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ARTICLES OF INCORPORATION

OF

GUMER'S, INC.
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Tho underslgnad, acting oa Incorpeorators of a corperation undor the Florida Bus

Act, adopt the foilowlng Articles of Incorporalion (or such corporallon:

ARTICLE ONE

The namo of lhe corparation s;

GUMER'S, INC,

ARTICLE TWO

The principal office of the corporation shall ba located at:
1623 S.W. 31st,, Avenue
Miami, Floridn 33145

Other offices for the transaction of business may be localed wherever tke Directors may deem

necassary of expedient.

ARTICLE THREE

This corporation shall have perpetual existence and may engage in any aclivity or business

permitted under the laws of the United States of America and of the Slate of Fiorida,




ARTICLE FOUR

Each shareholder of this coiporatlon ahall hava the lirsl righl to purchase shares (and securillos
convartible into shares) of any ¢loss, kind or sorloa of stock In this corporation that may from timo to time
bo Issued (whathor or not progently authorizad), including sharna Irom tho lroasury of thia corporation,
in tho rallo that the number of shares he holds at the limo of issue bears lo tho lotal numbor of shares
by any sharoholdor who doas not exerciso Il and pay for tha sharos preempled wilhin thirty (30) days of
rocolpt of a nolico In wrlling from the corporatlon, stating tho prices, lorms and conditlons of tho Isaue of
shares, and inviting him to exerclse his proemplive righls. This right may also be walvod by allirmative
wriltan walvar submitted by tho shareholder lo the corporation wilhin thirty (30) days of rocolpt of notico

from tho corporation,

ARTICLE FIVE
The cormoration shall have wo directors Initlally. However, the number of directors may be
incroased or deocreased from tima lo time in such a manner as may be proscribed by the By-Laws.
The name and address of tha inillal directors are:
NAME ADDRESS

FRANCISCO HERRERA 1623 S.W. 31st,, Avenue
Miami, Florida 33155

GUMERSINDO HERNANDEZ 1623 S.W. 31st., Avenue
Miami, Florida 33155

ARTICLE sIX

The names and addresses of the subscribers 1o these Articles of Incorporation are:

NAME ADDRESS

FRANCISCO HERRERA 1623 S.W. 31st., Avenue
Miami, Florida 33145

GUMERSINDO HERNANDEZ 1623 S.W. 31st,, Avenue
Miami, Florida 33145




ARTICLE SEVEN
Thoe name and stroot addross of 1ho Inflial roglaterod ngent nnd oflice of this carporation In:

NAME ADDRESS

GUMERSINDO HERNANDEZ 1623 S.W. 31st., Avonue
Mlami, Floridn 33145

ARTICLE EIGHT
Upon oloction of o Board of Diractors by tha stockholdars, such Board of Diraclora shall manage
tho buslness aflnlrs of the corporatlon without the nacessity of lurther authority from the stockholders,
axcopt as by law or in these Atlcles otherwise provided; any actlon of such Board of Dlractors may be
rescinded, or any officer or diroctor removed Irom oflice, only upon a vote of slockholders holding a
majarity of the stack of the corporation which may at such tima be actually issued, unlass otherwlso
provided by the By-Laws of the corporalion. All holders of commen stock of lhis corporation shall be

enlitled to vote the same in the manner provided by the law.

ARTICLE NINE
The number of shares lhe corporation is authorized to Issuse Is 30 shares, which shall be common

stock of $10.00, par value, sach.

ARTICLE TEN

These Aricles ol Incorporalion may be amended in the manner provided i:y Law. Every

amendment shall be approved by the Board of Directors, proposed to the stockholders and approved al

the stockholders' meeting by a majority of the stock entitled to vote thereon.




ARTICLE ELEVEN
Tho shacoholdars may at thelr solo discratlon, repenl, attor or amond tho By-Laws of thls

corporation, resiricting the power vasted In the Board of Direclors to adopl, amend, or repual tho By-Laws

within its rogular courne of business.

IN WITNESS WHEREOF, the undersigned Incorparator sat my hand and allixed my seal, on lhls

4{ day ol Jonuary, 1995,

Frunc/t’sco"ﬂé'ﬁera\}‘\noufporutor

(Q,m-w\.‘f,m Vv Ibeircer Ly
cumarsindo Hernandez, Incorporator

Having been named as rasident agent for the above-slated corporation, | hereby.ngruo to act In
this capacity, and | lurther agrea o comply wilh the provistons of all statutes relative to,?lhu proper and

completa performance ol my dulles and | accept the dulles and obligations of Sectlon 6!37 0s0 loﬂdﬁ-d
1 :JI
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Gumersindo Hernandez, Res,i’&ent‘hgent]
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STATE OF FLCRIDA )
COUNTY OF DADE )

The foregeing instrument was acknowledged before me this 7l , day of January, 1985, by
Francisco Herrera and Gumersindo Hernandez, wha}hawmodmﬁ}mmoﬂmanmm

Hentitiooten . who are known to me.

Maria P. Hidalgo
Notary Public

P:GUMERS . COR
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Scc;‘citzuy of State
Division of Cyrporation SO E =h e
1”.0. Box 63%;""0 ) 027 T 00 TG0
Tallahnssee, 111, 32314 PR L2 00 +aae 12300

RE:  Fiting of Articles of Merger of
Prontovest N, V. with Gumer's Inc.
Our File #93-236

IDear Sirs:

Enclosed pleyse find check in the sum of $123.00, 1o cover the cost of liling and of the
Cerlified Copy regnrding the above captioned matter.

Should you haye any questions, don’t hesitate 1o call, I remain.

Very truly yoyrs,

{iric
Secretary 1o
Mr. Pardillg

Encls.




ARTICLES OF MERGER
Margar Shoot

MERGING:

PRONTOVEST N.V.,, A NETHERLANDS ANTILLES CORPORATION NOT
QUALIFIED IN THE STATE OF FLORIDA

INTO

GUMER'S, INC., a Florida corporation, P9500000322¢

File date: March 3, 1995

Corporate Specialist; Carol Mustain

Division of Corporations - P.O. BOX 6327 -Tallahassee, Flerida 32314




FLORIDA DEPARTMENT OF STATE
Sundra B. Morthnm
Seerotury of State

Fabruary 15, 1995

ARMANDO PARDILLO LAW OFFICES, P.A.
% MARIE

1401 PONCE DE LEON BLVD., #202
CORAL GABLES, FLL 33134-4007

SUBJECT: GUMER'S, INC,
Rel. Numbser: P95000003220

st

Wa have received your document for GUMER'S, INC. and your check(s) 1otaling
$123.00. Howaever, the enclosed documenl has nol been filed and Is baing 7=+«

¥ol
returned for the following corraction(s): &9
o ds T
Please include the exhibit(s) referrad 1o in your document. '3 P Jg
r;: L%} T e
For each corporation, the document must contain the date of adoption of the plaif’ .
o merger or share axchange by the shareholders or by the board of diractor =07
whan no vote of the shareholders is required. £ v 3
r_.; =

.
Pleasa return your document, along with a copy of this ietter, within 60 days &r
your fillng will be considered abandoned.

I you have any questions concerning the filing of your document, please call
(904) 487-6916.

Carol Mustain
Corporate Specialist Letter Number: 095A00006901

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




TO. Departimant ol Stato, Date Poid: . e, 1985

Tallahasseo, Florida 32304, Fillng Fees S _ .

ARTICLES FOR THE MERGER OF
PRONTOVEST N.V.
A FOREIGN CORPORATION, WITH AND INTO

GUMER'S INC, A DOMESTIC CORPORATION & -
5 o

Pursuant to tha provislons of Section 607.1107 of the Florida General Corperation
Act, the undersigned foreign and domestlc corporation adopt the lollowing articles of
merger for the purpose of merging the foreign corporation into the domastic corperation:

1, The names of the corporations and the jurisdlctions under whose laws thay
are organized are:

Name of Corporation Jurisdiction_ ot Incorporation

Prontovest N.V. Netharlands Antilles

Gumer's, Inc. Florida

2. The laws of the jurisdiction under which the Netherlands Antilles corporation
is organized permits a corporate combination effectively equivalent to a merger.

3. The name of the surviving corporation is Gumer's, Inc., and is to be
governed by the laws of the State of Florida.

4, The attached plan of merger (Exhibit "A"} was approved by the Shareholders
of the domestic corporation in the manner prescribed by the Florida General Corporation
Act and, effectively complies with the laws of the Netherlands Antilles.




5. . As lo sach corporation, the number of sharaes oulstanding, and the
dasignation and number ol ouistanding shares of each class entitled to vote as a class
on the plan, are:

Nomeo of Number ol Sharen Doslgnatlon Numbor of
Corperation Outstanding of Clous Shares
Pronlovost N.V. 300 {only 1 clnss) 300
Qumor's Ine. a0 {only 1 clngs) a00
G. As to each of the undarsigned corporallons, the total numbar of shares

voted for and against such plan, respectivaly, and, as to aach class entilled o vote
thereon as a class, the number of shares of such class voled for and against such plan,
respectively, are as follows:

Nome ol Total Tolnl Voted  Volad Votod Volod
Corporation Voled for Agninst Class For Agnlnst
Pronlovest N.V, 300 -0- {only ! 300 -0-
class)
Gumer's Inc. aoo -0- {only 1 300 -0-
class)
7. Surviving corporalion s lo be governad only by the laws of the Slate of
- Florida.

Dated: iz T 4 1095,

PRONTOVEST N.V. GUMER'S, INC
' ﬁ*
- o / -\/ By: / \/)//, ,.//« v
y.
Franmsco H'eT rera;” P;esB_nt Francisco Herrera, Prasident
) :‘ \-. / ’é ":T‘HJ -.-; - ”
Attest: /: <) e :( e Attest: «’.fztc;mwfwlér A eergrr ]
Francisco I-!efré?‘é:"Se?:reta\ry Gumersindo Hernandez, Secretary -/




STATE OF FLORIDA
COUNTY OF DADE

The loregoing Aarticles of Morger was acknowledged before me this _+J__ day of
SR I T 4 . 1895, by Francisco Herrara, as Managing Dlrector/PrasIdent
of Pronlovest N.V.,, a Nathorlnnds Antilles corporation, on behall of the coh?orulion. He
has produced his Allen's card as identification. ~
ﬁ¥ \n
{ ¢ 5:\‘ w
et ) & g R
Armando A. Pardillo & I ,;.,_J
Notary Publlc e W
' fML Nor.\m W,
ggionm Sé“" ¥
HURZER | T
o, Soassna |
STATE OF FLORIDA Ch 18,10y
COUNTY OF DADE
< day ol

The foregoing Arlicles of Merger was acknowlsdged before mae this
N R . 1995, by Francisco Herrera and Gumersindo Hernandez, as
President and Secretary respectively of Gumer's, Inc., a Florida corporation, on behalf of
the corporatien. Francisco Herrera has produced his Alien's card as Identification, and

Gumersindo Hernandez has produced his Florida Driver's license as identification
\

-
L

Armando A. Pardillo T
Notary Public e v
\I. NOTANY 4‘ re f

nrmo A PARDILLO !
< sMMISSION NUMBER |

CC255614
W COMMISSION EXP.
L TB. 16,197

P:ARTMERGE.COR




EXHIBIT

[:/'L

PLAN OF MERGER

This Plan of Marger datad _lanuury 23rd, . 1995, between Pronlovest
N.V. ("Prontovast*), the merged corporation and Gumer's, Inc., ("Gumaer's”) the surviving
corparation.

WITNESSETH:

S
2» "-fr
WHEREAS, Gumer's Is a corporation organizad and existing under the Iaf{s of me ;

State of Florida with its principal office at Mlaml, Florida; and O A
f?)‘ o , -..:.‘

57 ' |
WHEREAS, Gumaer's has a capltalization of 300 authorized shares o_Lthch:;BOO &j
are issued and outstanding; and 5 & oy

WHEREAS, Prontovest is a corporation organized and existing under tha laws of
Neatherlands Antilles with its principal office in the Netherlands Antllles and is quaiified as
a foreign corporation in the State of Florida; and

WHEREAS, Prontovest has a capital of 300 authorizad share of which 300 shares
are issued and outstanding; and

WHEREAS, the Board of Directors of the constituent corporations deem il desirable
and in the best business interast of the corporation and their shareholders that Prontovest
be merged into Gumer's pursuant to the provisions of Section 807.1101 et.seq. of the
Florida General Corporation Act in order that the transaction qualify as a transaction
pursuant to Section 332 of the Internal Revenue Code of 1954,

NOW THEREFORE, in consideration of the mutual covenants and subject to the
terms and conditions hereinafter set forth, the constituent corporation agree:

Section One. Merger. Prontovest shall merge into Gumer's, which shall be
the surviving corparation.




Saction Two Terms_ond_Canditlons. On tha offoclivo dato of the maorgor,
tha soparato axistence of tha merged corporation shall cease, and tho surviving
corporation shall succood to all rights, privilegos, immunilios. and franchises, and ali
proporty, roal, parsonal, and mixed ol the marged corporation, withoul Ihe nacesshy for
any saparatae translar. The surviving corporation shall thercalter be responsible and habla
for all linbilities and obligations of the marged corporation, and neilhar the rights of

croditors nor any liens on the proparty of the mergaed corporation shall be impalred by the
margor.

Section Threa. Mode of Affecting_Merger. Bacause all the shares of the
oulstanding capltal stock the marged corporation and surviving corporation are all owned
by the same person, no additional sharas nead be Issuad to reflact tha ownarship interest
alter the elfective date. The certificales representing the shares of slock of the
disappearing corporation shail be surrendered and cancelled on the eflactive date. The
then outstanding shares of the surviving corporation shali continue thereafter 1o conslilute
all the oulslanding stock of the corporation.

Section Four. Changes_In_Articles ol Incorporation. The articles ol
incorporation of the surviving corporation Gumer's shall continue to be its arlicles of
incorporation following tha effeclive date of the merger.

Section Five. Changes in By-Laws. The Bylaws of the surviving corporation
Gumar's shall continue 1o be ils Bylaws following the effective date of the merger.

Section Six. Directors and Officers. The Directors and Officers of the
surviving corporation Gumer's on the effective date of the merger shall continue as the
Directors and Officers of the surviving corporation for the full unexpired terms of their
offices and until their succassors have been elected or appointed and qualified.

Section Seven. Prohibited Transaction. Neither of the constituent
corporations shall, prior to the effective date of the merger, engage in any activily or
transaction other than in the ordinary course of business, except that the absorbed and
surviving corporation may take all action necessary or appropriate under the laws of the
State of Florida and of the Netherlands Antilles to consummate this merger.

Section Eight. Approval by Stockholders. This plan of merger shall be
submitted for the approval of the stockholders of the constituent corporation in the

manner provided by the applicable laws of the State of Florida and of the Netherlands




Antilios at meotings to bo hold on or befora _February 6th, _, 1995, or at such othor
time as to which the boards of directors of tho consliluent carporation may agroe,

Effoclive Dale of Merger. The effective data of this merger

shall ba the dato when articles of mergoer are liled by the Florida Departmaent of Slate.

Soction Nino.

Soctlon Ten.

orlglnal instrument,
Exacuted on behall of lhe partles by their officers, sealed wilh lhelr corporate

Exocutlon of Agreement. This plan of morger may be

exaculed In any numbar of counterparts, and each such countarparts shall conslitute an

seals, and altested by thelr respective secrataries pursuant to the authorization of thelr
respective board of directors on the date first above writlen.
j‘!:l
3
;r:‘f’ fﬁ
PRONTOVEST NV. GUMER'S INC. R
SR -/ caf; L
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Franclsy)/He’ﬁera'" )
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Altest: b
Francisco/Hérrar'a‘ N/

P:PLANMERG.COR

A“BS";EJ‘/-( S e fu:_(/o/' /’(I
Gumersindo Hernandez




