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ARTICLES OF INCORPORATION
OF
SALVAT USA, INC.

The undersigned, for the purpose of forming a corporation for profit under the laws of
Florida, hereby adopts the following Arficles of Incorporation:

Articie J
Name
The name of the corporation is SALVAT USA, INC.
Article IT

Duration apd Existenee

‘This corporation shall exist perpetually. The existence of the corporation shaf] corrmence
on the date of exccution of these arficles, if fled with the Florida Secretary of State within five
business days thereafier,

Arficle TIJ
EHZ[EBSQ

This purpose of this eorporetion shall be to engage in any lawful act or activity for which
corporations may be organized and incorporated under the Act.

Article IV
Pringipal Qffice and Mailing Address

The initial principal office address of the corporation is 2655 Leleume Road, Suite 810-C,
Coral Gables, Florida 33134.

The initial mailing address of the corporation is 2 South Biscayne Boulevard, Suite 3400,
Miami, Florida 33131,

THIS DOCUMENT PREPARED BY:
Mark ¥. Scheer, Fsq.

Gunster, Yoakley & Stewart PLA.

2 South Biscayne Blvd., Suite 3400
Miami, Florida 33131
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Article V
Capital Stock

(a3 Authorized Capital. The maximom pumber of shares of stock which this
corporation is suthorized o have outstanding at any one time is 10,000 shares of common stock
cach baving $1.00 par velue.

(b)  Preemptive Rights Shareholders shall have no preemptive rights.
(c) Cgnulatiye Votjpg, Comulative voting shall not be permitted.
Article VI
iti istered Office ent

The strest address of the initial registored office of this corporation is: 2 South Biscayne
Boulevard, Suife 3400, One Biscayne Tower, Miami, Florida 33131, and the name of the initial
registered agent of this corporation atf that address 13: GY Corporate Services, Inc.

Article VI3

Incorporator
The name and street address of the incorporator of this corporation are:

Mark J. Scheer, Esq.
/o Gunster Yoakjey
Suite 34060 - One Biscayne Tower
2 South Biscayne Boulevard
Miami, Florida 33131

fcio

Indempification

Provided the person proposed to be indemnified satisfies the requisile standard of conduct
for permissive indemnification by a corporation as set forth in the applicable provisions of the
Act {cuprently Sections 607.0850(1) and (2) of the Florida Stalutes), a5 the same may be
amepded from time to time, the Corporation shall indemnify its officers and directars, and may
indemnify its employces and agents, to the fullest extend permitted by the provisioprs of such Act
(subject to any limitations confained in an agreement emtered into by such person and the
Corporation), froza and against any and all of the expenses or labilities incumed in defending a
civil, crminal, administrative or investigative acton, suit or proceeding {collectively,
“proceeding™) {other than in & proceeding (2) initialed by such person {unless authorized by the
Board of Dircctors of the Comporation), er (b) wherein the corporation apd such person are
adverse parties except for proceedings brought derivatively or by apy receiver or trustee) or other
matters referred to in or covered by said provisions, including advancement of expenses prior to
the final disposition of such proceedings and amounts paid in settlement of such procecdiogs,
both as to action in thefr official capacity and as to sction in apy other capacity while an officer,
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director, employes or other agent. Expenses (inclnding attorney’s fees) incurred by an officer or
director in defending any civil, criminal, administrative or Investigative proceeding shall be paid
by the corporation in advance of the final disposition of such proceeding upon receipt of an
nndertaking by or on behalf of such director or officer to repay such amonnt if it shall ultimately
be deterrnined that he or she is not entitled to be indemnifed by the corporstion as authorized in
this section. Such expenses (including attorneys’ fees) incurred by other employees and agents
shall also he so pzid vpon such terms and conditions, if any, as the Board of Directors desms
appropriate. The indemnification and advancement of expenses provided for herein shall nol be
deemed exclusive of any other righis to which those indemnified may be entitled under any
bylaw, agreemept, vote of sharchelders or direciors or otherwiss, both as o sctdon in his or her
official capacity and z3 to action in another capacity while holding such office. Such
indesmmification shall continue as to a person who has ceased 1o be a director, officer, employee
or agent, and shall inure to the benefit of the heirs and personal and other legal representatives of
such a purson. Except as otherwise provided above, an adjudication of Hability shall not affect
the right to indemnificaiion for those iIndermnified.

Article IX
Bylaws

The bylaws ipay be adopted, altered, amended, or xepealed by either the sharcholders or
the board of directors, but the board of directors may not amend or repeal any bylaws adopted by
shareholders if the shareholders specifically provide such bylaws are not subject to amendment
or repeal by the directors.

Article X
Syacndment
This corporation reserves the right to amend or repeal any provision contained in these
Axticles of Incorporation, and any right gonferred upon the sharcholders is subject to ihis
reservation.

IN WITNESS WHEREOQOF, the incorporator has executed these Articles on the n"n day
of Bepternber, 2006,
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Havipg been named to accept sexvice of process for the above stated Corporation, at the
place designated in these Articles, the undersigned hereby agrees to act in this capacity, and the
undersigned further agrees to comply with the provisions of all statutes relative to the proper and

compiete performance of my duties.

QY Corporate Seryices, Inc.

X
Dated:; September “ , 2006 yf

MIAMI 4351551
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