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ARTICIES OF IMCORPORATION SER
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The undersigned, & natural parson computent to contract and
acting as the Incorporator of AEROMARINE USA, INC. a corporation
under thc Florlda pusiness Corperation Act, herchy adopts the
following Articles of Incorporation:

' MRTICLR I
CORPCRATION'A NAME AND STREPET ADDRESE
The name ot this corporation is AEROMARINE USA, INC., It is
located at 11700 Northwest 102 Road, Medley. Florida 33178.
ARTICLE 11
DURATION OF EXISTENCE
This corporation is to exist perpetually.

ARIICLE IXL
PURPOSE
This corporation may engage in any activitias or buspiness
permitted under the laws of the United states and Florida, and has
thea power to transact national and international businesas.
ARTICLR IV
INCORPORATOR'S NAME AND ADDRESS
DETER R. ESPINET, 10240 E. Caluma Club Drive, Miami, Plorida
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1d L1713 Ju00 nid 0L SHldWT WOMd  PS:ST SEST-S0-2u




ARTICLRE Y

e REGISTERED AGENT/S NAME AND ADDRESS
- MAX R. PRICE, 670L Sunset Drive, Suite #l1c04, Miami, Florida
?o;; 331431,
S AAZICLE VI
- INITIAL BOARD OF DIRECTORA
= this coxporacion chall have two directors initially. The
nunber of directurs smiay be either increased or decreagad Leoum Llme
to time by amendment of the corporation’a bylaws in the mannarz
provided by law, but shall never be lans than ono.
The names and addresses of tha initial directors of this
corporation axe:
pater R. Fopinet 10240 E. Calusa Club Drive, Miami, FL 33186,
ARTICLE Yi1
PROVISIUNS GOVEBRNING LDIRECLIURS
A. CQUALIFICATIONS
Directors of this corporation do not hLave to be
stockholders or Florida residencs.
8. RELQCATION OF OFPICHS
Tha hoard of direcrors may move the corporata officea to
o any other address.
: ¢. NQIING
g one Hundred percent (100%) ©of the directors shall
8 constitute a gueorum for A maaking of tha direcrorm of this
7 § corporation. If a quoxrum ie present, the affirmative vote of a
z

F
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majority of the directors pressnt, or (f a director haw abutuincd
from voting because of an inturest in the mattayr to be voted upon,
the unanimous vote of the directors prasent and voting shall bhe the
act of the Board of Lircetows.

D. XNFORMAL_ACTION
If the reguired majority of the directers or shareholdexzs

H 95¢2Q0082559

vovarally or collectively convent in writing te any action takean ar
to be t:aken by the corporation, and the writings avidenacing thair
consant arc flled with the Sacretary of tha corporation, the acticn
ahall be as valld as though it had baen authorized at a mesting of
the MSoard of Directora or sSharsheldars.
ZNMDEMNIFICATION

In order to induce officexs or directors of the
corporation to serve or continue to sarve as such, the corporation
shall indemnify and hold harmless each psrscn who shall serve at
any time am a director or otticer of the corporation, and any
peraon who scrvas at the reguest of this corporation as a diractor
or officer of eny othar corporation, from and against any and all
claims and liabilitiem to which such person shall become subject by
reagon of his having herstofore or hersafter taken or omitted any
legal action as diraator or officer, and shall reimburse each such
person for all legal and ther expanses rcasonably incurred by him
in conneation with any such claim or liability; provided that no
person shall ba indemnified against, or ke reimbursed tor any

axpanses incurrad in connection with any finding or judgment of
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grosas nagliganas or wlllful misconduct in the par!om:.muo of hia
duties.

The rights aceruing to any poxson under the foragoing
proviolons shall not wexclude any other right to which he may be

lawfully entitlad, nor shall anything hurein contained restrict the
right of the corporation ¢o indemnify or reimburse euch porson in
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Any proper cuosc though not aspecifically provided for herein.
F. SQNFLICT OF INTEREST

A. No contract or other tiransaction shall ba either void
or voidable bacause it 1v between n corporation and ona or more of
its directoxs, or betwoon a corporation and any other corporation,
firm, association or other entity in which one or more of ite
directore are directors or officars, or are financially interested,
or by reascn alene that such director{s) is/ara prasent at the
meating of tha board of directors or of a committee thereof which
Approvas auch contract or transaction, or that his or their votes
ara counted for such purpose:

1. if the fact of auch common directoership, officership
or financial interest is disclosed oxr known to the beard or
committee, and the board or committee approves such contract or
trangsaction by vota aunfficient: €or auch purpesa withont counting
the vote or votes of such intarested director or directors; or

2. 1if such common directorship, officership or Financial
intexest im disclosed or known to the shareholdars entitled to vote
theraon, and such sentrast oy transaction is approved by vota of

the shareholders; or
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3, 4L the vontract or transaction ip falr and'rcuonlhln
as to the corporation at tha tims it io approvad by tha board, a
committea or the sharcholderu.

.+ 18 Common ox interosted diracctors may ba countad &n

datermining the existenas of s Quozrum at a meating of the board of
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directors or of a committee which approves osuch contract or
transaction.
a. gROUNDO FOR REMOVAL_ PROM QPRI
At a mqeting of the shareholders called expresaly for
that purpose, any ons directox, or the entira board of diractors,
may he removed, with or without cause, by u vote of u majority of
the holders of thu shares then eulltled to vote at an eleation of
directors.
ARTICLE YII1
CAPITAL 8TOCK
The macimum numbar of shares of satock thae thise corporation is

authorized to ISSUE is 500 shazres., Said shares shal) he of &

single ¢lase, and shall have a par valua &f Ona ($1.00) Dollar par

share,
ARTICLE 1IX
CUMULATIVE VOTING
In any election of dirzectors by the shaxeholders, each
shareholder of record shall have the right to cumulate his shares
and to give one candidate as many votes as the number ¢f diractors
re ba alected multiplied by the number of his shares. or to

distribute them on the game principle among as many candidates as
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he sess fit, provided howaver, that notice shall be given by any
shareholder to the Prowident or a Vica President of the corporation
not lass than twanty-four (24) hours bufore the time fixed tfor the
holding of tho mocting for the olecotion of dircutors that ha
intenda Lo cumulute his votas at such alactioen. This right to vote
cumulatively shall not be further restricted or qualified by any
provision in the bylawu of the corporution.
ARTICLE X
FRE-EMPTIVE RIGHTS

Each shareholdoer of this corporation shall have the Zirst
right to purehase shares (and securities convertible into sharess)
of any class, kind, oz werles of stock la Lhiw vorpozdllion that may
from time to time be lpoued (whether or not prosently muthoriged),
including whares from tha treasury of this corporation or sharas
issued in axchange for services rendered, in the ratio that the
numbar of shares he holds at the time of issue bears o the total
number of shares outsetanding, cxcluoive 6f treaguzry shares. This
xight shall bhe deemed waived by a.ny sharsholder who doms not
exercise it and pay for the shares praempted within thirty (30)
days of receipt of a notice in writing from the corporation,
stating the prices, terms. and conditions of the issue of sharas.
and inviting him to axarcise his pra-emptive rights. This right may
also be waived by affizrmative written waiver submitted by the
shareholder to tha corporation within thirty (30} days of raceipt

of notice from the corparation.
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ARZICUE XX
SUBRSCRTIRERS
Tha namen and addrennmsn of each subscribex are:
Fetar R, Espinat, 20240 B. Calusa Club Drive, Mlamli, PL
331486,

ARTICLE XTI
PROVISIONS GOVERNING SHAREHOLDERS
A, (PRQIAL MDETINGG

Spacial meetinga of atockholders may be callead by a

majority of the stookholders.
B.  QUORUM AND VOTINC

A majority of the shares encicled Lo vote, represented in
person gr by proxy, shall constitute a quorum at a macting of the
stockholdars.

I2 a quorum is present, the affirmative vote of a
majority of the phares repragentad At the meeting and entitled to
vote on tha subject matter shall be the act of tha ataockholdars.

AATICLE XTIT
RESTRICTION ON DIRECTORS’ AUTHORITY TO MORTGAGE OR PLEDGE ASSETS
The Beard of Directors of tha corporation may not authorize
the mortgaging, pledga or creaticn of a security interest in any or
all of the proparty and assets of the corporation for the purpose
of securing the payment or performance of any obligation of the
corporation, without obtaining prior sharsholdar approval of each

auehk transactinn by the vote or writtan consent of the holders of

4T1°d Id LT3 00 nid oL IdWI  WoNd 95:51  SEET-93-uud




8 majorlty of thm sharcu of the aorparstion um:it:]..ud £o vota
thureon and not otharwliuc,

ABTICLA X1V

AMENDMRNT OF ARTICLES AND BYLAWA

A.  ARLICLES OF INCORRORATION

4 958000002559

The power to adopt, altur, amand, or repeal the Articlaes

of Ingorpurutlon of this corporation mh~"1 be vegted in the
Sharaholders by a majaritcy vero,

8. RYLAWS

The power to adupt, alter, amend or repeal tho Bylaws of

this corporation uhall ba vested {n the shareholdars by a majority
vote,

IN WITNESS WHEREOP, the dubscriber of these Articles of

Incorporation has hereunto get he hand and seal this (21 day of
“Upusd . 195,

PETB SPINET

STATE OF FLORIDA }
BB
{OUNTY OF DADE )

The foregojng instrument was acknowledged before me this Zp"‘
day of ., 1995,

MAX R, PRICE, who is personaliy
known to me and has produced a driver’s licensa as identification
and did cake an oath.

WITNESS my hand and official eeal in the County and State
named above this HA-day of ‘Iya..£ , 1995.

DIANA ROGER,
My Commission expires:
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CERTIPICATR A

DESTGNATING PLAGE OF RUSINEYY OR DOMICILE FOR
SERVICE OF PROCESS WITHIN

THI8 STATE, NAMING AGENT 11PON
WHOM PROCESS MAY DR SRRVRD
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In compliance with gactions 48,091, 607.0501 und €07.0508
Florlda Ytatutes, the following im submltbed:

First -- Thac AEROMARINE UBA, INC., desiring to organize undey
tha lawn of tha State of Plorida with ita principal of'fice, a»

indicated in the Articles of Incorporation, at the City of Miamd,

County of Dade, State of Florida, has named Max R. Price, 1550

Madruga Avenus, Buita #230, Miami,

County of Dade, State of
Florida,

ap its agent to accepl service of process within thip

atate,.
ACKNOWLEDONENT

Having been named to accept sarvice of process far the ahove

BTtated corporation, at che place designated ia thin carzifiicate, |

hereby accept to act in this capacity, and agree to comply with the

provieions of tha said Statutes ralative to keeping open eaid

office. I am familiar with and accapt the ohligationaﬂgf
Fositien,
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