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CERTIFICATE OF DOMESTICATION

The undemgned. - SATOMN MIZRAHEL s _Fregident
{Name) (Title)
of . mm GEDP&L : 2 foieign cotporactiop.
(Corporation Name) !

in accordance witl: s. 607 1801, Florida Statites, does hereby certify:

-1, The date on which cm}:orationwas fivst formed was____ Septembex 10, 2001, .

2. The jurisdiction where the above named corporation was first formed, incorporated, or ¢therwise
caine into being was State of Texas ——
3. The name of the corporation irainediately prior to the Sling of this Cextificats of Domestication *
wag mqm CRP . ) :
4. The nare of the cmporanon, as set forth in its articles of incorporation, to bea filed pursuan‘! o
5. 607.0202 and 607.0401 vwith this cextificate is SNISSIUBT COBFP.

5. The jovisdiction that constituted the seat, siege socisl, or principal place of business or céntral

ol P =

administration of the corperation, or any othet equivalent jurisdiction under applicable law,
immediately before the filivg of the Certificate of Dompesticatiod Was  peyac

6. Attached ace Flovida articles of i mcoxpomﬂmn o wmplete the domestication requiremerits purshant
. Ios 607. 1801 '

Tam_Prosident ,;of SWISSIUST CORP.

and ! am anthorized to sign this Ccrtxﬁcate of Dwnes:ﬁcanon on behaif of the corpomtinn and have done

50 ﬂusrhc.é?SM day of ____ Jaokary . . 2005 .,

m MIERAHT (Aut!mnzcd Slg:lﬁhﬂt)

s
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Filing Fee: S @
Certificate of Domestication ) - §50.00 LT &

_Axticles of Incorporation and Certilied Copy 37875 Py ;\? 2]
Total to domesticate and fle 5128-75 -~ PR
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ARTICLES OF INCORPORATION
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NANME AND PRINCIPAL OFFICE/MAILING ADDRESS

The name of this Corporation is SWISSJUST CORP. Its princips! office and mailing
address is 8125 N. W. 33" Street, Miami, Fiorida 33122.
ARTICLE Il
DURATION
This Cotporation is to have pempetual existence.,
~ ARTICGLE 1]
PURPOSE

This Corporation is organized for the purpose of transacting any or aff lawful
business. ‘

ARTICLE IV gL =or/

CAPITAL SYOCK
This Corporation is authorized to issue 100 shares of common stock af Ten dollar
{$710.00) per share par value. All such shares are of one class and are common stock.
ARTICLEV

INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is Miarni Center,
10th Ficor, 201 S, Biscayne Boulevard, Miami, Florida 33131. The name of the initial

registered égent of the Corporation at that address is Manuel A. Garcia-Linares, Esquire.
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ARTICLE ¥I
PREFERENCES - LIMITATIONS AND RELATIVE

RIGHYS OF SHARES OF CAPITAL STOCK

~ No holder of any of the shares of the stock of the Corporation, whether now or
hereafler authorized and issued, shall be entitled as of right to purchase or subscribe for
{1} any unissued stock of any class, or (2} any addiﬁc;na{ shares ¢f aty class o be issued
by reason of any increase in ihe authorized capital stock of the Corporation of any cfass, or
{3) bonds, ceriificates of indebiedness, debentures or other securities convertible into stock
of the Corﬁoraﬁon, or camying any right to purchase stock of any class, but anylr such
unissued stock or such additional authorized Issue of any stock or of other securities
convertible into stock, or camying any right to purchasa stock, may be issued and disposed
of pursuant to resolution of the Board of Directors 1o such persons, fitms, corporations or
associations and upon such terms as may be deemed advisable by the Boand of Directors
in the exercise of its discretion.

TICLE VI

INITIAL BOARD OF DIRECTORS

This Corporation shall have one (1} director infially, The number of directors may
be increased from time to time by the By-Laws, but shall never be less than one. The

nama and address of the initial directors of this Corporation are as follows:

Salomon Mizrahi
8125 N. W, 33 Slreet
Miami, Florids 33122

e g .
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ARTICLE Vi
INCORPORATOR

The name and address of the persen signing these Arlicles of Incotporation is

" Salomon Mizrahi, 8125 N. W. 33 Street, Miami, Florida 33122.

ARTICLE IX
SPECIAL PROVISIONS

The following additional provisions for the regulation of the business and for the
canduct of the affairs of the Corporation and creating, dividing, limiting and regulating the
power of the Corporation, its stockholders and directors, are hereby adopted as part of
ihese Auticles of Incorporation.

{1} Whenevera compromise or arrangement is proposed between this Cotporation
and its creditors or any c!aés of them or between ﬁﬁs Corporation and its stoclkhoiders or
any class of them or both, on the application of this Corporation any creditor or stockholder
hereof, or any receiver or recgivers appointed for this Corporation under the applicable
provisions of the laws of the State of Florida any court of equitable jurisdiction n the State
of Florida may order a meefing of the creditors or class of creditors, the stockholders or any
¢lass of stockholders of this Corporation, or bath, as the case may at such time and in such
manner as the said court may direct. if a majority representing three fourth in value of the
creditors or class of credilors, in number shares or classes of shares of this Corporation, or
both as the case may be, agree to any compromise or arrangement and fo any
reorganization of this Corporation, as the case may be, the said compromise, arrangement
or reprganization shall, f sanctioned by the court to which the said application has been

made, be binding &n ali the creditors or class of creditors, on ail stockholders or class of
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stockholders of this Cotporation, or both as the case may be, and also on this Corporation.

(2y The management of the husiness and the conduct of the affairs of the
Corporation, including the election of the Chairman of the Board of Divectors, if any, the
President, the Treasurer, the Secretary, and other principal officers of the Corporation,
shell be vested in its Board of Directors. The number and manner of election of the Board
of Direclors shall be determined n accordance with the By-i__aws.

(3) The original By-Laws of the Corporation shall be adopted by the Incorporator.

{(4) Any aclion properly taken by the stockholders at & meeting may be teken
without a meeting ¥ either all of the stockholders entitled to vote upon the action at any
such mesting consent in writing to any such corporate action being taken or any such
aclion is consented fo and receives the affirmative vole of not less thaa the minimum
pefcentage of the voles required to be cast io authorize any such action under the
provisions of the Flonda General Corparation Act. Prompt notice shalt be given fo all
stockhoiders entiffed to vole on any such action or the taking of such action without a
meeting and by less than unanimous wotten consent,

{5) No coniract or transaction between the Corporation and one or more of ds
directors or officers, or between the Corporation and any other comoration, parinership,
assocation, of other erganization in which ohe or more Df its directors or officers are
direciors or officers, or have a financial interest, shall be void or voidable solely for this
reasen, or solely because the director arofficer is present at, or participates in, the mesting
of the Board of Directors or a commitiee thereof which _authorizes the contract or
transaction, ar soiely because his, her or their votes are counted for such purpose, if

{a) The matenal fact as to his or her interest and as o the contract or
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transaction are disclosed or are known to the Board of Directors or the commitiee, and the
Boeadd or committee in good faith authorizes the contract or transaction by a vote sufficient
for the purpose without counling the vole of the interested director or direciors; or

(b} The material facts as o his or her interest and as 1o the coniract or
transaction are disclosed or are known io the stockholders entifled to vote therean, and the
contract or fransaction is specifically approved in gocd faith by vote of the stockholders; or

(c) The cantract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratiied, by the Board of Direciors, a commitiee theseof, or the
stockhaolders.

(d) Common or nterested directors may be c:ountéd in defermining the
presence of the guomm at the meeting of the Board of Directors or of a commitiee which
authorizes the contract or fransaction.

{6) -{a) The Corporation shal} have power fo indemnify any person who was or i§
a party or is threaiened to be made a parly to any threatened, pending or completed
action, suit or praceeding, whether civil, criminal, administrative or investigative {other than
an action by or in the right of the Comoration) by reason of the fact that he is or was a
director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as a director, officer, employes or agent of anocther corporation,
partnership, joint venture, trust or other enterprise, against expenses (including atiomeys’
fees).judgments, fines and amounts paid in settlement actually and reasonably incurred by.
him in connection with such action, sult or proceeding if he acted in good faith and'in a
manner he reasonably believed to be in, or not opposed ’oc;, the best interests of the

Corporation, and, with respect to any criminal action or proceeding, has no reasonabla
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cause to believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, setilement, conviction, or upon 2 plea of nolo contendere
ar #is equivalent, shall not, of iiself, create a presumption that the parson did not act in
goed faith and it a manner which he :easonghly belleved to be in, or nof opposed to, the
best interests of the-Camoration, and, with respect o any criminal action or proceeding,
had reasonable cause 1o belipve that his conduct was unlawhul.

{b) The Corporation shall have power to indemnify any person who was of
is @ panly or is threatened to be made a parly to any threatened pending ar completed
action or sut by or in the right of the Corporation fo procure a judgment in its favor by
reason of the fact that he is or was a director, officer, employes or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or ag'ent of another corporation, or is or was serving at the réquest of the
Corporation as a director, officer, employee oragent of another corporation, partrership,
joint venture, trust or other enterprise against expenses (including atforneys’ fees) actually
and reaconably incurred by him in connection with the defense or setfement of such action
or sult if he acted in good faith and in @ mannar he reasgnably believed to be in, or nat
opposed o, the best interesis of the Corporation and except that no indemnification shall
be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be fiabie for negligence or misconduct in the performarce of his duty o the
Corporation unless, and only to the extent that, the court in which such action or suft was
brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is faiidy and reasonably entitled to

indemnnity for such expenses which the Court of Chancery or such other court shail deem
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proper.

{¢) To the extent that a director, officer, employee oragent of the Corporation
has been successful on the merits or othetwise in defense of any action, suit or proceeding
referred to in paragraphs {a) and {b) hereof, or in defense of any claim, issue or matier
therein, he or she shall be indemnified against expenses {(including altomeys' fees) actually
and reasonably incurred by him or her in connection therewith.

{d} Any indemnificatinn under paragraphs (a2} and (b} héreof, uniless ordered
by a couri, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer, employae or agent is proper in
the circumstances because he or she has met the applicable standard of conduct set fortih
in paragraphs (a} and {b) hereof.

Such determination shali be made by the Board of Directors, by a majority
vote of a quorum ct;nsisﬁng of directors who were not parties to such action, suit or
proceeding; or, if such a quorum is not obiainable, or, even it obtainable a gquorum of
disinterasted dircetors so directs it shall be mlade, either by independent legal counset in a
written opinion, or by the stackholders.

| (&) Expenses incurred in defending a civil or cAminal action, suii or
proceeding may be paid by the Comporation in advance of the final disposition of such
action, suit or proceeding as authorized by the Board of Directors in the specific case upon
receipt of an undertaking by or on behal of the director, officer, employee or agert to repay
such amount unless it shall ulimaiely be determined that he or she is entilled to .be
indemnified by the Corporation as autharized in these Articles of Invorporation.

{f) The indemnification provided by these Articles of Incorporation shall not
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be deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any By-Law, agreement, vote of stockholders or disinterasted directors or
otheﬁﬁse, both as {o action in his official ca;aacity and as to action in another.capaciq;
while hoiding such office, and shali continue as 10 a person who has ceased to be a
director, officer, employee or agent and shail inure to the benefit of the heirs, exacutors
and administrators of such a person.

{g} The Corporation shall have pﬁnrerto purchase and maintain insurance on
behalf o any person who is or was a disector, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of any other corporation, partnership, joint venture, trust or other
enferprise againat any liability asserfed against himand incurred by him or her in any suéh
capacity or arising out of his or Her status as such, whether or not the Cotporation would
have the power i¢ indemnify him against éuch liability under the provisions of this Ardicle.

ARTICLE X
AMENDMENT
From time 1o time any of the provisions of these Articles of Incorporation may be
amended, aitered ar repealed, and other provisions authotized by the faws of the Stale of
Florida at the fime in force may be added or inserted in the manner and ét the time ‘
preséribed by said laws, and all rights at any time conferred upon the stockholders of the
Corporation by these Articles of Incorporation are granted subject o the provisions of this

Article X.
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INWITNESS WHERECF, the undersigned incorparator has executed these Articles
of Incomparation this Z 5-'{6 . gy of January, 2005.

Salomon Mizraht

STATE OF FLORIDA }
i85
COUNTY DF MIAMI-DADE )

BEFORE ME, a Notary Public authorized o take acknowledgments in the State and
County set forth above, personally appeared Salomen Mizrahi, who is known by me fo be
the person who executed the feregoing Articles of Incorporation, and he acknowledged
before me that he executed these Adicles of Incorporation.

IN WITNESS WHEREOF, | have hereunto setmy hand and affixed my official seal,

My Commission Expiras:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHORM
PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.084, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED: .
SWISSJUST CORP.
DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA,
WITH ITS PRINCIPAL PLACE OF BUSINESS AT MIAMI-DADE COUNTY, FLORIDA HAS
MAMED MANUEL A. GARCIA-LINARES, ESQUIRE, 2D1 S. BISCAYNE BOULEVARD,
10TH FLOOR, MIAMI, FLORIDA, 33134, STATE OF FLORIDA, AS iTS AGENT TO

ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.
| 2 o
7@47 \ =
. Elafrs
Salomon Mizrahi [ A\ G
DATE January 85 ;2005 RE o g
g co
TITLE Subscriber to Articles of PN
Incorporation . = ™~

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE
ABOVE NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS

CERTIFICATE, {, MANUEL A. GARCIA-LINARES, ESQUIRE, HEREBY AGREE 1O
ACT IN THAT CAPACITY AND | FURTHER AGREE TO COMPLY WITH THE

PROVISIONS OF ALL STATUTES RE 70 PROPER AND COMPLETE
PERFORMAN F &S,
ES

' .
MANUEL A. GARCIA-U)
DATE January JAF'20

ARy

AN AN



