested directors, or otherwise,
both as to action in another capacity while helding such office and shall continue ag to a
person who has ceased to be a director, officer, employee, or agent of the corporation and
shall inure 1o the benefit of the heirs, executors and administrators of such a person.

(17) Purchasc and maintain insurance on behalf of any person who is or was a
director, officer, employee, or agent of another carporation, partmership, joint venture,
trust or other enterprise against liability asserted against him and incwrred by him in any
such capacity or arising out of his status as such, whether or not the corporation would
have the power to indemnify him against such liability under the provisions of Subsection

(12).

(18) Enter into gencral parmerships, limited partnerships (whether the
corporation be a limited or gencral pariner), joint ventures, syndicacs, pools,

4

21,58 °d
62141 PEBE-22-230



B1-98°d

assoriations, and other arrangements for carrying on one or more of the purposes set forth
in its Articles of Incorpormtion, jointly or in common with others, so long as the
participating corporation, person, or association would have power to do so alone.

ARTICLE IV
CAPITAL ST

{1) This corporation shall bc authorized to have outstanding at any time a
maximum of 6,000 shares of stock of the par value of $1.00.

{2) Shares of stock may be issued in consideration of the payment of the entire
purchase price or only part of the purchase price, as may be deterrnined by the Board of
Directors which payment may be made in cash, property, or in services. Shares issued in
consideration of the payment of only part of the purchase pricc:

(2) shall be subject to calls thereon, in amounts and at such times as the Board of
Directors may deterrnine until the whole thereof shall have been paid; and

(b) shall participate in dividends upon the basis of the amount actually paid on
the respective shares; and

(c} Certificates issued therefor shall bear endorsement as o the actual amount
paid thoreon.

(3) No stock in this corporation shall be sold or transferred other than by
operation of law, unless and until the record owner thercof shall have given written
notice, by cerlificd mail, to the corporation at its principal office, scting forth a desire 1o
sell such stock, together with the price, terms and conditions upon which said stock shall
be offercd for sale. The corporation, if it elects, or its stockholders, if it shall not clect,
shall have an exclusive right to purchase said stock at the price and upon the terms and
conditions sct forth in said netice at any time within thirty (30) days of the corporation's
receipt thereof, Upon failure of the corporation or its stockholders to exercise such rights
within such thirty (30) day period, said stock may be offered for sale to others, but only at
the price and upon the terms and conditionsy slated in said notice.

{#) Anything to the contrary notwithstanding, the original subscribers hercto
shall, prior to issue of certificates thercfor, have the right lo assign their stock
subscriptions without regard o the limitations on stock fransfors contained in Section (3)

above.
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TERM OF EXISTENCE
This corporation shall exist perpetually.
ARTICIE V]
DI OR

(1) The business of this corporation shall be conducted by a Board of Directors
consisting of one or more Directorss.

(2) Members of the Board of Directors or an Executive Committee of such Board
will be deemed present and may conduct husiness ut any meeting of such Board or
Committec by means of a conference telephone or similar communication equipment if
used sa that 2}l persons participating in the meeting can kear cach other.

(3) The names and streel addresses of the members of the first Board of Directors

of this corporation, who shall hold office for the first year of its existence or until their
successors are elected and qualified are as follows:

NAME ADDRESS
RAFARL MENDOZA 2475 BRICKELL AVENUE
SUITE 1202
MIAMI, FI. 33129
RTICLE V1T
OFF S
The name and address of the initis] officers of this corporation is as follows:
President, Du‘cctor, Vice President and Secrctary: RAFAEL MENDOZA
2475 BRICKELL AVENUE

SUITE 1202
MIAMI FL 35129

ARTICLE VITI
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

NECAMA, INC., desiring 1o organize under the laws of the State of Florida, has
designated jts prineipal office at 1200 BRICKELL AVENUE, SUITE 1440, MIAM], FL
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33131, and has named as its initial Regpisteved Apent, CARLOS ALBERTO CASTRO,
whose address is 1200 BRICKELL AVENUE, SUITE 1440, MIAM], FL 33131.
ARTICLETX
SUBSCRIBERS:

The name and address of the Subscriber o these Articles of Incorporation js as
follows:

NAME ADDRESS
CARLOS A. CASTRO 1200 BRICKELL AVENUE, SUITE 1440
MIAMI, FL 33131
ARTICLE X

COMMENCEMENT OF CORPORATE EXISTENCE

In acecordance with the provisions of Sestion 607167, the effective date of
incorporation is specified to be the 28th day of Becember, 2804, which is the date on
which these Articles have heen subscribed and acknowledged.

WITNESS my hand and official seal this 28" day of Deccmber, 2004,

CARLOS A. CASTRO
Subscriber
STATE OF ELORIDA )
)88
COUNTY OF DADE )

BEFORE ME, the undersigned suthority, this 28th day of Deccmber, 2004,
personally appeared, CARLOS A. CASTRO, to mu well known to be the person who
executed the above and foregoing Articles of Incarporation of NECAMA, INC, and who
states that he executed the same for the purposcs therein cxprassed.

SWORN TO AND SUBSCRIBED before me this 2 { December, 2004,

No

My Commission Expires.  OFHUALRGTARYSENT,
MANUEL A KAMLE,Z
NCOTARY PUBLIC STATE OF BLORIDA
COMMISSION NO. DD5016
MY COMMISSION EXT. OCT, 202005
(203005
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FIC : DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of scetion 607.0501, Florida Statutcs, the undersigned
corporaticn, organized under the laws of the Staie of Florida, submits the following
statcment in designating the registered office/registered agent in the state of Florida.

}. The name of the corporation is NECAMA, INC,

2. The name and address of the registered agent and office is: CARLOS
ALBERTO CASTRO, 1200 Brickell Avenue, Suite 1440, Mixmi, Florids 33131,

L
o — ———
-, )

CARLOS A, CASTRO

/s /b

Date
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d QE:LT PEBE-8E-030



LA\ €@ D1~ T O

ACKNOWLE OF ED AGE
1, CARLOS ALBERTG CASTRO, having been named fo accept Scrvice of
Process for NECAMA, INC,, a Florida corporation, at (he place designated in Asticle V1]

of the attached Articles of Incorporation, I hereby accept to act in this capacity, and agree

!
" to comply with the provisions of said act refative to keeping open said office. o %}%
£~ —
[ fﬁ_
DATED this 28th day of December, 2004, fﬂq e
.-y
o2 v
2 s
CARLOS ALBERTO CASTRO, PO
Repistered Ageat o e
T
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