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ARTICLES OF INCORPORATION: 25 .

OF . ASs s :-".C?F{'.'D,.“
EUROFASE U.S.A., INC.

ARTICLE ONE
CORPORATE NAME AND ADDRESS

The name and address of this Corporation shall be: EUROFASE U.S.A., INC.,
1401 S.W. 1 STREET, SUITE 210, MIAMI, FLORIDA 33135.

ARTICLE TWO EFFECTIVE DATE

NATURE OF BUSINESS MAR 8 1995

This Corporation may engage in any activity or business permitied under the laws
of the United States of America and the laws of the Stale of Florida.

ARTICLE THREE
TERM OF EXISTENCE

This Corporation shall have perpetual existence, unless sooner dissolved in
accordance with the law of the State of Florida. The date on which corporate
existence shall begin is: The date of subscription and acknowledgment of these
Articles of Incorporation.

ARTICLE FOUR
MINIMUM CAPITAL

The amount of capital with which the Corporation shall begin business shall not be
less than $1,000.00, or such greater amount as may be required by law.

ARTICLE FIVE
NUMBER OF DIRECTORS

This Corporation shall at all times have at least two Directors. The stockholders
of this Corporation may from time to time, and at any time, increase or diminish the
size of the Board of Directors of this Corporation, provided that the Corporation
shall at all times have a minimum ¢f two Directors.




ARTICLE SIX
CLASSES OF DIRECTORS

The By-Laws of this Corporation may provide that the Directors be divided into tuwo
or more classes whose terms of office shall respectively expire at different times.

ARTICLE SEVEN
AMENDMENT

The Corporation reserves the right to amend. alter, change or repeal any provision
contained in the Certificate of Incorporation, in the manner now or hereafier
prescribed by statute. and all rights conferred upon Stockholders herein are
granted subject to this reservation.

ARTICLE EIGHT
CAPITAL STOCK

This Corporation is authorized to issue share of stock as follows:

A. DESIGNATION: The stock of this Corporation shall be known as Common
Stoclk.

B. AUTHORIZED: The maximum number of shares of Common Stock that this
corporation may issue is: One Hundred Thousand (100,000} shares.

C. PAR VALUE: Each share of Common Stoclk shall have a par value of: §1,00.

D. CONSIDERATION: Shares of Common Stock may ue issued in exchange for
cas! . real property, fixtures and equipment, inventory, accounts receiiable, labor
or services rendered, or any combination of the foregoing. The in absence of fraud
in the transaction, the judgment of the Board of Directors as fo the value of any
such consideration shall be conclusive.

E. NON-ASSESSABILITY: Each share of Common Stock shall be issued in
exchange for consideration which is at least equal to the par value thereof. and
shall be fully paid and non-assessable.

F. VOTING RIGHTS: FEach share of Common Stock shall entitle the record
holder thereof to one vole upon each proposal presented at meetings of the
stockholders of the Corporation, Agreements among stockholders regarding the
voting of their shares, shall be valid and enforceable in accordance with their
terms.




G. CUMULATIVE VOTING: No holder of Comumon Stock shall be entitled to any
right of cumulative voting.

I DNIDENDS: Record holders of Common Stock are entitled 1o receive their
pro-rata share of any dividends that may be declared by the Board of Directors out
of the assets legally available for such purpose.

J. LIQUIDATION RIGHTS: Holders of Common Stock are entitled, in the event
of the liquidation or dissolution of this corporation. te receive their pro-rata share
of any dividends that may be declared by the Board of directors out of the assets
legally available for such purpose.

ARTICLE NINE
INDEMNIFICATION

9.1 INDEMNITY, The corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or
contemplated action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he is or was a director, employee, officer
or agent of the Corporation, against expenses (including aftormey's fees and
appellate attomeys’ fees). judgments. fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action. suit or
proceeding, to the full extent permitied by law.

9.2 INSURANCE. The Corporation shall have the power to purchase and
mainiain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving, at the request of the
Corporation, as a director, officer, employee or agent of another cnrporation,
partnership, joint venture, trust or other enterprise, against any liahility asserted
against him and incurred by him in any such capacity, or arising out of his status
as such, whether or not the Corporation would have the power to indemnify him
against such liability under the provisions of this Article.

ARTICLE TEN
REGULATORY PROVISION

The following additional provisions are inserted for the management of the
business and for the conduct of the affairs of the Corporation, and creating,
defining, limiting, and regulating the powers of the Corporation, the Directors and
the Stoclcholders, or any class of Stoclcholders.

a. Consent of Stockhelders in_Lieu of Meeting. Whenever the vote of
Stoclkcholders at a meeting thereof is required or permitted to be taken for or in
connection with any corporate action by any provision of the General Cerporation
Law of the State of Florida the meeting and vote of Stoclcholders may be dispensed
with if such action is taken with the written consent of the holders of not less than




a mjonty of all the stock ntitled 10 be voted upon such action if @ meeting were
held: provided that in ne case shall the wnitten consent be by the halders of stock
hatving less than the minimum pereentage of the vote required by statute for such
action, and provided that prompt notice is given 1o all Rockdhxdders of the 1aking of
corporate action without a mecting and by less than v:-oim: s wnitlen consent.

ARTICLE ELEVEN
PREEMPTIVE RIGHTS

The holders from time (o time of the shares of the Corporation shall have the
preemptive right 1o purchase, at such respective equitable prices, terms, and
conditions as shall be fixed by the board of Directors, such of the shares of the
Corporation as may be issued. from time 1o 8me over and above the issue of the
first 1,000 shares of the Corporation which have never previously been sold. Such
preemptive right shall apply to all shared issucd after such first 1,000 shares.
whether such additional shares constitute a part of the shares presently or
subsequently authorized or constitute shares held in the treasury of the
Corporation. and shall be exercised in the respective ratz which the number of
shares held by each Stocicholder at the time of such issue bears 1o the total number
of si. es outstanding in the names of all Stocicholders at such time.

ARTICLE TWELVE
INITIAL REGISTERED OFFICE AND INITIAL REGISTERED AGENT

INITIAL REGISTERED AGENT: PEDRO R. MUNILLA, ESQUIRE
INITIAL REGISTERED OFFICE: MUNILLA & ASSOCIATES, P.A.

1401 S.\W. | STREET. SUITE 210
MIAMI, FLORIDA 33135

I HEREBY AGREE 10 act as Registered Agent for E
and ] further agree to comply with the provisions of all Florida
the proper and complete performance of my duties.

ASE U.S.A., INC.,
c‘l‘rutes relative to

et

PEDRO R. MUNILLA
Registered Agent

SOLE SUBSCRIBER

The undersigned individual, competent to contract, hereby executes these Articles
of Incorporation as subscriber thereof.

INWITNESS WHEREQOF, the undersigned Subscriber does malee, subscribe,




corporation jor profit under the laws of the Sixte of

DATED this Sth day of March, 1995.

PEDRO R. MUNILLA.
Subscri r. Incorporator

STATE OF FLORIDA ]

COUNTY OF DADE H

BEFORE ME, the undersigned authority personally appeared PEDRO R.
MUNILLA 10 me well known and knoewn te me te be the individual described in and
who executed the foregoing Articles of Incorporation, and whe acknowledged before
me that the same was executed for the purposes therein stated and expressed.

IN WITNESS WHEREOF, | have hereunto affixed my hand and efficial seal
at Miami, Nade County, Florida.

DATED this Sth day of March, 1995, [ A e~ 4

fiLL’Lj} /@-‘7('{:1‘ )‘ 1 'S
NOTARY PUBLIC,
State of Florida at Large-
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