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ARTICLES OF INCORPORATION }

or

DeGROOT INVESTMENTS (USA), INC.

The undetsipmed, for the pwpose of forming a corporstion under the Florida Busineas

Corporation Act, and who is a natural pexson competent to contract, does hereby adopt the
following Articles of Incorporation:

. ARTICLE 1
The name of this Corporation shall be DeGROOT INVESTMENTS (USA), INC,

ARTICLE 2
This Cospuration shall have perpetual existence.

ARTICLE 3

The general pmﬁoacs fo-r which the Corporalivn is crgatized are as follows,

1. To transact any lawful business for which corpdraiions may be incorporated under the
Florida Business Corporation Act, and to engage in any trade or business which can, in the opinion
of the Bourd of Dizcuturs of the Corporation, be advantageously carred on in connection with the
fotepaing business.

2. To do such other and further things as are incidental to the foregoing or necessary or
desirable in urder W accomplish the foregoing.

3. To carcy oul any business, occupation, undertaking, enterprise and exercise any power

or authority which roay be done by a private corporation organized and existing under and by
virtue of Chapter 607, Floridu Statutes, and uy amended, it being the intention that this Corporation
may conduct and transact any business lawfully authorized and mot prohibited by Chapter 607,
Florida Statutes, and as ammended.
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, ARTICLE 4
The aggregate numbet of shares which the Corporation is authorized to issue is one hundred
shares (100) shares, of common stock, with a par value of ONE ($1.00) DOLLAR per shate.
Each Stockholder of the Corporation shall have the right to purchase, subsexibe for, or
reccive a right or rights to purchase or subscribe for, at the par value thereof, a pro rata portion of:

(1) Any stock of ény class that the Corporation may issue or seli, whether or not
exchangeable for any stock of the Corporation of any class or classes, and whether or not of
unissued shares authorized by the Articles of Incorporation as originally filed or by any amendment

theteof or out of ghares of stock of the Corporation acquired by it afer the issuance thereof, and
whether issued for cash, labor done, personal proporty, or real property, or leases thereof; or
. (2) Any obtigation that the Corporstion may issue or sell which is convertible inw or
exchangeable for any stock of the Corporation of any class or classes, or 1o which is attached or -
pertinent any warrant or warrants or other instrument or instruments ¢onferring on the holder the
right to subscribe for or purchase from the Corporation any shares of ils stock of any class or

classes.
o ©. . - :The street address of the initial registered office of the Corporation is: 20721 NW 1" Street, .
Pembroke Pines, FL 33024 and the name of its injtisl registered agent at such address is William:

Stewart: .
corporation at the place desiguated in these Articles of Incorporation, I hereby accept the

appointmient as registered agent and agree 10 2¢t in this capaeity. 1 further agrec to comply with the

Having been named as registered agent and 1o accept service of process for the above stated
provisiops of all statutes relating to the proper and complete performance of my duties, and I am

familjar with and accept the obligations of my pozition a3 registered agent,
William Stewart
{Registered Agent)
=
=
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ARTICLE 6
The address of the principal office of the Corporation is

20721 NW 1 STREET
PEMBROKE PINES, FL 33024

ARTICLE 7
The number of Dizactors constituting the initial Board of Directors of the Corpomtion is one
{1). The names and addresses of the petsons whe are to serve as members of the initlial Board of
Directors are:
EDMOND GRANT 20721 NW 1°" STREET, PEMBROKE PINES, FLORIDA 33024
" ‘ TICLE
.. A The business of the Compoxation shall be conducted and managed by its Howd of
B "_‘Du'actors, and such Board of Directors shall consist of not less than one (1) and not more than ﬁvc o
J )] Directors. The Directors named above shafl have the power to approve and adopt the By-Laws "
of this Corpuration witil their successors are clocted or appointad. .
_ B. The qualifications, time and place of election and term of oﬁicc of each Director shall be- ,
. es provided for in the By-Laws of ﬂ:xe Corporation. o
o C The officers of this Cormamon may copsist of & President, Vice President, Secrem:y _. :
Trcasurm' and such other ufﬁccrs and agents s may be provided for by the By-Laws of this
Corporation, who shall be chosett, serve for such terr, and have such duties as may be prescribed
by such By-Laws.

i ARTICLEQ
No contract or other tansaction between the Corporation and any other Corporation, and no
act of the Corporation shall be affected in agy way or invalidated by the fact that gny of the
Directors of the Corporation are peculiarly or otherwise interested in, or are Directors of officers of,
such other Corporation., Any Director individually, or any firm which any Director may be a
member, may be a party to, or may be psculiarly or otherwise interested in, sny contract or

transaction of the Corporation, provided that the fact that he or such firm is related by virtue of such

anTibutiviy shall be disclosed or shall have boen Imown to the Board of Directore or atich membere
=\documents and sentinanadmin\desinepanicles of incetpeoration degrootdoc
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thereof as shall be present at any meeting of the Board of Directors at which, action upon such
confract or transaction shall be tuker; aud uoy Director of the Coxporation who is 3o interested may
be counted in determining the existence of a quorum at any meeting of thc Board of Directors
which shall authorize any such contract or transaction, and may vote thereat to authorize any such
contract of transaction, with like force and cﬁi:c_t as if he were pul such director or officer of such
other Corporation or 1ot 3o interested.

ABTICLE 10

A. Stockholder Agreements. The Corporation and its Stockholders or the Stockholders
among themselves, may enter into agreements, restricting the tratsferability or encurnbrence of the
stock of the Corporation. Such agreements may confer upon the Corporation or the Stockholders, . -

.ot both an, option of first refusal or mandatory purchase in the event of such tramsfer. or
encumbrance. Such agreements may include such restricions during the lifetime of upon the death
.. o1 legal mcompetfmce of any Stocknolder thmg in the Axtlcles of Incorporation or the By-Laws
shall be construed to authorize & transfer of such stcck upon the books of the Corporation n
... ‘violation of yuch agreements. -

B. Indemmfmauon of Dimctors and Ofﬂcen The Corpmauon shalt ummmfy any . '
Director or ofﬁce: who by virtue of h15 bemg a Director or Officer of this Corporation, is made.a
party to any action or proceeding, except when such Director or Officer is adjudicated guilty of
malfeasance in the discharge of his dutics o the Corporation. Indemnification shall be for all
reasonable expenses incurred as a result of such action or proceeding.

C. Directors liability. No Director shall be Hable to the Corporation for any loss or damage
suffered on account of any action taken or omited in good faith, if such Director exervised the same
degree of care that & prudent man would have exercised in the conduct of his own affairs.

D. Reimbursement of Directors. In any action or proceeding brought by or on behalf of the
Corporation against a Director, which results in a decision in favor of the Dimm, the Corporation
shall reimburse the Director for all seasonable expenses incurred by him in the course of the action
or proceedings.
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ARTICLE 12
The Directors shall not be liable for illegat dividends or distributiuns madc by the

Corporation. unless willful or negligent, if based on good faith reliance on representations made by
officers or egents or records as to the financial condition. of the Corporation.

ARTICLE 12
A. These Articles of Incorporation are amendable upon approval by the Board of Directors
of proposals submitted by the Stockholders and subsequently approved at a Stockholders meeting
by fifty-one {51%) percertt of the stock entitled to vote,
B. Notwithstanding the amending process contained in Paragraph A above, amendments
may be made upon written approval by all of the Stockholders.
foo .. ARTICLE13
NG Stockhold&r shall have the nght 1o seu, ass1gn, pledge, encumber, wransfer or otherwige
) chspose of any aof lln.: ‘shares of the Corporanon mrthout ﬁ.mt offering such chaves for sale to the
. Corporation at the net asset value thexeof Such offcrshall be in writing, signed by the Stockholder; . .
shall be sefit by registered or ceruﬁed mall o the' Corporanon at its principal place of business, and
shall remain open for acccptance by the Corporauon for a period of thirty (30) days from the date of
mailing. If the Corporation fails or refuses within such period to make sotisfactory arrangements
for the purchase of such shares, the Stockholder shall have the right to dispose of his shares as he
may see fit.
On the death of a Stockholder, the Corporation shall have the right to purchase all shares
owned by such Stockholder immediately after his death on the ferms set forth above, apd this
provision shall be binding on the exeoutur, administrator, personal representative, heirs, successors

and assigns of each Stockhalder,
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Each share certificate issued by the Corporation shall have printed or stamped thereon the
following legend: "THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER
RESTRICTIONS IMPOSED BY |HE ARIICLES OF INCORPURATION OF THE

CORFORATION. A COPY OF SUCH ARTICLES IS ON FILE AT THE PRINCIPAL QFFICE
OF THE CORPORATION."

CLE,

The name and address of the incorporator is:

, EDMOND GRANT
20721 NW 15T QTREFT, PEMBROKE PINFES, FI. 33024

-3

Co .. . _ EDMOND GRANT,
- I - T INCORFORATOR

DATED: __ MAY5.2007
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