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ARTICLES OF INCORPORATION

Ol

SOUTH PACIFIC INTERNATIONAL INVESTMENTS CORP.

The vndersigned, o naturad person., being of full legal age. do. ander by virme
of the Florida Business Corporation Act axithorizing the formation of corporations,

make these Anicles of incorporation with the intention of forming a corporation.

ARTICL L ]
NAMIL
The name of the corporation hereinatier called the cCompany™y is: SOUTH

PACIFIC INTERNATIONAL INVESTMENTS CORP.

ARTICLE 1
PRINCIPAL OFFICEH
The Company's Principal Ofice in the State of Plorida is at 9700 South Dixie

Highway, Suite oo, Miami, Florida 33156, The Board of Directors may, from iime 1o

- . . . ) . - . .
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tme. tove the Principal Otice o any other address in Floricla.

ARTICTE I
DURATION

The Company is to have perpetual existence.

ARTICEE TV

91:6 HY 0213022

PLURPOSES
The natre of the business and of the purposes to be conducted aned
promoicd by the Compary which shall be i addiion to the avthority of the
Company 1o conduct any lanwviuil business. (o promote any lawiul purpose and 1o
engage in any lavwiud ac or activiny for which companics may bhe organized under
the Florida Business Corporadion ACt, is as follows:

(1) To purchase. brecd, raisc. produce, or othenwisce acqudre, invest in.
own, hold, use, create security interesis in, pledgce. scell, assisn,
tremsicr. or othenwise dispose of rade, deal ing and deal with any ancd
all Kinds of animals and agriculiural products. and manutacnire,
produce. purchasce, or othenvise acouire, invest in. ovwvn, morigage.
create seourity interests in, pledge. scll, assign, iranster. or othenwise
dispose of, deal in, and deal with any and all anicles or tings
manaciured, produced. resulting, or derived in whole or in part from
animads or agriculiiral products of any Kind, whether o be usced as

food or in commerce, manufaciuring, the scicnees., the ars. or

othenwvise,

. . . by . - . .
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Hi Toy subscribe for, purchasce or othenwvisce acquire. tndenvrite, obtain an
interest ing oy, hold, pledge. hvpothecate, create securiny interests in.
assign. deposit, create rusts swith respect 1o, scll, exchangoe. or
othenwise dispose of and generally deal in and with scoeuritics of every
Kind and description of any govermmaernt, siate. territory, district.
mnnicipality, or other political or governmental division or subxlivision,
hody politc, corporation, association. parinership. firm. trustee.
syndicate, individual, combination. organization, or entity swhatsooever
located in or organized under the lavws of any par of the world,
including owithout limiting the generaldity of the foregoing) stocks.,
shares, votng trust certificates, bonds, morndades. deboentires. notes,
luwd rust certificanes, wearranids, rights. scrip. comimercial paper, choses
in action. evidences ol indebtedness. certificates of interest or ather
obligations or other sceuritics ol any natire howsoever evidenced: o
acouire or become interested in any such sceurities by original
subscription. undenwriting, participation in svndicates, or oihenvise and
irrespective of whether or not such sccurities are fully paid or subject 1o
further pavinents or assessmenis: 1o exercise any and all rights.
powers. and privileges of indivichial oswvnership or interest in respect of
any such scourities, ncluding the right 1o vole thereon and othenvise
act with respect thereto, and o promaole, manage, participate in, and
act as adent for any undenwriting, prarchase. or selling syindicate or
sroup and otherwise 1o ke part inend assisi, inany ledgal manner. by
duaraniy ar othenwisce, ihe purchinse, sale, or distribution of any such
sceuriiies: o promote, finance, aid, and assist, financially or othenwisc,
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any body politic. corporation. associanon. parinership. firn, irsee,
syndicate, individual, combination, ordanizanon, or other enting, located
i or organized under ihe lows of any part of the world: 1o purchase,
lcasce. or othenwise acquire, ke over, hodd, scdll liquidate. or othenwise
disposc of the business and properiies. of every Kind, of corporations,
associalions. parinerships, finns, rustees, svhdicates, individuals,
combinations, organizaions, and other entitics locaied in or organized
under the lavws of any part of the world: 1o continue. alier, extend. and
develop their husiness. assume their liabilities, guaraniee or become
surcty for the perfonmance of their obligations, reordanize heir capital.
and participate in any way in iheir affairs, and 1o ke over as a going
concern andd 1o Cottinne in s own name any bhusiness so acaaired;
and 1o act as financial. conenercial, special. or general agent or
represeniative of bodies politic. corporations. associations,
partnerships. finns. irasiees, svndicates, individuals, combinations,
organizZzations. and olther ertities located in or organized under the lavws
OF anv part of e sworld.

(il To accept consigniments of merchandisce for sale vpon commission: to
act as sclling agents {for manufaciarers, merchants, and others: to
purchase accounts, 10 finance products of mills, manatacnirers. or
merchants, and to finance accots and sales: to provide office arnd
sales forces for manumctrers. mills, and others: 1o Hhuy and sell all
Kinds ol merchandise: 1o act as tactors: and to do all things incidental
1o e operanion of a deneral commission husiness.

{ivy Tao acquire, own, hold, improve. develop. operate. exploil, sell. convew,

N - . . Delire = . .
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assign. leasce, exchangoe, ranster, dispose of, pledge. mortgage. create
seeurity interests in, deal ing and loan or horrosw money napon, alone or
in conjunction swith athers. real and personal property. sangible and
intangible, of every Kind, character, and description, or any inierest
therein, and all Kinds of torms of sceariiics. shares of capiial stock.,
scrip. honds, debentures. conpons, mongages, notes, hills of
exchande. acoepiances. assignmaents, accounis, fees, evidences of
indebhicdness, obligations, rust cerlificates, interinm reccipts, warrants.,
and certiticates issucd or creatcd by or bheing claims against any
corporation, association. parmership. syndicate. eniity, or persory, or
dovernmeoental, municipal or pablic subdivision, district or authoriy,

(V) To acauire by purchiase, lease, gifl, devise or othenwise, and o ovwn,
usce. hold, sell. convey, exchange. lcase. morigage, work, improve,.
develop. divide. and othenwvise handle, deal in, and disposce of real
estae. real properiy, and any interest or right therein, swhether as
principal, adent broker, or othenwise. and o manage. operate, scrvice.
copipy, furnish, alter. and Keep inrepair dwvellings. apartment houses.
hotcls, office buildings. and real and personal propery of every Kind.
natdre, and description, swhether as principal. agent. broker. or
othenvise. and generally to do anvihing and evervihing necessary: and
proper and o the extent permiticd by Ly in connection with the
owWning, manading, leasing. and operating rcal and personal property of
anv and all Kinds,

The lorcgoing purposcs shall, except as athenwvise expressly provided, be in

noway imited or restricted by reference 1o, or inference from the werms of any other
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clause of this or any other article of these Articles of Incorporation. and shall cach be
regarded as independent. and the cnoimeration ol specific purposes, objecs aned
poswvers shall not be consirued w limit or restrict in any manner he meaning of
dgoencral tenns or the purposes of the Company nosw or hereatter conterred by the
lanws of 1he Staie of Florida, nor shall the expression of one thing be decmed 1o
exclude another, thoudgh it he of like nature, not expressed: provided, hoswever, that
1he Company shall nos have posver o carry onwithin the stane of Florida any
business whatsoever the carrving on of which would preclude it from bheing
classificd as an ordingory business Company under the linvs of the said State: nor
shall it carry on any: business, in any other staie. ierritory, district or country excepn
1o the exiend that the same may lavvully be carried on or exerciscd under the lows

thereof,

ARTICLE W

POAWERS OF THE COMPANY

The Company hias the saume povers as an individual 1o do all things
NECeSsary or convenicnt to cary ot its business ared affairs and may exercise any
pronvers, withou any limitaiion swhatsocver, under the Florida Business Corporation
Act vnder which this Company is formaed. as tolows:

() To suc and be sucd, complain and defend in its name corporale name:

{8 To have a corporate scal, which may be altered answill and 1o use it or

aracsimile of i1 by impressing or attixing it or inany other manner
reprodoecing i

(i To purchase. receive, icase, or othenwise acopre, onwn, hold, improve,

use. anvel othenwise deal with real or personal properiv or any legal or
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copiable interest in property wherever located;

vy To scll convey, morigage. pledge. create a sceurity interest in, lease,
exchange, and othenvisce disposc of all or any part of its property:

V) To lend money o, and use s credit 1o assist. its officers and
cmplovees:

i To pnrchasce. receive, subscribe for, or othernwise acquire: ovmn, hold,
vote, tise. sell morigage. lend, pledge. or othernwise dispose of: and
deal inand with shares or other inerests in. or obligations of. any other
COHY:

(vVib o To make contracts and guaraniees. incur liabilities, horrow moncey.,
issue its notes, honds. andl othier obligaions pvhich may be convenible
inie or include the option 1o purchase other scoaritics of the Company).,
and sconre any of ks obligations by morgdage or pledge of any ot its
property, ranchises. and income and make coniracts of guaranty and
surcivship swhich are necessany or cornvenient (o the conduact,
promaotion. or atiainment of the business of a Company the majority of
the outstanding stock of which is ovwned, directly or indirecily. by the
contracting corporation: o corporation swhich ovsns, direetly or
indirectlv, o majority: of the oustandingg stock of the contracting
corporaiion: or a corporation the majoriey of the ousanding stock of
which is ovwned directly or indirceth, by 2 corporation which oswns,
dircctly or indircetdy, ihe majority of the outstandingg stock of the
conrrachingg corporation, swhich contracts of Suaranty and suretvship
shall he deemed 1o be necessary or convenieni to the conduci,
promotion, or attainment of the business of the contracting corporation,
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and make other contracts of guaranty and suretyship swhich are
necessary or convenicnt to the conduct. promaotion, or attainment of
the business of the contractng corporaion:

iy To lend money, invest and reinvest is unds, and reccive and hold real
Or personal Propery as Sceurine tor repaviment;

(ix) To condueet its business, locate offices., and exercise the powers
granted by this act within or withown this staie:

(X) To clect Directors and appoint officers, emplovees and agents of the
Company, and deiine their dontes, fix their commpensation, and lend
therm money and credie

(D) To make and amend byvlanvs, not inconsistens with jts Articles of
Incorporaton orwith the linvs of this stare. for managing the business
and regnlating he affairs of the Company:

IXily  Tomake donations for the public welfare or for charitable. scientific, or
cducalonal purposes:

(xii)  To transact iy lasvtul business thiar will aid governmental policy:

(xivi  To make paviments or donations or do any other act not nconsisteni
with lony that furthers the bhusiness and attairs of the Compiany:

Xy To pay pensions and esiablish pension plins. pension irasts, proti-
sharing plans. share bonus plans, share opiions plans. and bencfit or
incentive plans for any or all of its current or former dircclors, officers,
crplovees, and agenis and for any or all of its current or tonner
clircctors, officers. emplovees. and agerts of its subsidiarics:

Ixvh  To provide insurance for ds benefit on the lite of any ot its directors.
officers, or cmploved, or on the lite of any sharcholder for the purpose

. . . RPN 7 . .
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Of acepiiring ot his death shares ot its stock ovvned by the sharcholder
or by ihe spousce or children of the sharcholder: and

(Vi To be a promoiter. incorporator. pariner. member, associate, or
tanager of any Company, parinership, joint venare, ruast, or other

entiry.

ARTICHLI VI
CAPITAL STOCK

SECTION 1. The iotal number of shares which the Company has acthoriiy
o issuie is one hundred thousand (100,000) shares of capiial Stock without pyr
value.

All such shares e of one class and are shares of common stock.

SECTION 200 BEach share of stock of the Company shall entinle thercof to o
pre-crapive righi, for a period of 30 (hirtvyy davs, o subscribe for, purchasc, or
othenwise acquire any shares of stock of the same class of the Company or any
ey and/or voring shares of stock righits or options swhich the Company proposes
10 drant for the purchase of shares of stock of the same class of the Company or of
cauiny and/or voring shares of any class of siock of the Cormpany or for the
purchase of any shares of stock, bonds, sceurdiies, or obligations of the Company
which are converiible into or exchangeable for, or which carry any rights, 1o
subscribe tor, purchasc. or othenwvisce acauire shares of stock of the same class of
the Comprany or coauiny and/or voting shares of stock of any class of the Comprany,
whoether noww or herearter atnhorized or created. wheiher havingg unisstied or
treasury statis, andd whethicr the proposcd issue, reisste, ransier, or grant is for
casty property, or any other knwviud consideration: and afier the expiration of said

. . . “ . . .
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thirty davs, any andd all of such shares of stock, rights, options, bonds, sceurities or
obligations of the Company may be issucd, reissucd. ransterred. or granted hy the
RBoard of Dirccrors, s 1he case may be, 1o such persons. finms. corporaiions and
associations. and for such lavviul consideration, and on such terms, as the Board of
Dircctors inits discreton may derermine. Aas used herein, he ienms “couity shares™
and "voring shares”™ shall imean, respectively, shives of stock which confer unlinited
voringt righis in the clection ol one or more dircctors.
SECTION 30 All persons who shall acauire stock in the Company shall
acqutire the same stibject 1o the provisions of these Aricles of Incorporaiion.
SECTION 4, The common stock shall be issacd for such consideration
us shall bhe fixed trom time to time by the Board of Directors. Iy the absence of fravd.
the judgment of the Directors as o 1the value of any property or scrvices rendlered
received in fudl or partial paviment for shares shall be conclusive. when shares arc
isstcd upon paviment of the consideraton fixaed by the Board of Directors, such
~
sharces shall be aken 10 bhe fully paid stock and shall be non-assessable. g
™ )
SECTION 5. The Company shall have the posver o create and issu@‘ = =

rights, warrants, or options eniithing 1he holders thereof to purchasce from the

b HY {

Pt

S

Company any shares of its capital stock of any class or classes. upon such et

i
piae

Adea

z91

and conditions and at such Wmes and prices as the Board of Dircctors may pro
which terms and conditions shall be mcorporaied in an instroment or nsimrimens
evidencing such risshis. Iy the absence of fraod, the judgmaent of the Directors as o
the adequacy of consideration for ihe issuance of such righis or options and the

sutficieney thereor shall be conclusive,

ARTICEHE VT

N . . . - . .
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REGISTERED OFFICE
The sireet address of the place @ swhich the Registered Office of the Campany
in the State of Florida will be located is 9700 Sowdh Dixic Flighyway, Sudte GO, Miami.

Florida 33 1546,

ARTICEE VLT
REGISTERID AGENT
The Compiany's Registered Adent is Alberto Amoros whose strect address is

0700 South Dixie Highvway, Suite oo, Mionni, Florida 33 156.

ARTICHE IX
DIRECTORS
The initial tnumber of directors of the Company shall bhe Thwao 2), and the
name and address of ihe one who shall act as such uniil the first annaal meetings or
gl his successors is/are duly clecied and qualifv is as followws:
MARQUEZ AGUERO. Flelen Rosscll O700 5 Dixie Fhwy
SUte GO0
NMiari, 171 323156
AMOROS, Alberto G700 S DINIC Fhwy
Sune Goo
Miami, 71 33156
The Dircctors shall be clecied at the annuial meciing of sharcholders called for
the purpose. and cach Director shall hold office until the date lixed by the Aricles of
Incorporation and the Bylosws for the next sacceeding annual mecting of
sharcholders and until his successor is clected. or unidl carly resignation. removal

from office or death, Avany meating of sharcholders acwhich Directors are electel,
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only persons nominated as candidiones shall be eligible.

The number of Dircetors, swhich shall be Tvwo (21, may be fixed or changed at
ameeting of the sharcholders called for the prurposce of electung Directors atswhich @
(uonn is preseni, by the alfinnaiive vote of the holders of a majority of the shares
issucad and owsianding a the meeting and entided 10 vote on such proposal. In case
the sharchobders ot any mecting for the clection ol Dircctors shall fail o fix the
number of Dircctors 1o be clected. ihe number clected shall be deemaed o be the
number of Directors so tixed.

However. the Bylasvs of the Company may fix the number of dircctors at a
nunnber other than one (1 and may authorize the Board of Directors, by the vote of
a majority ol the entire Board of Dircclors, o increase or decreasce the mumber of
dircetors within a limit speciticd in the Bylaws, provided thar in no casce shall ihe
number of dircctors he less than one (. and 1o fill the vacancics creqgted by such
increase i the number of directors.

Unless othenwise provided by the Byvlaws of the Company, the directors of

the: Company need not be sharcholders,

ARTICTY X
INCORPORATOR
The name and address of the incorporitor is as followvws: Alboerto Amaords of

H700 Sowth Dixic Highwway, Suite Goo, Miaeni, Florida 33156,

ARTICLLE X
MANAGEMENT
The following provisions are inscricd tor the manageiment of the business and

. . N . . i . .
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for the condoet of the attairs of the Company. and for creating, defining, limiting and
resiulating the poswers of ihe Company, the directors and the sharcholders.

The Board of Dircctors shall have the managemoent and control of the
property, business and atfairs of the Company. and is hereby vested with all the
powers possessed Dby the Company dtself so far as is not inconsistent with laww or
these Articles of Incorporation. I Furtherance and without limitation of the foregoing
provisions, it is expressly declared thar subject to these Articles of Incorporation, the
Board of Dircctors shall have possver:

{ To makce. alicr, amend or repeal from ime to time Byvlows of the

Company except as such posveer may otherwisc be limited in the
Bvliinws.

(ii) Ta authorize the purchasce of shares of the Company in the open
market or othenwisce, provided the Company has asscts legally
available for such purposce. and 1o pay for such shares in cash,
scourities or other asscts then held or owned by the Company.

(iid) To deermine, as provided hoerein, or if provision is not made herein, in
accordance with generally accepted acconnting principles. whai
comstiteites annual or oiher net profits: from ime to time o fix and sary
e amount 1o be reserved as working capital: o set aprart out of any
surplus of the Company such rescrves in sach amounts and for such
proper purposes as il shall doetenmine and 1o abolish any such reserves
or any part thercof.

{iv) To disiribute dividends from funds lesally available thercfor in such
accornus, irany. and in such manner and 1o the sharcholders of record
as of stich dite, as thie Board of Dircclors may detennine.,

- . . 3. ' - . .
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(V) Tao provide for the reasonable compensation of its ovwn menibers ancd
10 fix the werms and condiiions upon which such compensation will he

praicl,

ARTICEE X
DIRECTORS CONFLICTS OF INTEREST
No contract or other ransaction benwveen this Compiany and onc or more of
its directors. or benveen this Comprny and any other corporation, §inm, association
or other entity inwhich one or more of ihe dircctors are direclors or otficers. or are
financially interested. shall he either void or voidable because of such relationship or
interest or becanse such dircctor or dircolors are present at the meeting of the Board
of Dircctors or a conunittee thercof which authorizes, approves or rauitfies such
CONFACE ar ransacion or because Nis or their votes are conmnited for such purprase, il
(i The rfact of such relationshipy or interest is disclosed or Krunsws the Board
of Dircciors, or a duly conpowered commiitee thercot. which
awthorizes. approves or ratifies the conract or ransacion by a vote or
consent sutticient tor such purposce withour counting the vote or votes
of such interested direcior or dirccrors: or
(i} The tact o sich reknionship or interest is discloscd or knovwn to ihe
sharcholders entitled 1o vote and they authorize. approvie or ratity such
CONTACT Or ransacion Hy VOLC oF swrilten conseni: or
(i The contract or transaction is tair and reasonable as o the Company ot
the tme it is authorized by the Board of Directors. commitice or the
sharcholdlers.
Common or interested directors may be counted in detenmining the presence
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of a quoram at a meeting of the Board of Directors or a committee thercor which

authorizes. approves or ratifics such contract or iransaction.

ARTICTLE XL
INDEMNIFICATION
Any person mhade a paane, or threatened o be imacde o pariy. o any
thrcatcned, pending or completed action, st or proceeding, whether civil, criminal,
administrative or investigatve. and whether or not broaght by or in the right of the
Company, broughi to imposce any liability: or penaliy: on such person for any act or
acts alleged 1o have been committed (including alleged omissions or failures o ach
by such person in his capacity as director, officer, emplovee. or agent of the
Company. or of amvy olther corporation. partnership, joint veniure. rst, or other
cniterprise inowhich he served as such ar the request of the Company. shall be
indcmmnified by the Company, unless the conduct of such person is finally adjudsed
o have beery drosshy negligenn or 1o constnne willfuld miscondact, against
juddmoents, fines, reasonable amounes paid in setidement, and reasonable expenses,
including attorney's fees actually and necessarily incurred as a result of such action,
st or procecading, including any appeal thercol. The Company shall pay such
expenses, meliding aitormey’s fees i advance of the final dispositon of any such
acton, suit or procecding upon recceipt of an undertakingg satistactony o thae B3oard of
Dirccrors by or on behalf of such person 1o repay such amount. unless it shall
uliimately he detenmined that he is entitled o indemnificalion by the Company for
such expensce. Indemnitication hercander shall continue as to a person who has
ceascd 1o he adirector, officer. cmployec or agent and shall imvre 1o the benefit of
1he heirs. execitors and administrators of such person. The Board of Directors may
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authorizes the purchase and maintenance of insurance any behall of any person who
is or was a dircctor, officer. cmplovee. or agent of another corporation. parnership.
limited parmership, joint ventare, rast, or osher enterprisce against lability asscried
asgainst himn andd incurred by him ine any such capacity or arising out of his stanis as
such whether or not the Company woudd have the power o indemmnify hitn against
such labiliny herconder,

The forcgoing righs of indermnitication shall not be decmed o exclade other
rigghis 1o which any curreni or fonmer Director, Officer. Bimplovee or Agent may be
crtitled as a matter of law:,

Naothing contained hercin shall be consirucd 1o protect any Director, Ofticer.
Emplovec or Agent of ihe Company against any liabiling 1o the Company or its
sharcholders o which he would othenwvise be subject by reason of willful misfea-
sance. bad faith, gross negligence or reckless disregard of the dunies involved in ihe

conchiect of his office.

ARTICHE XV
CONTINUANTION
The Comprany may by Resolition of Sharcholders or by o resolution passad
nnanimousiy by all dircciors of the Company continue as o conmyany incorporated
under the nws of o jurisdiction owside ihe Sine of Florida in the manner provided

Lncler those lasws.,

ARTICT S XY
AMENDMENTS
rom ime 1o time iy of the provisions of these Artcle ol incorporalion may
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he amendced, altered or repealed dincluding any amendment that changes the ienns
of any of the outstanding stock by classilication. reclassification or othenwise), auld
other provisions that might, under the Siatees of the State of Florida at the tire in
torce. be lavwtully contained in Articles of Incorporation may be added or inserted,
upon the vote of the holders of a majority of the shares of capital stock of the
Company ai the time outstanding and entitded 1o vote, anel all rights at any iime

conterred upon the sharcholders of the Company by these Articles of incorporation
are subject 1o ihe provisions ol this Aricle XV,

The 1enm these Articles of Incorporation™ as usced herein and in the Bylaws of

the Comprany shall be deemed 1o mean these Articles of Incorporation as from thime
to tme amended and restated,

IN WITNESS WHERLEOP, 1 have signcd these ARTICLES OF INCORPORATION
o this 19h day of October, AL D, 2022,

/\_,L:»._‘tr—‘.o M.

Alberio Aamaoros

176 Wy 02120%¢
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SOUTH PACIFIC INTERNATIONAL INVESTMENTS CORP,

In comphance with the Florida Business Corporation Act, the following is submiteed:
First, That SOUTEH PACHAC INTERNATIONAL INVESTMENTS CORP..
desinmg to orgamze under the Flonda Business Corporation Act. has named Alberto Amor(s of

9700 South Dixie Highway, Suite 600, Miami, Flonda 33156, as its statutory Registered Agent,

Sccond, That baving been named the Statutory Registered Agent of the above corporation
at the place designated in this ceruticate, | hereby accept the same and agree to act i this capacity,
and agree wo comply with the provisions of the Florida Business Corporation Act relative to
keeping the registered otfice open, and Taceept the obligitions of section 6070505 F. S,

A~ W.

Aiberto Amoros

KL‘}.!_i.\'LL‘ red A gent

Iated: October 19, 2022




