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ARTICLES OF INCORPORATION

o o
~—<
IMER LATINOAMERICA Y EL CARIBE, INC. i

a3and

The undersigned, acting es dupectors for the purpose of famnmg ‘au
corporation under and by virtwe of the Laws of the Stats of Florida, adopt tre -
howing Articles of Incorporation. o

et
i
T

£h 8 W 8Z M SO

The name of the corporalion is
TMER LATINOAMERICA Y EL CARIBE, INC.

The corporete name and its conpected rights shall be ruled and modified
according fo the regulation expressely-contained in the Sharcholders® Agreoment.

ARTICLE TWO
The genstal natore ofﬂﬁﬁ business o be tranzacted by the Corporation s

2. Any activity or business permitied voder the laws of the United States
. and/or the State of Florida,

b,  And in general, to canry on apy businsss whatsoever in copnection
with the foregoing or which is caloulated directly or indirectly to promote the
interest of the corporation or to eshance the valus of its properties.

e, And, forther, jo borrow or rulse money for the prrpsss of the company,
and fo samure the same and mterest, or for any ofher purpose. To mortgapgs all or
any part of the property corporeal or mcatporeal rights or franchises of this
corpany now awred or hereinafter acquired, and to creme, jssne, draw and accept
and negotiste bonds and mortgages, bills of exchange, promissary notes or other
obligation or negotiable instruments,

The foregoing paragtaphs shall be construed as emumérating both objects
end purposes of the Corporation; and it is hereby expressly provided that the
foregoing epumeration of specific purposes shall not be held to limit or restrict in
any manner the purposes of the Corporation otherwise permitted by law. ‘

LOZATION: RX TIME  O1-87 '05 16:47
HO5000023573 3



FILE No.145 0108 ‘05 08:45  [D:CSC _ X850 558 1515 POBE 3/ §

H05000023573 %

ARTICLE THREE

The maximum number of shares of stock that the corporation is authorized
to have outstanding at any one time is 1.000 shares of common stock having 2
par velue of $100.00 per share.

The Corparation shall not issus any shayes or elect to sell any treasury shares
or securities without the consent of the /3 (two thirds) of the issned shares
entitled to vote.

Inn any event, except to the extent limited by Florida Business Corporation
Act, section 607.0630 (2), the sharcholders of ths Corporation have a preemptive
right, granted on pniform tenms snd conditions to acquire proportional amounts of
the corporation’s unissued shares and weasury shares upon the decisfon of the
Boerd of Dizecfors to jissne them.

The preemptive righs shall be only sn opporbunity %o acquirs sharss ypder
sl vonditions fxed By s Bead of Direeiors. Lo e

According to section 3 of this ardele, 8 written potice of proposed purchase
(communicated in person by post, s~mail or ofher method of delivery) must be
served on the sharsholders. The notice must specify the price or ammount per
share ta be paid, the proportional dmeount of shares offered to each shareholder and
all the terms and conditions to exercise the presmptive rights. The shareholders
shall have not less-than-thirty (30) days and neot more than ninety (98)-days after
the hotice to exercise their preemptive right to purchase. In such 2 case, = written
natice {communioated In persan by post, s-mail or other method of delivery) shall
be served on the Corporation.

The sharcholders may clect to acquire part (i any) or all the shares offered
to thern, pro zata, in proportion to thejr ownership of shares in the Corporation, ox
in such other proportion as they shall otherwiss agree wpon. If some sharehelder
does not clect fo acquive part or all the shares offered to it Chim/her) or i &
{be/she) fails to purchase them within the time and in the mauner specified in the
writien notice of proposed purchase, the Secrotary of the Corporation shall
prompily give written notice of that fact to the other sharsholders, Within twenty
(20) days after the mailing to it by the Sccretary, the ofher shareholders may
deliver by madl, or otherwise, to the Secratary a wiliten notice fo perchase the
offeved shares atthe price 2nd on the terms stated in ssction 5 of this article.

Shares suhject fo preemptive rights thet are pot acquired by shaveholders
may be issued to any person for & perisd of one (1) vear aftsr being offered by
written notice purstant to section 3 of this article to sharcholders at a
congiderstion set by the Board of Directors that iz not lower than the considemtion
set for the sxercise of preemptive rights. An offer at a lower consideration or after
the expiratiots of 1 year is subjeet to the shareholders' preemptive ghts accoxding
to the conditions and terms specified in this article.

Every sharcholder may waive hisfts/her preemptive 1ight. The waiver
svidenced by 2 writing s imsvocable even though & is mot supported by
somsideration.

Any and all notices required or permitted by this article must be served on
eny sharebolder by & vegistered leticr with advice of delivery. or clectronic fac-
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simile tronsmission ot eemail {(but in the last two casges, m&pa‘? .‘?ogygifiy (g[?LS 73
overight courier service or a comparable reputsble overnight goumex} and
addressed to them at the addresses specified in the written notice or, if any, at the
addresaes shown in the voting tecord or in the Corporation’s cumrent récords. All

the zbove mentioned communications shall be deemed o have been duly given on

fhe dare of service if served personally; on the date of sending of services via
electronic fac-simile or e-mail if & confinming copy or confirming e-mail copy is
delivered within 24 bours thereafter; on the date shown on the retum receipt and

the receipt is stghed by or on behalf of the addresses,

: ARTICLE FOUR

The corporation is to exist perpetuaily commencing on fhe daie th
A¥Ee1ey of Iaesspoiation ark [led with the Séerstary of State of Flgrida: " 77 -

ARTYCLE FIVE

Ths initial post office address of the principal office of the Corporation in
the Stats of Florids is 3750 NW. 114® Ave.. Unit 4, Miami, Flarida 33178.

The Board of Directors, aceording to the Bylaws, may fiom tirde o time
move the prineipal office to any other address in the State of Florida.

ARTICLE SIX

The business of the Corporation shall be managed by the Board of Directors
acpording to the Bylews mmd the Sharcholders’ Agreemeat. The mmnber of
directors constituting the entire Board shall not be less than two; subject to such
mirimum may be increased [...or decreased...] from time to ime according to the
By-laws and in & mznner not probibited by law. The directors shall be alested by
the the 2/3 (two thirds) of the lssuzd chaves entitled o vote. The Boad of
Directors shall provide for the actions Bsied in sootion 607.1201, according to the
voting quorum stated in the Sharebolders’ Agresrment, and iIn section 607.1202
gfter the sharcholders® approval pursuant to the voting quorum stated in the
Shareholders® Agreement.

ARITICLE SEX bis
Actions required or permitted to be taken 4t Anpual or Special Msetings of
Sharcholders may be taken withowt meeting pursnant to section 607.0704. This

provision does not apply in case of appointment or removal of directors, the
approval of the anmal balance-sheet or the snnmual financial statements and in

3
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every case in which the Mecting shall be held to approve or resolve upon natisr
other than the regular course of business.

Anmual or Special Meeting of Sharcholders shall be held accotding to the
Bylaws end the notice thereof needs to inelnde the description of the purposs or
purposes for which the meeting is called. Each Meeting of Sharcholders mey be
carried out by means of ramots comunication purstamt to section 607.0701 (4) and
G07.0702 (4) and in accordance with the Bylaws,

ARTICLE SEVEN
The names and addresses of the members of the first Board of Diractors ate:

RICARDO VEGAS
- FIS0 MW, 1344k Avy, Unit 2

© Wik, Florida 33178 e . W e mrem o wae e e e e

HERIBERTO SPRECACE
3750 N.W, 114th Ave., Unit 2
Miami, Florida 33178

PADLO PIANIGYANT

Localita Saleete, 55
53036 POGGIRONSE (51)

ARTICLE EIGHT

The corporation veserves the right to amend, restate or r¢peal any provisions
comtained in these Articles of Incarporation to the preamptive approval of the 2/3
{two tirds) of the issned shares entitled to vois and eny right conferred npon the
sharcholders iz subject to this reservation. Further, the power to adopt, alter,
smend or repeal By-Laws shall be vested in the Board of Directors and the

shareholders of this Corporation according {o the special voling guorimn provided
for in the Bylaws.

ARTICLE NINE
The name of the inifial registered is AL¥FREDO G, DURAN. The initial

sireer address of the Initial rogistared agent and of the registered office is: 2601
Sa. Bayshore D, §-1400, Miami, Florida 33133,

The Board of Directors may fiom ties to time designate some other address
and place for the registered office of this Corporation as ft may sce fit,

LOCATION: RATUE 0127 '0G 1647
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ARTICLE TEN

The name ad address of the person signing these articles is:

BRICARDO VEGAS
3730 N.W. 114th Ave., Unie 2
Miami, Florida 33178

IN WITNESS WHEREQGFE, the undersipned have executad these Articles
of Incorporation this 18" day of Jamary 2005.

1 hereby accept the appointment s registered agent contained i the
foregoing Articles of Incorporation and state thet T am familiar with and accept the

obligations of Section 607.0503 of the Florida Btattes. 9
o e i

ALFREDC G. DURAN
-
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