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January 20, 1993

CONSCNNY U.s.A., INC.
1900 GLADES ROAD

BOCA RATON, FL 33431

SUBJECT: CONSCONNI U.S.A., INC.
REF: P94000000867

We received your electronieally transmitted document.
document has notk been £iled.

However, the
fax the

Please make the following corrections and,
complete document, including the elegtronic £iling cover sheet.

The current name of the entity is as referenced above. Please correckt
your document accordingly.
he document must be signed by

the chairman, any
board of directors, it .

mf@éﬂ—t:zf the
1ks president, or another of its officers.
y/fge word "initial” or "first" should be removed from the artic

le regarding
directors, officers, and/or registered agent, unlese these are the
individuals originally designated at the time of incorporation.
Y/é%e document must contain writ
(

i.e. "I hereby am familiar wi
respongibillities as

ten acceptance by the registered agent,
liability company")

th and accept the duties and
zegistered agent for =aid corporation/limited
; and the registered agent’s signature.
Please return your document,
days or your filing will be c

along with a copy of this letter, within 60
onsidered abandoned.

If you have any guestions concerning
call (B850) 487-5906,

the filing of your document, please
Darlens Connell

FAX and. #: HI80000801163
Corporate Specialist

Latter Number: 898A00002972
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ENDED AND RESTATED ARTICLES OF INCORPORATION %J?* Go <o
OF &S,
CONSONNI U.$.A.. ING. (géf;g.-
%

The undersigned, being all the Board of Directors and Shareholders of CONSONNI
U.S.A., INC. ({hereinafter the *Corporation™), a Florida corporation, do hereby certify and set
forth: .

1. The name of the corporation is CONSONNI U.S.A., INC.
2. The Articles of Incorporation of the Corporation were filed on January 5, 19894.

3. The Articles of Incorporation are amended, as authorized by The Florida
Business Corporation Act, (i) to increase the authorized number of shares which the
corporation shall have authority to issue 20,000,000 shares of Common Stock, $.0001 par
value, (ii) to authorize to issue 2,500,000 shares of Preferred Stock, par value $.0001; (i)
to expressly not be subject to Secticn 607.0901; (iv) and to expressly be subject to Section
607.0902 of the Florida Business Corporation Act.

4. The Amended and Restated Artitles of Incorporation were adopted by the Sole
Shareholder and the Board of Directors on December 1, 1997. To effect the foregoing, the
text of the Articles of Incorporation is hereby restated and amended as herein set forth in full:

ARTICLE I.
CORPORATE NAM

The name of this Corporation shall be: CONSONNI U.8.A., INC.

ARTICLE H.
PRINCIPA AND ILING ADD S

The principal office and mailing address of the Corporation is c/o Consonni U.S.A., Inc.,
One Lincoln Place, 1900 Glades Road, Suite 351, Boca Raton, Florida 33431.

Gayle Coleman, Esq. - Florida Bar No, 857327
Atlas, Pearlman, Trop & Borkson, P.A.

200 East Las Qlas Boulevard, Suite 1900

Fort Lauderdale, Florida 33308
954-763-1200

H98000001163
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H28000001163

ARTICLE Ili.
NATURE OF CORPORATE BUSINESS AND POWERS

The general nature of the busingss to be transacted by this Corporation shall be to
engage in any and all lawful business permitted under the laws of the United States and the
State of Florida.

ARTICLE IV.
CAPITAL STOCK

The maximum number of shares that this Corporation shall be autherized to issue and
have outstanding at any one time shall be (i) twenty million {20,000,000) shares of common
stock, par valug $.0001 per share, and {ii) two million, five hundred thousand {2,500,000)
shares of Preferred Stock having a par value of $.0001 per share.

Classes and series of the Common Stock and Preferred Stock may be created a2nd
issued from time to time, with such designations, preferences, conversion rights, cumulative,
relative, participating, optional or other rights, including voting rights, qualifications, limitations
or restrictions thereof as shall be stated and expressed in the resolution or resolustions
providing for the creation and issuance of such classas of Common Stock as adopted by the
Board of Directors.

ARTICLE V.
IERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE V1,
REGISTERED AGENT AND

REGISTERED OFFICE [N FLORIDA

The Registered Agent and the street address of the initial Registered Office of this
Corporation in the State of Florida shall be:

Gayle Coleman
Adas, Peariman, Trop & Borkson, P.A.
200 East Las Qlas Boulevard. Svite 1800
Fort Lauderdale, Florida 33301

H88000001163
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H98C000011863
ARTICLE VIi.
BOARD OF DIRECTORS

This Corporation shall have two (2) Directors.

ARTICLE Vi,
IN TION

This Corporation may indemnify any director, officer, employes or agent of the
Corporation to the fullest extent permitted by Florida law,

ARTICLE IX,
AEFRIATED TRANSACTIONS

This Corporation expressly elects not to be governed by Section 607.0201 of the
Florida Business Corporation Act, as amended from time to time, relating to affiliated
transactions,

ARTICLE X.
CONTROL SHARE ACQUISITIONS

This Corporation expressly elects to be governad by Section 607.0902 of the Florida
Business Corporation Act, as amended from time to tme, relating to control share
acquilsitions.

This Amendment 1o the Articles of Incorporation, which supersedas the original Articles
of Incorporation of the Corporation, was authorized by the unanimous written consent of the
Board of Directors followed by the unanimous written consent of the sharehotders of the
corporation.

H28000001163
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE OF PROCESS

CONSONNI U.B.A,, INC., a corporation existing under the laws of the State of
Florida with its principal office and mailing address at One Lincoln Place, 1900 Glades
Road, Suite 351, Boca Raton, Florida 33431 has named Gayle Coleman whose address
is ¢/o Aflas, Pearlman, Trop & Borkson, P.A., 200 East Las Olas Boulevard, Suite 1900,
Fort Lauderdale, Florida 33301 as its agent to accept service ﬁf process within the State
of Florida. |

| ACCEPTANCE:

Having been named to accept service of process for the above named
Corporation, at the place desighated in this Certificate, | hereby accept the appointment
as Registered Agent, and agree to comply with all applicable provisions of law. In
addition, | hereby am familiar with and accept the duties and responsibiiifies as

Registered Agent for said Corporation.

LE gOLEMAN

ARNANNANT 122
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- L WITNESS WHERACF, this Amended and Restated articles of Incorporation

+ J ey o —— i ~Of

Consonni, U.8.A., InC., & Florida corporation, has been’ executed thi

day oF Decewbar, 1997 s L=t

/fw
By: -
PEDRQ PABLO ERRAZURIZ
8 OLDER AND DIRECTOR
CF/"THE BOARD
Bys _
DAVID r Director and President
_5_

H98000001163 .
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