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AHTICLES8 CF INCORPORATIOHN
or
PRIMF. TNVESTMENTS, INC.

THE UNDERSIGNED, A JUBSCRIDER TO THHSE ARTICLES OF INCORPORATION,
HEREBY PRESENTHY FOR THE FORMATION OF A CORPORATION, UNDER THE LAWS
OF THE BTATE OF PLORIDA, UNDER AND BY VIRTUER OF THE FOLLOWING:

ARTICLE I~-RAME

THE NAME OF THE CORPORATION SHALL BE: PRIME INVEfiTMENTS, INC.

ARTICLE II-PURPOSE

THIS CORPORATION IS ORCANIZED FOR THE PURPOEB OF PROVIDING ANY OR
ALL LAWPUL BUSINESS EXISTING UNDER AND BY VIRTUE OF CHAPTER 607,
FLORIDA STATUTES, IT BEING THB INTENTION THAT THIS CORPORATION MAY
CONDUCT AND TRANSACT ANY BUBINESS LAWFULLY AUTHORIZED AND WNOT
PROHIBITED BY CHAPTER 607, FLORIDA STATUTESB.

ARTICLE ITI-CAPITAL STOCK

THI5 CORPORATION IS AUTHORIZED TQ ISSUE 1000 SHARES OF COMMON
EBTOCK, HAVING A PAR VALUE OF ONE HUNDRED DOLLAR ($100.00} PAR YALUE
COMMON STOCK.

ARTICLE IV

X0 HOLDER OF ANY OF THE SHARES OF ANY CLASS OF THE CORPORATION
SHALL BE ENTITLED AS OQF RIGHT TO SUBSCRIBE POR, PURCHABE, CR
CTHERWISE ACQUIRE ANY CLASS OF THE CORPORATICN WHICH THE
CORPORATION PROFOSES TO GRANT FOR THE PURCHASE OF ANY SHARES,
BONDS, SECURITIES, OR QOBLIGATIONS OP THE CORPORATIONS WHICH ARE
CONVERTIBLE INTO OR EXCHANGEABLE FOR, OR WHICH CARRY ANY RIGHTS
TQ SUBSCRIY.' FCR, PURCHABE, OR OTHERWISE ACQUIRE SHARES OF ANY
CLASS OF THI. CORPORATION; AND ANY AN ALL SUCH SHARES, BORDS,
SECURITIES OR OBLIGATIONS OF THE CORPORATION, WHETHER NOW OR
HEREAFTER AUTHORIZED OR CREATED, MAY BE IBBUED, OR MAY BE RE-ISSUED
OR TRANSFERRED IF THE SAME HAVE BEEN RE-ACQUIRED AND HAVE TREASURY
STATUE, AND ANY AND ALL SUCH RIGHTS AlD CPTIONS MAY BE GRANTED BY
THE BOAED OF DIRECTORS TC SUCH PERIONS, FIRMS, CORPORATIONE AND
fSEOCTIATIONS, AND FOR EUCH LAWFUL CONSIDERATIONS AND ON SUCH TERMS,
LE THE BOARD CF DIRECTORS IN ITS DISCRETION MAY DETERMINE.

-1- Frepared by:58nd by Fax Inc.
2357 Collins Ave., Sulte B
Miami Beach, F1 33140
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ARTICLE V

TH13 CORPORATION JHALL HAVE THE POWER, AT ITS OPTION, TO PURCHASE
AND ACQUIRE AnY AND ALL QOF ITS SHARES OWNED AND HELD BY ANY Such
SHARBHOLDER A8 SIQULD DBYIRE TO SELL, TRANBFER, OR OTHPRWISR
DISPOSE OF Hl3 HSHAKES, PROVIDED, HOWEVER, THR CAPITAL OF THIS
CORPORATION (4 NOT IMPAIRED.

THE BQARD OF DIRECTORY DHALL HAVE THE GRENERAL HANAGEMENT AND
CONTROL OF THI3 CORPORATION'S BUSINESS AND MAY BXERCIHSE THE POWERS
OF THE CORPORATION EXCEPT 8UCH A8 MAY BE BY BTATUTE OR BY THESE
ARTICLES QF INCORFORATION COR AMENDMENT THERETO, OR BY THE BY-LAWS
A9 EXBCUTED FROM TIME TO TIME, BXPREAOLY CONFERRED UPON OR RESERVED

TO THE BTOCKIOLDERA.

THE DIRECTORy MAY PRESCRIBE A MRTHOD OR METHODS FOR REPLACEMENT OF
LOST CERTIFICATES, MAY PREBCRIBE REASONABLE CONDITIONS BY WAY OF
BECURITY UPOH THR TSSUR OF NRW CERTIFICATES THEREFOR.

THE DIRECTORS MAY, WITHOUT THE ABSENT OR VOTE OF THE STOCKHOLDERS,
AUTHORIZE AND IYSAUE OBLIGATIONS OF THIS CORPORATION, BECURED OR
UNSECURED, AND THCLUDED THEREIN SUCH PROVISIUNS AS TO
REDEEMABILITY, CONVERTABILITY OR OTHERWISE, AS THBY, IN THEIR BOLE
DISCRETION, MAY DETERMIKE, AND THE BOARD OF DIRRCTORS MAY AUTHORIZE

THE MORTGAGING OR PLEDGING, A8 SECURITY THEREFOR, OF ANY PROPIRTY
OF THE CORPORATION, REAL OR PERSONAL, INCLUDING PROPERTY ACQUIRED

THEREBEAFTER,

THIS CORPORATION SHALL HAVE SUCH OPPICERS AS MAY FROM TIME TO TIME
BE PRQVIDED BY TIIB BY-LAWS, AND SUCH OFFICERS SHALL BE DESIGNATED
IN SUCH MANNER AND SHALL HOLD THEIR OFFICEE FOR SUCH TRERMS AND

SHALL HAVE SUCH POWERS AND DUTIES AS MAY BE PRESCRIBED THEREIN OR
DETERMINED FROM TTME TO TIME BY BOARD OF DIRRCTORB, SUBJECT TO THE

BY-LAWS,

ARTICLE VI

THE ADDRESS OF THE INITIAL REGISTERED OFFICE OF THIS CORPORATION IN
THE STATE OF FLORIDA SHALL BE: 5445 COLLINB AVE, SUITE 1106. MIAMI
BEACH, FL. 133140

THE ADDRESS OF THE PRINCIPAL OFFICE IS5 THE SAME AS THE ADDRESS FOR
THE INITIAL REGISTER QFFICE,

H5D00000539
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ARTICLE VI

THE NUMBER OF DIRECTORE CONSTITUTING THE INITIAL DOARD OF DIRECTORS
OF THE CORPORATION ARE TWO.

THE NAME AND ADDREBS OF EACHR PRR8SOCH WHO I3 TO SERVE AS A MEMDBR OF
TIHE INITIAL BOARD OF DIRECTORS ARE A3 FOLLOWS:

JOAO HENRIQUE GIOMETTI BERTORHA
5445 COLLIRNB AVE. BUITB 1106
MIAMI BEACH, FL 33140

JACQURS COMBEAU
5445 COLLINS AVE. BUITB 1106
MIAHMI BEACH, FL 33140

ARTICLE VIII
THE NAME AND ADDRES3 OF THE INCORPORATORB ARE A8 FOLLOWS:

JACQUES COMDEAU
5445 COLLINS AVE. BUITE 1106
MIAMI BEACH FLA. 33140

ARTICLE IX

NG CONTRACT OR OTHER TRANBACTION BETWEEN THIS CORPORATION AND ANY
OCTHER CORPORATION SHALL BE AFPRCTED BY THE PACT THAT ANY DIRECTOR
OF THIS CORPORATION 1S INTERESTED IN, OR 15 A DIRECTOR OR OQFFICER
OF, SUCH OTHER CORPORATIONS, AND ANY DIRECTOR, INDIVIDUALLY OR
JOINTLY, MAY BE A PARTY TO, OR MAY BI INTERESTED IN, ANY CONTRACT
OR TRANSACTION OF THIS CORPOQRATIOR CR IN WHICH THIS CORPORATION
IS INTERESTED; AND NO CONTRACT, OR OTHER TRANBACTION QF THIS
CORPORATION WITH ANY PERSON, FIRM OR CORPORATION WHEREIN A DIRECTOR
IS IN ANY WAY CONNECTED WITH SUCH PERSON, FIRM OR CORPORATION,
SHALL BE IN VALID AND EVERY PERSON WHC MAY BECOME A DIRECTQOR OF
THIS CORPORATION 1S5 HEREBY RELIEVED PROM ANY LYIABILITY THAT MIGHT
CTHERWISE EXIST FROM CONTRACTING WITH THIS CORPORATION FOR THE
BENEFIT OF HIMSELF OR ANY FIRM, ASSOCIATION, CR CORPORATION IN
WHICH HE MAY BE INTERESTED.

H35000060932
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ARTICLR X (‘ﬂ\
\]

AY DIRECTOR OF THIS CORPORATION MAY RE RRMOVED AT ANY OR SPECIAL
MEETING OF THE STOCKHOLDERS BY THE SAME VOTE A8 THAT REQUIRED TO
ELECT A DIRECTOR.

ARTICLE XI

THE SHAREHCLDERS OF THIS CORPORATION BHALL HAVE THE POWER TO
INCLUDE IHX THE BY-LAWS, ADOPTED DY THE HOLDERS OF A TWO-THIRDS
MAJORITY OF THE SHAREHOLDEWE OF THI® CORPOHATIONS, ANY REGULATORY
OR RESTRICTIVE PROVISION REGARDING THRE PROPCSRD SALE TRANYFER, OR
OTHER DISPOSITION OF AKY OF THE OUTSTANDING SHARES OP THI8
CORPORATION BY ANY OF ITS SHAREHOLDERS. THE MANNER AND FORM, AS
WELL AS RELEVANT TERMA, CONDITIQHZ AND DRTAILS THRREOF, BIIALL BE
DETERMINED BY THE SHARBHOLDERS QF THIS CORPORATION; PROVIDED
HOWEVER THAT aUCH REGULATORY OR REATRICTIVE PROVISIONS SHALL NOT
AFFECT THE RIGHTS OF THIRD PARTIEE WITHOUT ACTUAL NOTICE THEREOF,
UNLEGS EXISTENCE OF GUCH PROVISION SHALL BE PLAINLY WRITTEN UPON
THE CERTIFICATE EVIDENCING THE OWNERSHIPF OF SUCH STOCK,

ARTICLE XI1I

THE CORPORATION SHALL, TC THE FULLEST BEXTENT PERMITTED DY THE
PROVISIONS OF THE FLORIDA CORPORATION ACT, AS THE SAME MAY BE
AMBENDED AND SUPPLEMENTED, INDEMNIFY ANY AND ALL PERSONS WHOM 1T
YHALL HAVE POWER TO INDEMNIFY UNDER SAID PROVIBIONS FROM AND
AGAEINEBT ANY AND ALL OF THE BXPENSES, LIABILITIRS OR OTHER MATTERS
REFERRED TQ IK QR COVERED FOR HEREIN SHALL NOT BE DEEMED EXCLUSIVE
OF ANY OTHER RIGHTS TO WHICH THOSE INDEMNIFIED MAY BE ENTITLED
UNDER BY-LAW, AGREEMENT, VOTE OF SHAREHOLDERS OR DISINTERESTED
DIRECTORS OR OTHERWISE, BOTH AS TO ACTION IN HIS OFPICIAL CAPACITY
&ND AB TO ACTION IN ANOTHER CAPACITY WHILE HOLDING SUCH OFFICE, AND
SHALL CONTINUE AS TC A PERSON WHQ HAS CEASED TO BE DIRECTOR OR
OFFICER, AND SHALL INURE TO THE BENEPIT OF THE HBIRS, EXECUTORS AND
ADHINISTRATORS OF BUCH A FPERSION.

ARTICLE XTI

THEBE ARTICLES OF INCORPORATION MAY BE AMENDED IN THE MANNER
PROVIDED BY LAW. EVERY AMENDKENT SHALL BE APPROVED BY THE BOARD OF
DIRECTORS, PROPOSED RY THEM TO THE STOCKHOLDERS, AND APPROVED AT A
STCCKHOLDERS MEBTING BY A MAJORITY OF THE STOCKS EBNTITLED TO VOTE
THEREON, UNLESS ALL THE DIRECTORE AND ALL THE STOCKHOLDERS S5IGN A
WRITTEN STATEMENT MANIPESTING THEIR INTENTION THAT A CERTAIN
AMENDMENT QF THESE ARTICLES OF IHCORPIRATION BE MADE. ALL RTGHTS
OF SHAREHOLDERS ARE SUBJECT TO THIS RE3ERVATION.

-4-
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ARTICLE XIV

THE REGIBTER AGRENT FOR THIS CORPORATION ESHALL BE:

JACQUES COMBBAU
5445 COLLINS AVE. SUITE 11C6
MIAHMI BEACH, PL. 33144

IN WITNESS WHEREOF, I HAVE EXECUTED THESE ARTICLES OF INCORPORATION
THIS 23RD DAY OF JANUARY, 1995,

JACQUES COMBHBAU
THCERPORAT

H5000Q00939
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CIRTIFICATE DEBIGNATING PLACE OF BUSINESHE OR DOMICILE
POR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT

UPON WHOM PROCESS MAY BE OERVED, o
(%1

1N PURBUANCE OF CHAPTER 40.091, PLORIDA STATUTHS, THE FOLLOWING g
BUBMITTED IN COMPLIANCE WITH SAID ACT: L

PRIME INVESTMENTS, INC. N

DESIRING TO OROANIZE UNDER THE LAWG OF THE STATE OF FPLORIDA WITH
IT8 PRINCIPAL OFFICE, AG INDICATED IN THE ARTICLES OF INCORPORATION
AT MIAMI, COUNTY OF DADE, STATE OF PLORIDA HAS NAMED JACQUES
CAMBEAU LOCATED AT 5445 COLLINS AVE. STE. 1106 MIAMI RBEACH, FL.
13140, COUNTY OF DADR, BTATE 0¥ YLORIDA, AS ITS AGENT FOR SERVICE
OF PROCESS WITHIN THIS S8TATE.

ACKNOWLEDGEMENT :

HAVING BEEN NAME TO ACCLPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT PLACE DESIGNATED IN THIS CERTIFICATE, I HIEREDRY
ACCEPT TO ACT IN THI1S CAPACITY, AND AGREE TO COMPLY WITH THE
PROVISION OF BAID ACT RELATIVE TO KEEPING OPEN BAID OFFICE.

JACQUES
REGISTRR
PHONE: (305) 599

H35000D009 3%
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08/03/90 14:20 V1. Dopt. of State pl /1

FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrotary of State
June 3'.'.1996 .

PRIME INVESTMENTS, INC.

5445 COLLINS AVENUE STE. 1106
" BTE CU-4

MIAMI BEACH, PL 33140U8

SUBSECT: PRIME INVESTMENTS, INC,
REF: PS5000006414

He received your alactzonically transmitted documout. Howovex, the
document has not been filed and needs the follewing cutrections:

The word "initial* or "first® should ba removed from the article regarding
directors, officers, and/or xegisterad agent, unlass these are the
individuals originally designated at the time of incorporation.

Please changa the second word in the last paragraph to restated,

Please retucn your document, along with a copy of this letter, within 60
days or your f£iling will be considered abandoned.

1f you have any questions concerning tha filing of your docunent, pleass
oall (904) 487-6602.

Linda 5titt FAX Aud, #: B96000007725
Corporatae Specialist Latter Number: 996AD0D27632

LIX 3L0RI0D S ST:1T  366T-tO-NIL
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PRIME INVEOGTMENTS, INC. iy

ARTICLE I
NAME
The name of the Corpoxation ig PRIME INVEBTMENTS, INC.
ARTICLE IIX
TRRN OF CORFORATE EXISTENCE

nhe Corporation shall exipgt porpestually unlessa dipsolvod

according to law and such exigtence shall commence at the cime of.

the filing of thooe Articles of Incorporation by the Department of

tata.
ARTICLE III

PERMITTED ACTIVITY

The Corporation may engage in any aotivity of buaninesa

permitted undex the lawg of the United States and of the State of

Florida.
ARTICYY IV

AUTHORIZED SHARES
The aggregato number of ashares which the Corporation shall

have authority to issue shall be One Thousand (1,000) shares of

voting common stock with §200.00 par value share,

EREPARED HY:

Nelson Slosbergas, Esquire
9locbergas & Fernandez, L.L.P.
501 Brickell Key Drive, suite 400
Miami,, FL 33131

FLORIDA BAR NO. 378887

(305) 314+ O30

L8/88°d L% 310804800 31k ST:IT  966T1-PR-NIT




ARTICLE V
PREEMPTIVR RIGHTS DERIXKD

No boldor of any shares of the Corporation shall hava any

preemptive right to purchase, subsariba for or otnarwisa acquiro

any shares of the Corporation of any clagg now or hercaftor
authorized, or any socuritics, exchungeable for or convertible into
guch shayxeg, Or any warrants ox any instruments evidencing xightr

or optionp to subsoriba for, puxchase, or otharwige acquire such

shares.
ARTICLR VI

REGISTERED OFPICE AND AGENT
Tha rogistored office of the Corporation and place of business
i 200 South Bisceyne Blvd,, Suite 2720, Miami, Plorida 33131. The
Registerad Agant is Jacquaes Combeau at 200 South Biscayne Blvd.,
27th FPlooxr, Miomi, Floxida 33131.

ARTICLE VII
DIRECTORS

‘qhe business of the Corporation shall be managed by a Board of
Directors consisting of not fewer than two persond, the exact
nunbar to be determined from tima to time in accordance with the
By-Lawg und Scockholders Agreement.

The names and addresses of the Board of pirectors who shall
serve until tho annual meeting of sharmholders or until their
puccessors are elected and gqualified in accordance with the
Stockholders Agreqment shall be:

NAMES ADDRELSRS

CARL, BOONSTRA 6060 Rolling Road Dr.
Miami, Florida 23156

LM 3LRIORI0D B 91:11  966T-FO-NIL
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JACQUES COMBRAU 5601 Collinug Avanuo
Uait 1520

Miami Donch, Ploxrida 33140

ARTICLN VIXI

INCORFORATOR
The name and addregs of the incorporator is: Jacques Comboau

ot 5601 Colling Avenue, Unit 1520, Miaml Beach, Florlda 33140.
ARTICLE IX
INDEMNZIFICATION

Bvery pexson now or horeattaer sexrving as diroctor, officer or
employee of the Corporaticn ghall be indemnified and hold harmluss
by the Corporation fLrom and against any ond all loss, COSE,
liability and expence that may be imposed upon or incurred by him

in connection with or resulting from any ¢laim, action, suit or

proceaeding, in which bha may become involved, as a party or
otherwigse, by reason of his being or having been a director,
officer or smployce of the Corporation, whether or not he continuas
to be such at the tima such losps, vost, liability ox expense shall
have basn imposed or incurred, except with regard to matters as to
which any such director, officer or employee shall be adjudged in
any claim, actionm, suit or proceeding to be liable for hig own
grons negligence ox willful wmisconduct ip the performance of duty.

Expenses (including attorneys’ fees) incurred in defending any
claim action, suit or proceeding may be paid by the Corporation in
advance of the final digposition of such a proceeding.

ARTICLE X
PROPOSED TRANSFER OF STOCK
-3 =

FI0000 7 73S

LB-58°d LM 216000 31843 91:TT 9661-FE-NII




-

26000715

00000 773S"

any proposad ealo, rransfer or othexr diaposition of mny of tha

ocutptanding shares of the Corporation phall ba governed by a

stockholders Agreoment.
MTICLE XX

MAJOR ACTIONS OF CORPORATION

Any major action of tho Corporation, inoluding tha sale of

asgots, financing, capltalization of Corporation, issuance of stock

and other mattars must have the approval of the atockholdera of the

Coxporation in nceordance with the roquirements of the Sharoholdaxs

hgreement.

Theso { zostated articles woera adopted on May 18, 1996, Tho

number of votes cast for the wdoption of the Regtated Articles of
Incorperation by the Shaxeholders waes pufficient for approval.

IN WITNESS WHEREOF, I have wigned these Articles of
Incorporation this 'L-q day of _May, 1996. W

&

Jocquoes \Combe

STATE QF FLORIDA

}
:88.
)

COUNTY OF DADE

The forageing instrument wWas acyn ledfiefl loaforo me this 24
day of May, 1996, by Jacques Com?qﬁu of the corporatIon.

NOTARY Py [ FE Fiorida at Large
NOTARY:
My Commisasion Ekpires:

Personally Known OR Produced Identification \/
Type cf Identification Froduced:

L1 3140400 3ladE 91:TT  966T-va-NNl
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CRRTIFICATR OF DROIGNATION
REGIATREED_AQ

purxsuant to the provisiono of gection €07.0501, FPloxida
statutes, the underaigned coxporation, organized under tho laws of
the State of Florida, submits the following statument in
dasignating the veglistorad office/reginterad agent, in the State of

Florida.

A O T 7S '

1. The name of the corporation i8: PRIME INVESTMENTS, INC.

2. The nawme and addroasn of tha Registered agent ip: Jacogues
Combaau at 200 South Biscayne Blvd., Sulto =FA, Miami,
Florida 13131 HA230

I

Signature: p
Titla: Registoxed Agont Incorporator
pate: May L 1996

Having been named 0g regipgtarcd agen
procems for the above ctated corporation at tha place des
thim certificate, I hareby accept the appointment as registered
agent and agreed to act in this capacity. I furcher agrec LO
comply with the provisions of all statutes xelating to the propexr
and complete performance of my dutien, and I am familiar with angd
accept the obligations my position zs regictercd agent.

k ]

Signatucs:
Date: May k_,_ 1396

HG & 00000 7725
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29 Seplember 1997

Florlda Departiment of State
Division of Corporations
1O, Box 6327

Tallnhnssee, Florida 32314

At Ms, Karen Gibson
Corporale Specintst

Subject: Prime Investments, [ne,
Ref, Number;  P95000006414
Leoter Number:  497A00047442

I recelved the attached letter fromy you regarding my request ta have the records of the referenced compnny
amended Lo reflect my restgnation as n Director, | did not known that ) had to send a copy of the
resignation,

1 enclose the foolowing documents:

- n copy of my resignallon letter, dated 29 May 1997,;

- n copy of the Meeting of Sharcholders dated 10 June 1997, at which my reslgnation was nccepted;

- o copy of the Meeting of Directors dated 10 June 1997, at which my resignation was necepled.

Cordially,

Carl A. Boonstra
6060 Rolling Rd. Dr.
Miami, F1 33156-5655
Tel: (305)661-0841
Fax: (305)661-2022




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Socrotnry of Stato

Soptombaor 25, 1997

CARL A, BOONSTRA
6060 ROLLING ROAD DR.
MIAMI, FL_33156————.

SUBJECT: PRIME INVESTMENTS, INC.,
Aof. Numbor: P95000006414

We have received your document for PRIME INVESTMENTS, INC. and your
check(s) totaling $35.00. Howevar, tho enclosed document has not beon filed
and Is being returned for the following correction(s):

THE RESIGNATION HAS NOT YET BEEN FILED BECAUSE THE
RESIGNATION SENT IN MUST BE SIGNED.

Ploase retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6880.

Karen Gibson
Corporate Specialist

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




Minml, 28 Moy 1997

To the Sharcholders of Prime Invesiments, Inc.
Deur wirs,

-

_President of Peime [nvestinents, Inc,

This letter §s 1o Inform you that elfective this dute 1 submil my lrrevocable resignation as Director and
Sincerely,

s

s,

Carl A, Boonsira
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