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ARTICLES OF INCORPORATION
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EAMBRO GROUP DX VEWNESUELA, INC,

The undersianed, for the purpose of formi
profit under the laws of Floritcl!,: « hezeby :ggﬁycor”"ti“ 1%
Articles of Incorporation: {:.I' I'L'.(.) l %VE.]D'ME/-
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The name of the corporation is HAMBRO GROUP DE VENBZUELA, INC.

The corporation’s initial principal place of busi
1395 Brickell Avenum, 7th Ploot, Miani, Pl 33131, oo thall be

Article 11
Bur, Exiat

This corporation shall exist perpetually. The existence of
theiclorporg}s:i:pl -c:mlilthccg?enie gg the dates of eéxecution of these
Articles, i iled w e Florida Secretary of Stat it
{3) days'thoreatter. ate within five

Article 111
Mature of Business

This corporation is organized for the purpose
any or all lawful husinesa. i : of transacting

TRIS INSTRUMENT WAS PREVARYD BY:

Mark J. Bcheer, Eaq. .

Gunster, Yoakley, valdes-Fauli

& Stewart, P.A.

Ome Biscayne Tower, Suite 3400

Miami, rlorida 233131

(30%) 376-5000
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Acticle IV

Hakling Addragg

The initial mailing address of the corporxation is 1395
Brickell Avanue, 7th Ploor, Miami, P, 33131. _

Acticle V
Capita] ptock

{(a) Authorized <Capital. The maximum numbear of shares of .
stock which this corporation is authorized to have outstanding at
any one time is one thousand (10,000) sharas of common stock each
having $1.00 par value.

(b) PRreemptive Rightyg. Shareholders shall have no preamptive
rights.

rnil'lt::)d Cumlative Voting. Cumnlative voting shall net be
pa L -1 .
Acticle vI
Initia) Reqistered Office and Agent

The street address of the initial registercd office of this
corporation is Suite 3400 - One Biscayne Tower, Two South Bigcayne
Boulavard, Miami, Plorida 33131-1897, and the name of the initial
registered agent of this corporation at that address is VALDES-.
. FAULI CORPORATE SBRVICES, IRC.

Axticle VI

Dixectors

(a) Numbgr. This corporation chall have twe (2) directors
initially which ehall be appointed the incorporatorx. The number
of directors may be increased or shed from time to time by
the bylawe, but shall never be less than one.

-2= FAXI AUDIT WO,: 95000002216
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(b) Ipitial Directors. The names and street addresses of the
mexbers of the tirst board of directors of the corporation are:

Haze Street MAdress
Steven Engel 1395 Brickell Ava.
7th Floor
Miami, PL 33131
Eduardo Orlansky 1J95 Brickell Avs.
7th ‘Floor

Miami, FL 33121

(c) Compengation. The board of directors is her
specifically authorized to make provisions for reaasonable
compensation to its mombers for their services as directors, and to
fix the basis and conditions upon which such compensation shall be
paid. Any director of the oorporation may also serve the
corporation in any other capacity and receive compensation therefor

. in any form.

Article VIII
Indemnification

This corporation shall indemnify to the fullest extent
parmitted under and in accordance with the laws of the State of
Florida any perscn who was or is a party or is threatened to be
nade a party to any threatened, pending or completed action, suit
or proceeding, whether civil, ecriminal, administrative or
investigative by reason of the fact that ha is or was director or
officer of this corporation, or is or was serving at the request of
this corporation as a director, officer, txustee, employes or agent
of or in any other capacity with another corporation, partnars ip,
joint ventura, trust or other enterprise, agninst oxpensas
{including attorndys’ feas). judgments, fines and amounts paid in
settlemant actually and reasonably incurred by him in connection
wich such action, suit or proceeding, unless such person breached
or failed to perform his duties as an officer, director, employee
or agent of thias corporation and such breach constitutes:

(1) a violation of coriminal law, unless the director,
officer, smployee or agent had reascmable cause to believe
his conduct was lawful or had no reascnable cause to believe
his conduct was unlawfnl;

-3= FAX AUDIT NO.:r N95000002216
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(2) a transactlon froa which the direotor, officer, employes
or agaent dorived an impropsr pexsonal benaefit, oither
directly or indirectly; or

(3) recklescness or an act or omission which was comitted
in bad faith or with malicious purpose in a manner exhibiting
wanton and willful disregazd for human rights, eafety, or

property.

A judgment or other finml adjudiaation against a director,
officer, employes or agent of this corporation in any oriminal
proceeding for violatien of criminal law shall estop such person
from contesting the fact that his breach or failure to perform
constitutes a violation of the oriminal law, but such Judgment or
other final adjudication shall not estop such person from

. establishing that he had reasonable cause to bellave that hig
conduct was lawful or had no reaconable cause to baliave that his
conduct was unlawful.

Article IX
Bylaws

The initial bylaws of this corporation shall be adopted by
the directors. Bylaws shall be adopted, altered, amended or
repealed from time to time by either the shareholders or the board
cf directors, but the board of diractorc shall not altear, amend or
repeal oany bylaw adopted by the shareholders 1f the shareholders
specifically provide that such bylaw is not subject to amendment or
repeal by the dirxectors.

Axtiole X
Inceorporator

The name and strest address of the incorporator of this
corporation are:

Mark J. Scheer, Esq.
Gunstar, Yoakley, Valdes-Fauli & Stewart, P.A.
Suite 3400 -« One Biscayne Tower
Two South Biscayne Roulevard
Miami, Florida 33131-1897

-4 FAX AUDIT NO.) XR9500000221¢
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Mxticle X
Amandaent

This corporation reserves the right to amend or repsal any
provision contained in these Articles of Incorporation, and any
right conferred upen the shazeholders 1is subject to this
rasorvation.

WITNESS WIBRECGPF, the inco ator

IR as executed these
Articlas on Pebruary 24, 1995,

STATE COF FLORIDA
COUNTY OF DADE

The forogoing instrument was acknowledged before me on |

FPebruary 24, 19295 by Mark J. Scheer, Esq., known personally by ma.

CradU Q0T

Notary Public,
State of Florida at Lazge

Names
Title:
My Coamission Bxpires: ~ - .
. My Eamerission CCemoar
w Enplras Sov. 18, 1008
ooy Sonded by AND
[ J

-5- FAX AUDIT WO.: HYS000D02216
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CERTIFICATE DRSIGNATING PLACE OF BUSINRSS OR DOMICILE
FOR TEE BERVICE OF PROCESS WITHIN FLORIDA, BRING

AGENT UPON WEOM PROCESS MAY 3X SERVED

In compliance with Section 48.091, Florida Statutes, thae
following is sulmitted:

HAMBRO GROUP DE VENBZUVELA, INC. desiring to organize or

qualify under the laws of the State of Florida, with

its principal place of business at the City of Miami,
State of Plorida, has named VALDES-FAULY CORPORATE
EERVICES, INC., lccated at Suite 3400 -~ Ona Bisecayne
Towar, Two South Biscayna Boulevard, Miami, Plorida

33131-1897, as its agent to accapt service of procens
within Florida.

J. Bcheer, Esq.
ncorporator

patad: February 24, 1955

Raving been named to accept service of process for the above
stated Corporation, at the place desiqnated in this Certificate, I
hersby agree to act in this capacity, and I further aqres to comply
with tha provisions of all statutes relative to the propar and
complete performance of my doties.

VALDRE-
INC.

RATE SERVICES,

$ Mar &
Titlet Vice Pres

(24

ent -
zm o
- -
Dated: February 24, 1995 Zr il
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