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ARTICLES OF TNCORPORATION

¥

HOLDING LUXEMBOURSG, CORP,
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ARTICLE 1 - NAME o L ed
The name of this corporation i1s: '1,5 o -
L
HOLDING LUXEMBOURG, CORP, '
ARTICLE 11 - DURATION
This corporation 1s to exist perpetually. Tt

shall commence
its exlstence on August 2,

1995,

ARTICLE 11 - PURPOSE

This corporation is organized

for the purpose of
any or all business

transacting
permitted unler the laws of the United States
of America and the laws of the State of Florida.

ARTICLE IV - CAPITAL

STOCK
This corporation is authorized to issue up to ONE
HUNDRED THOUSAND (100,000) shares of common stock with a par value
of ONE and N0O/100

($1.00) Dollar each.

EFFECTIVE DATE

AUG 2 1995




Shares may be issued for such consideration as Is derermined

from time te time by the stockholders.

This power which is hereby reserved unto the stockholders by
right, may, and it 1s hereby delegated, unto the Board of Directors.
The Board may issue the shares of this corporation for such

' consideration as is determined from time to time by the Board, unless
and until the stockholders by affirmative action communicate to the
Board, }n writing, their decision to determine the consideration
for the issuance of non-issued or sale of treasury shares. This
action hy stockholders will not affect prior action by the Boa-d.

The consideration for the issuance of shares or for the disposal
of treasury shares may be paid, in whole or In part, in cash or
other property, tangible or intangible, or in labor ar services
actually performed for the corporation. Shares may not be issued
until the full amount of the consideration therefor has heen paild.
When payment of the consideration for which shares are to be issued
shall have been recelved by the corporation, such shares shall he
deemed to be fully paid and nonassessable.

ARTICLE V - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock
4f this corporation of Lhe same kind, class or series as that
which he already holds, shall have the right to purchase his pro-
rzta share thereof {as nearly as may be done without issuance of
fractional shares) at the price at which it is offered to others.

ARTICLE VI - INITI1AL REGISTERED OF

The principaladdress of the Inftial reglistered nffice of this

corporation is 6981 N.W, Hlar., Street, “1iami, Florida, 33166

and the name of the initial registered agent of this corporation
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at that address {s JOSE QORESTFS "EDFEROS.

ARTICLE VII - TRIT1IAL BOARD OF DIRECTORS

This corporation shall havefour Directors initially.
The number of Directors may be increased or diminished from
time to time 1in such manner as may be prescirbed by the By-

laws, but shall never be less than one (1).

ARTICLE VIIT - 1NI1TIAL DIRECTORS

The name and street address of each of the membevrs of

the initial Board of Directors of this corporation 1s:

KAHE ADDRESS
JOSE ORESTES MEDERDS 6991 N.W.51st. Street, Miami, Florida. 33166
LUIS ARENAS 6991 N.W.5]1st. Street, Miami, Florida. 33166
HILDA TORRES 6981 N.,W.51st. Street, Miami, Florida. 33166
ANDRES MACHADO 6991 N.W,51st. Street, Miami, Florida. 33166

ARTICLE 1X - INDEMKRIFICATION

The corporation shall indemnify and hold harmless each person
who shall serve at any tlme herealter as a dirvector or officer of
the corporation, and any person whao serves at the request of this
corporation, at a director or officer of any other corporation,
from and against any and all claims and liabilities to which such
person shall become subject by reason of his having heretofore or
hereafter being a director or oflicer of the corporation, or by
reason of any action alleged to have been heretofore or hereafter
taken or omitted by him as sucl director or officer, and shall
relmburse each such person for all legal and other expenses Te-
sonalbly incurred by him in connection with any claim or 1iability
provided that no person shall be indemnified against, or be reim-

bursed for, any expenses incurred in connection with any claim




or liability as to which {t shall be adjudged that such officer
or director is 1iable for nepligence or willful misconduct iIn
the performance of his duties.

The rights accrulng to any person under the foregoing pro-
visions shall not exrlude any other right to whieclh he may be law-
fully entitled nor shall anything hereiln contalned restrict the
right of the corporation to {ndemnify or reimburse such person
in any proper case even though not specifically herein provided
for.

No contract or other transaction between this corporation
and any other corporation, and no act of this corporation shall
in any way be effected or invalidated by the fact that any ofr
the directors of the corporation are pecunlarily or otherwise in,
or are directors or officers of, such other corporation; any direc-
tars individually, or any firm of which any directar may be a member,
may be a party teo, or may be pecuniarily or otherwise interested
in, any contract or transaction of the corporation, provided that
the fact that he or such firm so interested shall he disclosed
or shall have been known to the Board of Directors or such members
thereof as shall be present at any meeting of the Board at which
action upon any such contract or transaction shall be taken; «nd
any director of the corporatiaon who is alse a director or officer
of such other corporation or {s o interested may be counted in
determining the existence of a quorum at any meeting of the Board
of Directors of the corparation which shall auvthorize any such
contract or transaction, and may vote thereat to authorize any
such contract ar transaction, with the like force and effect as

{f he were not such director or officer of such other corporation

or not so interested.
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ARTICLE X = R¥MOVAL OF DIRECTORS

Any Director or the vatire Reard of Directors may be removed,
with or without cause, by a vote of the holders of a majority of
the shares than entitled to vote at an electijon of Directors, at
a special meeting of shareholders, called expressly for that purpose.

ARTICLE X1 - 1NCORPORATORS

The name and street address of each subscriber of these
Articles of Inrorporation 1s:

NAME ADDRESS

JOSE ORESTES MEDEROS 6991 W.W. S]st. Street, Miami, Florida 33166

ARTICLE X11 - BY-LAWS

The power to adopt, alter, amend, or repeal By-laws shall
be vested in the Board of PDirectors. HBy-laws adapted by the
Board of Directors may he repealed or changed and new By-laws may
be adopted by the shareholders, and the shareholders may prescribe
in any By-law made by them that such By-Jaw shall net be altered,
amended, or repealed by the Board of Directors.

ARTICLE X111 - POWERS

This corporation shall have all powers necessary or convenlent
to effect its purposes as enumerated in the Florida General Corp-
oration Act.

A1l corporate powers shall bhe exercised by or under the
authority of, and the business and affairs of this corporation
shall be managed under the direction of the Board of Directrors

ARTICLE X1V - AMENDMENT
These Articles of Incorporation may he amended 1n the manner
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pravided by Law. Every smendment shall be approved by the Hoard

of Dirvctors, proposed by them to the stockhoelders and approved
at a stockholders wmeeting by a majority of the stock entitled to
vaote thereon.

IN WITNESS WHEREOF, the undersigned subscribers have exe-
cuted these Articles of Incorporation this 3r3.day of Auaust

19 95,

£~ o o
~ L LSS "--/‘/V(d;___‘__—w_‘
JREE ORFSLES MIDEROS Subscriber

Subscriber

STATE OF FLORIDA )
COUNTY OF DADE } 55.

before me, a Notary Publie authorized to taske acknowledgments
in the state and couniry set forth above, personally appeared
JOSE ORESTES MEDEROS
known to me and known by mé te be the person who executed the
foregoing Articles of lncorporation, and he acknowledge before
me that "e subscribed these Articles of Incorporation.

IR WITNESS WHEREOF, 1 have hereunto set my hand and affized

my official seal, in the state and country aforesaid, this 3rd.

day of Rugust . 19 95, e "7“} L X
( ’ R ——
S /-~ G e
NOTARY PUBLI¢, STATE OF FLORIDA
AT LARGE
CITFICIAL KGTARY SF A '
My Commission expires: GUSTAVO | AT !
NOTARY PURLIC STATE (1 FLORIDA]
COMMIRSION MG comints |
MY COMMINSION by Jus Lo pon f




CERTIFICATE OF DESIGNATION
REQISTERED AGENT,REGISTERCD OF[ICE

Pui suant 1o the Provisions of section 637 0501, Florica Siatutes, the undersignad corpor a-
hon, Organized unaer tho laws of the tate of Florida, Submilts the following gteiement in
desgnatng the regiviered oifico) ogstorod agon’, in the stale of Floriga.,

1. The nams of th - siporation is:_HELDING LUXTMEGU®G, CORD.

————

2. Tho raima et addiess of the registersd agent and office is:

JOSF ORESTES MEDREPGS

(NANTE)

6991 N.w. 51st. Street
(P.O. BOX NQT AOCLP]ABLE)

Miami, Plorida. 33166

(CITY/STATE/2IP)

. (St ,/
SIGNATURE 4
Mose 0. "“'I(-"f"f-(?u{?(l;]ﬁ rale OﬁlCBf)
NTLE _vice-proaigert

DATE _zugust_3, 199%

MAVIRG BEEN NAMED AS REGISTERED AGENT AND TO ACCERT SERVICE OF
FROCLSS 08 THE ABOVE STATED CORPORATION AT Ti IE PLACE DESIGHATED IN
THIS CLRTIFICATE, | HEREDY ACCERT TiE APPOLITIALNT AS MEGISTERED AGENT
# HO AGHEE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH TiHE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE PER-
FORMANCE OF MY DUTIES, AND | AM FAMILIAR WITIE AND ACCEPT THE OBLIGA-

TIONS OF 1iY POSITION AS REGISTERED AGENT. -
sSianaTURE - 2 S
WMOSE ORESTES MEDEROS ~d

DATE August 1, 1995

Tpe—

NEGISTERED AGENT FILING FEE: $35.00




