v {WH N ST usREY
TO: PLYIBTION OF CORPORATIONS FROM: CMPIRE CGORPORATE KIT COMPANY
DEPARTHMENT OF BTATE 1492 W CLAGLER BT
BTATE OF FLORIDA sUITE 200
ADY EASBT GALINES OTREET MIAMT F1i, 3313% Ji1- 000N
TALLAHADREE, FL 32309 CONTACT: RAY SIroRMoN|
EAX: (004) 922-4000 MHONC: (305) b4)1-3004
FAX: {308) 4412710
f((HU&UOOODlGG?)J) DOGUMENT |1 YPE:; FLOIRIDA PIRO- I
NAME ;

FAX AURIT NUMBER:

SILVER CROBB AMERICA, INC.
HB5000001067

GORPORATION OR P, A,

CURRENT OTATUY:

REQUESTED
DATE REQULESTED: 02/09/1008 FIME REQUCUTED: 13:23:47
CERTIFIED COMPIES: 1 CERVIFICATE OF 8TATUG: O
NUMHER OF PAGES: 7 METHOD OF DELIVERY: FAX
ESTIMATED CHARQE: 3%122.50 ACCOUNT MUMHER: 072480003255
Hotn: Pluuan print this pago and uao

it nn a covar shaot when aubmitting
documenta to the Diviafon of Corporations, Your document cannot be nrocesmad
without Lhe information containod on this pago. Hemomber ta Lypa the Fax Audi!
numbor on tho toup and bottom of al) pugen ol the document..
({ (1950000016067 )))
¥* ENTER '"M' FOR MENU. xx
ENTER SCLECTION AND <CR)>:

Help F1 Option Manu ¥2 NUM CAPS Connact: 00:04:
|
P ¥y ]
4 i
! T
1) ———
’ - A
. [ }
I -
- S
‘ - T
. =
c.. @
j:
|
il - , ' F}
¢ S ST
L Dt .
/
. \\!) .\.:r h./b L:’
\\ {‘}, ~ l.c\ ]
A AN \(('
AR\
L\“
._/ 9
U TR i
1a‘d eOOrZZerast B nDl o el P WoH o 10l SEST-QAT-E3




FLORIDA DEPARTMENT OF STATTE
Sandra ). Mortham
Sucrvtary of Siaw

February 10, 1995

EHPIRE CORPORATE KIT COMPANY
MIAMI, FL

SURJECT: SILVER CROSS AMERICA, INC.
REF: w95000003138

e racolved your electronically transmitted document, Houever, tho
document has not boen filed and needs the following correotions:

The corporato name must be identical thraughout tho document.

ng designation of the registered agont must be at a Florlds slreet
addross.

NOTE: SEE R.A, CERTIFICATE, PLERSE RE-SEND THAT PAGE>

Please return your document, aleng with a copy of this letter, within 60
days or your filing will be considercd abandaned.

If tfou haus any quostions concerning the filing of your document, pleasc

call (904) 487-6934.
Loria Poola FAR Aud. #: HI5000001667
Corporate 3pecialist . Lettar Number: 995000008036

Division of Corporations ~ P.0. Box 6327 - Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION @
or
SILVER CROSS AMERICA, INC.

.
- - The undersigned, for the purpose of forming a corporation under ths Florida Grentsrul Corpomition A,
0 does yreby adopt tho following Articles of Incerporatlon.
= ARTICLEL
8 CORPORATE NAME AND PRINCIPAL PLACE. (OF BLISINESS
S
0 The namo of the Corporntion It Silver Cross Ametica, Inc, 2307 Douglas Road, Sulte 200, Miami,
x Florlda 33145, -
A
ARTICLE I, 1 - "‘a-r:'
DURATION 3 o s
Tt diration of tho Corporation is perpetual A
- R o
ARTICLEIL o=
NATURE OF BUSINESS AND POWERS T e e
o &
Tho Corperation may engage in any sciivity or business permilied under Laws of the Uthed Stares of
Amoriga and/or the Stare of Florida.
ARTICLEDY.,
CAPITAL STOCK
"The aggregate sumber of shares which the Corporation is authorized to issue Is 100. Such shares shall
be Commont Stock of s single class and shall have $0.01 par value,
ARTICLE Y,
The Sharcholders of this Corporution shall have preémptive rights to accuire unissued or tremsiry
shares of the Corporation, or securitics of the Corporation, convertible into or crving a right to subscribe to,
or acqyire shares, or to acquire shares 1ssued, outstanding or sold by any Shareholder,
5
g Pmpqd by
:g’ Robertp Villasurte, Esq.
Courtl Tower, Suile 1700
3 44 Welt Flager Street
g Miami;{Florida 33130
g FHordaRarNo.: 437141
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Board of Directors, with Rrunch Offices In such other cliles, or couniries. as may from lime to tinw be
nuthorized by fts Board of Directors.

ARTICLE VI
DIRECTORS

The number of Directors may be altered from time to timo by By-1 aws ndapied by the Sharehoklers,
However, the Corporation shall have no lass than one (1) Director at any thne. The numwe und address of ench
person wha Iy to seive a8 membor of the Initlat Board of Directors Is Ruberto Villasunie, Kaq. 44 West Flagler
Street, Sulte 1700, Minnd, Forida 33130,

The niember of the First Board of Directors shall hold offices for the first year of existence of thia
Cotporatlon and/or until hiz successor is clocled and quallficd or appointed, or unii! his entier resignatlon,
removal fhom aflice, or death, whichover occurs first.

ARTICLE VUL
INCORPORATOR

The name and nddross of each Incorporstor to these Anicdes of Incorporation is Carlos V. Freyre, 2307
Daouglas Road, Suite 200, Minmi, Florkds 33145,

ARTICLE 1X
AMENDMENT OFF BY-LAWS

The By-laws of this Corporation may be created, nmended, changed or replaced by either the
Shareholders or the Directors of the Corporalion at any duly scheduled Specinl Mccting called for that

purposo
ARTICLEX
AMENDMENT TO ARTICLES, OF INCORPORATION

These Anicles of Incorporation may be amended In the nunner provided by law. Ever, dment
shall bo approved by the Board of Directors, proposed by them to the Sharcholders and approved at a
Sharcholders’ Meeting by at lcast a majority of the stock entitled to vote, unless all of the Directors and all of
the Sharcholders sign a writien statement manifisting their intention (hat a certain amendment of these Anicles
of Incatporation be made,

ARTICLE X1,
INFORMAL ACT OF DIRECTOR

If all the Directors scverally or collectively consent, in writing, to any action taken or 10 be taken by the

Coporation, and the wriling evidencing their consent is filed with the Secretary of the Corporation, the action
shall be as valid as though it had been authorized at a teeting of the Board of Directors.
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ARTICLE XIL
MEETINGS

The Corporation may bold ity meetings of Shareholders and/or Directors, either within or without the
State of Floridn

ARTICLE X1l
SHAREHOLDER'S AGREUMENT

When any written agreement 3 made between Sharcholilers of the Corpe niion whieh Involved the
imcrosts of the Corporation, such agicemnent shall bo binding upon the Corporation, Such agreenont shall be
binding upon tha Corporution provided a copy of Ui sxme shall be filed with Comporate Minutes. Theroofler,
anld agreement ahall be recognized and vbserved by the Officess, Directors, and Agents of the Comoration

Agreements between Sharcholders shall continue binding upon the Corporatian umil there is filed with
he Presidemt and Sceretary of the Corporation, a written instrument, signed by the persans whe originally
creared such Sharcholder's agieetnent for their successors in ownership, providing such succession shull have
been nccomplished in accordnnce with the terms of the Shareholders' ngreements ¢onsenting to tha rovocation
and cancellntion of the agreements among the Sharehwlders,

ARTICLE X1V,
INRENMNIFICATION

(a) The Cotparation shall indemnify any person who was or is & party ot is threatened 1o be made
t party 1o any threatened, pending, or completed action, suit, or proceeding, whether chvil or criminal,
sdmimistrutive or investigative, by reason of the fact thal ha or she is or was & Dircclor, Officer, employee, ot
rgent of the Comoration, or Is or was scrving al the request of the Corporation as a Director, Officer,
employee, or agent of anuvther Corporalion, Partnership, Joinl Venture, Trust, or other enterprise, againat
expenses (Including attomcys’ fees and costs), judgments, fines, and amounts paid in settlement, actually and
reasontbly incurred by hm or her in connection with such action, suit, or proceeding, including any appeal
thereof, if he or she acted in good faitl: or in a manner he or she reasonably believed 10 be in or not apposed to
the best interests of the Corporation, and wilh respect to &ny ciiminal sction, or procecding, if he or she had no
rensonable cause to beliove ks or her conduct was unlawful.

®) Any indcmnification hereunder sholi be made only on a d:taminmion.by a mnjori'ry of
disinterested Directors subject to approval by s majority of Shareholders, that indemnification it proper in the
particular circumstances.

(<) Determination of any action, suit, or proceeding by fudgment, order. settlement, canviction, or
on a plea of nolo contendere, or hts equivalent shall not, of itsclf, create a presinmiption that the party d.xd not
moet the applicople standard of conduct, Indemmification hercunder may be paid by the Corporation in
advance of the final disposition of any action, suil, or proceeding, on a preliminary derermination that l.hc
Director, Officer, employee, or agent, to repay such amount, uniless it is ultimatcly deterrined that he or she is
entitled to be indemnified by the Corporation as authorized in this action,
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(d)  The Corporalion slull nlso Indemnify uny Director, Officer, employee, o agent, who has been
succcanftl on the merdty or otherwlse, In dulluse of wry nctlon, sult, proceeding, or in defense of any clalm,
fssuc, or mattor theroln, agalnst all expenses, Including attarncys’ fLes and costs, nctually and reasonably
incurred by he or she in cormentlun therein, without the nocassity of an independent determinntion that such
Directar, Offlcer, employee, or agent, met any sppropriste standard of condhet

(¢)  Theindemnification provided for hereln shall continue as to any person who haa ceased to be
Director, Officer, employee, or agent, and shall inure to the benadil of the heirs, exceulors, nad administrators
ol such person

{n In uddition to the Indemnitication provided for baein, the Corporntion shall have power ta
nke any other or fnher indemnification, excepl as Inderunification against gross nepligenee or willlul
misconduct, under any Resolutian or Agrocnent duly adopted by a nwjority of disinterested Diroctors, or duly
authorized by a majorily of Shareholders.

ARTICLE XY
TERMINALION OF STOCK

All Shares of Stock in the Corporation are nssignable, and any Shareholder nuy sell, assign and transfer
his or her Shares and Certificate of Stock at pleasure, provided, however, that he or she first offers his or hes
Stock for salc to the remalning Shareholders, it being tha Intention hercof to giva them the preference in the
purchaso of sald Shares, and any attempicd sale i violation of this provision shall be null and void.

The Sharcholder deslring to sell his or her Stock shall flle Notice, in writing, of his or her intention to
do 0 with tho Secretary of the Corporation stating the terma of sale, and unless his or her terms aro accepted
by any and all of the Shareholders within ten (10) days thereafter, they shall be decnied to have waived their
privilcge of purchasing and he or ahe shall be at liberty 1o seli 10 any utic else vpon thesa terms

In the event sald Sharcholder shall at any time in the fbture desire to sell his or her Stock upon less
favorable terms to himself or hersalf than those contained in the foregiolnyg Notice, he or she shall be roquired 1o
file a new Notlee, as aforesald, stating the new terms which must be accepted within 1en (10) days thereafier,
however, if there is a fiilure to excrelse said option to purchase, the Sharcholder may sell at more favorable
terms {o himself.

It Is further a condition of the transfer of eny of the Slock of this Corporation, to any person other than
the Corporation, 10 be held as treasury Stock, that all debts and obligations of said Sharcholder to the
Corporation shall have been paid in advance of said transfer.
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IN WITNESS WHEREOF,

¢ undersigtied, as Incorportor, has exceuted 1he foregolng Articles of
Incorporationon the _ 9th

daypr Fpbruaxy , 1008

HO50000V 1667

CARLDS VTREYRE - lltcom»om'l‘o_n

STATE OF FILLORIDA)
185
COUNTY QF DADE )

T'HERIDY CERTIFY that on this diy, bofore me, an officer duly authorized In the State and County
eforesald to take acknowledgments, persunully appearsd Carlos V, Freyre, well known to me to be the
President of the Corporution named as Incomporator who executed the foregoing ARTICLES OF
INCORPORATION, and that he acknowledges executing the same freely ard valuntarily under the authority
duly vested in him by said Corporation and the scal afllxed thereto is the trur Corporste Seal of said
Corporation.

‘NESS my hand and officinl seul in the County and Siate last aforesaid this %

day of _ aA‘Lj/ 19935,

My Commission Expires:
TORCTAL ROy AR SRAT )
MANIA B MRIAN
NEFLAKY PLBLIC SVATR OF FLORIDIA
COMMIBAION NO. SR

MY COMMIION FXFofmes Ty
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RESIGNATIQN OF REGISTERED AGENT
In compllance with Section 48.091, FLORIDA STATUTES, the following is subrnittod:

organize undee the laws of the Stato of Florida, with its principal
CORPORATION, Miami, Florida, County of Duds, $into of
gent to accept sorvice of process within this State,

Silver Cross Amarica, Inc, desiriuy
oftice, 1y melicated in they ARTICLES £
Florida, has named Roberto Villasante /%

H9500000 1667

Haxving bean named to accept aarvice of procoss for the above named Corporation, at tho place
dcsigmedhtlﬁlCaﬂMc,theundasigmdngrmmmlnﬂdscapndly,uxlngmtooomplywhhthc
provisipns of Flotldu Law relative to kg:ing\thc designated office open.
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