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ARTICLES OF INCORPORATION

OF
ONE 521 GROUP CORP.

The undersigned, for the purpose of forming a corporation under the Florida
Ganeral Corporation Act, adapts the following Articles of Incorporation

ARTICLE |
NAME

The name of the corporation is ONE 21 GROUP GORP. (the “Corporation™)

PRINC|PAL ADDRESS
The principal address of the Corporation is _cfo 1200 Brickell Avenue Suite 900,
The mailing address of the Garporation is _c/o 1200 Brickell Avenue, Sujte 900,

Miami, Florldg 33131
Miami., Florida 33131,
ARTICLE Il
REGISTERED E AND AGEN
The street address of the initial registered office of the Corporation is: 1200 Brickel)

JY Sa

Avenue, Suite B00, Miami, Florida 33131, and the name of the initial registered ag;:nt of

ARTICLE III

the Corporation at such address is AGI Reglstered Agenis, Ine,
DURATION

\;"}\ ':j ;,,! 8’ é:
4

The duration of the Corporation is perpetual
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ARTICLE 1V
PURPOSES
The general purposes for which the Corporation Is organized are:

{1)  Totransact any lawful business for which corporations may be incorporated
under the Florida General Corporation Act.

{2) To do such other things as are ingidental to the foregoing or necessary or
desirable in order to accomplish the foregoing.

ARTICLE V
POWERS OF THE CORPORATION

The Corporation shall have the same powers, consfrued as broadly as possible, of
an individual to do all things necessary and canvenlent to carry out its purposes, business
and affairs, subject to any limitations imposed by applicable law ar these Articles of
Incorporation.

ARTICLE VI

AUTHORIZ HARE

The aggregate nurnber of shares which the Corporation is authorized to issue and
have outstanding at any time is ONE HUNDRED (100} shares of comimon stock., Such
shares shall be of a single class, and shall have a par value of One Dollar {$1.00) per
share. The foregoing may bs amended at any time as provided In the Bylaws of the
Corporation and by applicable [aw.

Alf holders of shares of common stock shall be identified with each other in every
respect and the holders of common shares shail be entitled to have unlimited voting rights
on ali shares and be entitled to one vote for each share on all matters on which
shareholders have the right to vote. All holders of shares of common stock, upon the
dissolution of the Corporation, shall be entitled to receive the net asssts of the Corporation.

No holder of shares of stock of any class shall have any preemptive right io subscribe to or
purchase any additional shares of any class, or any bonds or convertible securities of any
nature; provided, however, that the Board of Director(s) may, in authorizing the issuance of
shares of stock of any class, confer any preemptive right that the Beard of Director{s) may
deem advisable in connection with such issuance.
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The Board of Director(s) of the Corporation may authorize the issuance at any time
and from time to time of additional shares of its stock of any class, whether now or
hereafter authorized, or securities convertible into shares of its stock of any class, whether
now or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth In the
Bylaws of the Corporation.

The Board of Director(s) of the Corpeoration may, by amending or restating these
Articles of Incorparation, classify or reclassify any unissued stock from time to time by
setting or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the stock.

Notwithstanding anything in these Articles of Incorporation to the contrary, any and
all rights of the owners of the shares of stock of this Corporation may be subject to a
Shareholders’ Agreement governing the rights and powers of the shareholders of the
Corporation and the transferability of the shares of stock of the Corporation. A copy of the
Shareholders’ Agreement, if any, shall be kept on file by the Secretary of the Carporation.

ARTICLE V1l
REGISTERED OWNER(S)

The Corporation, to the extent parmitted by law, shall be entitled to treat the person
in whose namea any share or right is registered on the books of the Corporation as the
owner thereto, for all purposes, and except as may be agreed to in writing by the
Corporation, the Comperation shall hot he bound to recognize any equitable or other claim
to, or interest in, such share or right on the part of any other person, whether or not the
Corporation shall have notice thereof.

ARTICLE Vil
BYL AWS

The Board of Director{s) of the Corporation shall have the power, without the assent
or vote of the shareholders, to make, alter, ameand or repeal the Bylaws of the Corporation,
but the affirmative vote of a number of Directors equal to a majority of the number who
would constitute a full Board of Director{s) at the time of such action shall be necessary fo
take any action for the making, aiteration, amendment or repeal of the Bylaws.
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ARTICLE IX
DIRECTQRS

The Directors of the Corporation shall be alected, appointed and removed from
office by a majority of the Shareholders or as otherwise specified in the By-lLaws of the
Corporation. The number of Directors constituting the Board of Directors of the Corporation
shall be determined in accordance with the By-Laws, but shall not be less than one (1).
The number of Directors constituting the initial Board of Directors are (1). The name and
address of the persans who are to serve as members of the initial Board of Directors are:

Jose Marfa Davint c/o 1200 Brickell Avenue, Suite 900
Miami, Florida 33131

The officers of the Corporation shall be elected, appointed and removed from
office by a majority of the Directors or as otherwise specified in the By-Laws of the
Corporation. The following person(s) shall serve as the initial officer(s) of the
Corporation and shall hold the position/offlce designated beside his or her name until
his or her resignation or until a successor is duly elected and appointed:

Office Name Address
President/Secretary Jose Maria Davin ¢/ 1200 Brickell Avenue, Suite 300
Treasurer Miami, Florida 33131

ARTICLE X
EFFECT TE

These Atticles of lncorporation shall be effective immediately upon approval of the
Secretary of State, State of Florida.
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ARTICLE X1
AMENDM

The Corporation reserves the right to amend, alter, change or repea! any provision
contained in these Articles of Incorporation, ar in any amendment hereto, or to add any
provision to these Aricles of Incorporation or to any amendment hereto, in any manner
now or hereafter prescribed or permitted by the provisions of any applicable statute of the
State of Flonda, and all rights conferred upon shareholders in these Articles of
Incorporation or any amendrment hereto are granted subject to this reservation. In the
event of a conflict between the terms and conditions of these Articles of Incorporation and
the Bylaws of the Corporation, the terms and conditions of these Articles of Incorporation
shall control.

ARTICLE XN

INCORPORATOR

The name and address of the incorporator of the Corporation is:
AGI Registered Agents, Inc.
1200 Brickeli Avenue, Suite 800
Miami, Florida 33131
ARTICLE X

INDEMNIFICATION

The Corporation shall indemnify each director, officer, incorporator and shareholder of
the corporation against any and all liability and expenses incurred by him in connection with
or anising out of any action, suit or proceeding in which he may be invoived, by reason of
his being or having been a director, officer, incorporator or shareholder of the Gorporation
to the full extent pamitted by the laws of the State of Florida.

Exscuted by the undersigned, on the é? -‘day of April, 2005.

AGI REQNST ENTS, INC.
By: "
Rr::j71 w‘ims, Esq.
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ACKNOWLEDGMENT OF APPCINTMENT
BY REGISTERED AGENT
Having been named the registered agent for the above Corporation at the plage
designated in the foregoing Articies of Incorporation, | hereby accept the same and agree
to act in this capacity, and agree to comply with the provisions of Florida law relative to

keeping the registered office open.

AGI REGISTERE ENTS, INC.

By

D

‘ ROWSI President
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