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CERTIFICATE OF INCORPORATIGN

ARTICLE ONE
NAME
The name of this Corporatien shall be:
MAGUS HOLDINGS USA, CORP.
ARTICLE TWO
NATURE QF 2USINESS

This corporation may engage in any activity of business
permitted under the laws ¢I the United States of America and the
laws of the State of Florida.

ARTICLE THREE

TERMS OF EXISTENCE

This Coyporation shall have perpetual existence, unless sconer
digselved in accordance with the Laws of the State of Flerida. The
date on which corporate existence shall begin is the date of the
Incorporation.

ARTICLE FOUR

MINIVNUM CARPITAL

The amount of capital with which the Corporatien shall begin
buginess shall rnot se less than One Hundred Dollars (51060.00), or
such greater amount as may be required by law.
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ARTICLE FIVE

NUMEBER OF NZIRECTORS

The stockholders of this Corporaticr may, from time tc time, and at
any time, increase or diminish the gize of the Board of Directors
of this Corporation, provided that the Corporaticn shall at all
times have a minimum of one Diractor. '

GUSTAYVO A. PERDOMO-DIRECTOR/PRESIDENT
MAYELA TARASCIO DE PERDOMO-DIRECTOR/V. PRESIDENT/SECRETARY
4100 SALYEDO ST., USIT BO4
CORAL GABLES, FL. 33146

ARTICLE SIX

CLASEEE OF DIRECTORS

The By:-Laws of this Corporaticn way provide that the Directors be
divided inte two or more classes whose terms of office shall
respactivaly expire at different times, provided that 1o such term
shall centinue lenger than three (3) years, and provided further
that at least one-fourch (1/4) in number of the Directors ghall be
elected annually.

ARTICLE SEVEN

Thig Cextificete of Inccrporaticn may be amended in any mannex
consistent with the laws of the State of Florida.
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ARTICLE EIGHET

CAPITAL STOCK

This Corporatiorn 1§ authorized toc issue sharsa of stock as
follows:

A. Designation: The ateck of this Corporation shalil be known
as Commeon Stock. :

B, Authsrozed: The maximum pgumber of shares of Commor Stack
that thig Corporation may issue is:

50,000 Shares

C. pPar Value: Eaclh Share of Common Stock shall have the par
value of:

$1.00 each
D. Consideration: Shares of Common Stock may be issued in

exchange for cash, real property, labor ¢r in the absence of fraud
the vzlue cof any such consideration shall bhe conelusive.

E. Non-assessabi-ity: Each Share of Common Stock shall be
issued in exchange for considsration which im at _east &gqual to the
par value therecf, and ahall be fully paid and non-agseassable.

7. Cumulative Voting: No holder of Common Stock shall be
entitled £t any right of cumulative voting.

G. Dividends: Record holders of Common Stock are entitled to
receive Chelr pro-rata share of any dividends that may bhe declared
by the Board of Directorg ocut of assets legally available for such
purpose.

H. Liguidation Rightg: Heoldars of Commen Stock are entitled,
in the event af the liquicdation or dissolution of this Corporation,
—o receive their pro-rata share of any assets of this Corporabion
remaining after payment of all corporate debts and obligations.
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ARTICLE NINE

INDEMNIFICATION

Thig Cormeraticn ghall indemnify any and z1) of its Directors,
Cfficers, employees, or agents, or former Directoxs, Officers,
erployees or agents, or any person whce may have served at its
reguest as a Directcr, Officer, eomployee or agent of another
Corporation, partnership, joint wventure, trust or other enterprise,
in which its awn shares of capital stock, or of which it is =
creditor, against the expenses, including the cost of axny
jucgments, fines, settlements and counsel fees, actually anc
necessarily paid or incurred in connectcion with any action, suir or
proceeding, whesher  civil, criminal, administrative cr
investigative (and any appeals thereof) to which any such person or
his legal representative may be made a party, or may be threatened

to ke made a party by reascn of his alleged acts of omission while '

keinc or having keen such Director, Qfficer, employee of agent,
provided, it shall not be dec-ermined by a final determination
thereof on the merits that such Director, Cfficer, employee or
agent his duties, or provided that such action, suit or proceeding
shall be settled withour a final determination on the merits ang it
shall be determined that such Director, 9fficer., employee or agent
had not in any substantial way been dexelict in tie performance of
his duties sa charged theresin, such determination te kbe made by a
majority of the members of the Board of Directors of this
Coxporation who were not parties co such action, suit or
proceedings, thougk lesgs than a querum, or by any one or more
disinterested persons to whom the cueation may be referred by the
Board of Directors. The foregoirg right of indemnificaticn shall
not be excluzive of any cther rights te which anty Directer,
Qfficer, employee Or agent may ke entitled ag a matter of Law or
which may ke lawfully granted to him.

6@¢/58 3Dvd 1TH dM00 3d1dW3 96SEEEI5UE LE:9T

Z1Bz/3a/e0



ARTICLR TEK
SPECTAL VOTING PROVISIONS

The occurrences enumerated in this Article ghall not pbe
authorized, nor shall they have any force or effect, unless
assented to in writing by the holders of the required percentage of
this Ccrperation's stock entitled to vote at the time of zhe
propossl of any such oeccurrence, For esch such occurrence, thke
reguired pex¢entage shall be as folleows:

1. Amendment of thig Certificate of Incorporation.
Raquired percentage: MAJORITY

2. Bsale, lease cr exchange of all this Corporation's property

and assets, or of any property or assets of this Corporation
esgencial to che business of this Corporation.

Required percentage: MAJORITY

3. Merger or consolidation of this Corporation into or with
any other corporation.

‘

Required percentage: MAJORITY
4. Voluntary dissgluticn of this Corporatien.

Required percentage: MAJORITY
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ARTICLE ELEVEN
PREEMPFTIVE RIGHTS

Every sharehelder, upon the male 2 cash or any new stock of
this Corporaticon cof the same kind, clase or geries, as that which
he aZready holds, shall have the right to purchase his pro-rata
share thereof (a8 nearly ag may be done without issuance e¢f
fractional ahares) at the price at which it ia offered to others.

ARTICLE THELVE

INCORPORATOR

The names and addresass of each Incorporator of this Articles
<f Zncorporation ie am follows:

COSME DE LA TORRIENTE 155 SW 25 ROAD
MIAMI, FL. 33129
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SUBSCRIBER AND INITTAL ERINCIPAL OFFICE

The undersigned individual, competent to contract, execute
this Certificate of Incorporatior ag incorporator. The undersigned
individual shal}l hold eoffice as Directer until their successors
have cualified, following their electicn or appointwent. The
initizl street addregs in Florida of the Prinecipal Cffice of this
Corporation shall be:

The Corporation may change its Principal Office at any time.
INCORPORATOR: COSME DE LA TORRIENTE, ESQ.

STREZT ADDRESS/PRINCIPAL OFFICE: 155 sW 25 RODAD,
Miani, FL. 33129

IN WITNESE WHERFQF, the undersigned Incorporator does make,
subscribe, acknowledge and file this Certificate Zfor the purpose cf
forming & Corporation for profit under the Laws of the State of
Florida.

PATE~March C;, 2012

W

COSME DWTOERIED}TE, =80,

pB/88 35V LIA 0D THIdW3 9696EE95EE LEQT Z18Z/98B/ED



- e e e T W M W e e e e e T MR W W W L e o e e e W TR M e o T e e R e e - —

CERTIFICATE DESIGMATING PLACE OF BUSIMESS OR DOMICILE FOR THE

SERVICE OF PROCESS WITHIN THE STATE, NAMING AGENT UFON WHOM

PROCESSE MAY BE SERVED
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IN 2URSUANCE of Chapter 48,051, Fleorida Statutes, the
following iz submitted in gompliance with said Act:

¥irat - Tha: MAGQUZ HOLDINGS USA, CORP. desiring to orgarize
under the Laws of the State of Floxida, with its principal oflice;

as indicated in the Articles of Incorporation, at the Cicy of
Miani, County <¢f Miami-Dade, State of Florida, has named:

COSME DE LA TORRIENTE, ESQ.
155 SOUTHWEST 257 ROAD
Miami, Florida 33129

as lve agent to accept gervices of precess within the State.
Having been named =o accept service of process for the above
stated Corpcraticn, at plage designated in this Cerrtificate, I

hereby accept ta act in this capacity and agres to comply with the

provision of said Act relative te keeping open gaid office.
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