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g Wo, tho undaraigned do heraby ansociatae oursclvas

under thu following Articles, for tho purpohc of forming a
gorporation under the laws of the Stote of Floxida.

ARTICLE I
NAME

The name of the corporation shall be: INVERAMERICAN
SBEAFOOD, INC,

URNERAL MATURE OF mugiMusd

The general nature of the bupinogs to be tranpacted by
thie coyxporation is;

(1) To engaga in any activity or buniness pexmitted
undai' the laws of the UniLed Statas and the BState of
Floriaa.

ARTICLE IIX
CORPORATE. PONERE

This Corporation wshall have all pOWers now and
hexsafiLer granted corporations for profit under the laws of
the State of Florida, including, but not limited to, power
(AT

{1) ElectL ox appoint puch cfficers and agents ap ite
attairs shall reguire, and allow Lhem puitable compensation.

{(2) Adopt, change, amend and repeal Dy-Laws, not
inconsistent with law or its Certificate of lncorporation,
for the exercise of ite corporate powers, the management,
regulation and government of ite stocks oxr othex evidence of
interest., and the calling and holding of meetings of its
Stockholdera.

Instrument prepared by:

MAITTE R. NETSCH, ESQ.

MAITTRE R. NETSCH, P.A.

782 N.W, LeJeune Road, Suite 330
Miami, Plorida 33126

P.B.N. 271632

(2O2) RSB - HTTO
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(i) 1Ineresame or diminluh, by vota of itn astockholdera
or gphareholders, change as the By-Laws uway direct, tho
number of diractors.

(4) Make and onter into all contragts necensary and
proper for the conduct of its businano.

W9 5000CT006%

(5) Condugct burincss, huve one oF more officere, and
buy, hold, wmortgage, sell, convey, leasc or othexrvine
gippose of real and personal (lLangible and dintongible)
proparty of any interest thorein of any naturae whatsoovex,
in this state and in any of the several states, territorios,
ponscupions and dopendencies of tho United S8tates, the
Digtrict of Columbia, and foreign countrien.

{6) Purchase the corporatc essets of any other
corporation and engage in the pamd character of bupinege.

(7} Acquire, toke, hold, sell and dispouc of patents,
copyrights, trade marks and any ligensea or other
interasts thersunder ox therein,

(8) Acquire, take, hold, scll and convay such property
as may be necassary in order to obtain or Becuro payment ot
any indebtedness or liability to it.

{#) Cuarantee, endovse, purchase, deal in, hold, sell,
tranafer, mortgage, exchange, pledge or otharwisa dispose
of, alone, in syndicate, or otherwime in conjunction with
others, the ahares of the capital stock of, or any bonds,
geourities or oLher evidencen of indebtodnops craated by any
other corporation, association, partnership, syndicate,
entity, person or governmental, imunicipa oxr public
authority in this gatate or any other state or gevernmant
and, while owner Lhercof, cxercisce all the rights, powers
and privileges of ownership, including voLing rights.

{10) Purchase hold, sell and transter sharss of its
own capital stock, provided that it shall not purchase any
of its own capital stock except £rxom the surplus of its
agsots over ice liabilivies including capital. Shares of
ils own capital stock owned by the Corporation shall not be
voted dircclly or indirectly or counted as outstanding for
the purpose of any stockholders’ gquorum or vote.

495080010064

{11) Contract Aebts and borrow money at ouch rates of
intereat not Lo exceed the lawful Iintercst rate and upen
guch terms as it or its Board of Directors may deem
necessary or expedient and shall authorira and agres upon,
issua and sell or pledge bonds, debanLures, notes and other:
evidences of indebtedness, whether secursd or unsecurad,
including obligations which are convertible into the capital
ptock of the corporation, and execute such mortgages and
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othor inatruments upon or ancumbaring ics proporty or orodit
to gecure the paymoent of mnonoy borrowed or owing by it, ao

oocasion may reguire and the Board of Director may doom
axpedient; and

{a} Provide in such ianpntrumants for trannfarring
Corporate property of avery kind and nuturu
then boleonging to or theraafter acquired by it,
an security for an¥ bonde, notes, debonture or
othar eavidance of indabtadness iasued or debte
or sumo of money owing by it; and

H9 5000010064

(b) Provide in case of tho gale of any propoerty
by virtue of any ouch instrument of or any
foreclosure, the party acguiring title chall have
the game rights, privilegoo, grantn, franchises,
immunities and advantagag, in and by such
instrumantn enumerated or conveyoed, as belonged
to and waro anjoyed by it.

{12) Lend and advancoe monoy, oxtend credit, take noted
ong any kind or nature of avidaence of indebtedneoso therofor,

(13) Maka gifts £Lor educational, ocientific or
charitable purposasn.

{14) Indemnify any person mada a party, or thraatened

to be made a party, to any threatened, pending or complected
action, suit or proceeding;

{a) Whather civil eriminal, administrative, or
investigative, othar than one by or in he right of the
corporation to procure a judgment in iuvs favor, brought
to impose a liability or penalty on such person for an
act alleged to have geen conmitted by such person in
his capacity of diractor, officer, employee, oOr

agent of the corporation, or of any other corporation,
partnership, d4oint venture, trust, or other anterprise
which he served ap Buch at the request of the
corporation, against judgments, finep, amounts palda in
pettlement and reascnable expenses, including
attoerneys’ faes, actually and necessarily

incurred as & result of such mction, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reascnoble belief that such action was
in the best interest of the corporation, and in
criminal setione or proceedings, without

reasonable ground for beliet that such action was
unlawful. The taeimination of any such action, suit, orx
procseding by judgment, ordey, settlement, copviction,
or upon plea of nolo contendere or its equivalent shall
not in itself orsate a pregsumption that any

sucth dlrector or officer did not act in goed faitch in
ihe reasonable belief that such action was in the best

3
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intereoat ©! the corperation or that he had rvauvnable
groundn fur bDelief that wuch action was unlawful

(bj By or in the right of the corporation to procuro
a Judgment. in itwo tavor by reamon of hin buing

0y having bean o dirovtos, officor, employocoe or

agont of tha corporation, or of any othur corporn-
tion, partnershilp, joint vonture, trust, or other
anterpriss which he uurved as puch at tho requcest

of the corporatlon, agalnsi. Lhe reasonable expunocs,
ineluding altorney’s fees, actually and nccecuvarily
incurred by him in connection with thme dofeonae or
pattlement of auch action, or in connection an apponl
therein, if such person actad in good faith and

in the reamscnuble belief that such action was in

the best intorent of the corporation. §Juch peroson
shall not bae ontitled to indemnification in relation
to matters as to nogligence or miuvoonduct in the
performance of his duty to the corporation unless, and
only Lo Lhe extent that, the court, adminipcrative
agency, or investigalive body before whien such
action, guit, ar procecding is held shall determine
ugon agplicuuion that, deppito the adjudication of
liability but in view of all circumstances of the
ecape, such perocon is fairly and reasonably entitled
to indemnification for such expanses which such
tribunal shall deem proper.

H9 5000C1206%

(e) To tho axtent that a direclor, officer, employee
or agent of a corporation has been puccessful on the
merils or othorwide in defense of any action, suit,

or proceeding recferred to in Paragraph (a) or (b), or
in any defense of any claim, issue, or matter tharein,
he shall be indemnified against the reasonable
expenses, including attorneys’ feas, actually and
nacessarily incurred by him in connection therewith,

(d) If a determination is made that indemnification
of the director, officer, employee, or agent is

proper in the circumstLances because such person haa
met the applicable standard of conduct selL forih

in Paragraph (a) or (b}, unliess indemnification is
orderad by the tribunal before which guch acstion,

suit, or proceeding is held. Such determination shall
be made either hy the Board of Directors by a majority
vote of a guorum consisting of directors who were

not parties to such actien, suit, or proaeeding, ox
by the shareholders whe wers noét paxties to such
action, Buit or proceading.

H9500001006%

-0 Pay expengeg incurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as auvthorized in the manner
provided in Paragraph (d) of Subgeaction (14) upon receipt of

4
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an undertaking by or on belhalf ol the direcrtor, officer,
employes, or agonk to repay such amount unleooo it nhall
ultimacely be dutermined that he dis enLitled to be
indemnified by who corporation as authorized by this
soctlon,

{26) Indemnl fy  any person, 3if tha requiromentes of
Subnactions (14) and {15) are met, without mnffacting any
oLher rightu to which thome indemuificd may Lo entitled
undey Any Hy-Law, agroasment, vote of wohareholders orx
digpintorevted directors, or othorwipnme, both asn to action in
another capacity while holding such office and mhall contin-
uo an te a pexscn who hag ceancd to bes a director, officor,
amp:loioo, or agant of the corporation and shall inure Lo thea
benafic of the heira, eaxecutors and adminietratora of such a
poeroon.

H35000010064%

{17) Purchase and maintain insurance on bahalf of any
peraol who ip or wam a director, cofficer, smployae, or agent
of another corporation, purtnership, joint venture, Lrust or
othor onterprise againoL liability asserted against him and
inocurred by him in any such capacity or arising out of his
aLatus as wuch, whethear or not the corporation would have
tha power to indemnity him against such liability under the
provisionn of Subsection (12).

(18) Enter into genaral artnerships, limited
partnorships ({whether Lhe corporation »Pe a limited cor
genaral partnex), Jjoint ventuxes, pyndicatas, pools,

agsocialions, and other arrangements for carrying on one or
more of the urpeses opet  forth in its Articleos of
Incoxporation, jeintly or in common with others, so long as
the participaling corporation, person, or association would
have power to do so alone.

ARTICLE 1V
CARITAL ATOQCK

(1) This ecorporacion shall be authorirzed o have
outstanding at any time a maximum of 6,000 shares of stock
of the par valus of $1.00.

-
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{2) Shares of gtock may be isnsued in consideration of
the gaymant of the entire purchase price or only part of Lhe
purchase price, a& may bke determined by the Board of
Directors which paymant may ba made in cash, property, oxr in
services. Shares issued in consideration of the payment of
only part of the purchase price:

(a} shall be aubject to calls thereen, in amounts
and at such times as the Board of Directors may
datermine until the whole thercof shall have been
paid; and
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() #hall participato in dividendr upon che banin of
the amount acLunlly paid on the regpuciive shavan; and

(¢) Cortificates topued therofor shall buar undorso-
ment ap Lo the actuanl smount puld thaereon.

{3) No stock 4in thig corporation shall be s0ld or
trannferrod other than by operation of law, unlong and until
the record ownaer theracf shall have glven written notice, by
cartifisd mall, to the corporation at its principal effiee,
setting forth a douire to nell such stock, togethor with the
price, Lezms wnd conditions upon which sald mtock shall bo
offersd for »msale. The corporation, if it elects, or itnm
stockholders, if it shall not elect, shall have an excluulivy
right to purchawe said stock at the price and upon thc Lerms
and conditions set forth in said notice at any time within
thirty {30) days of tha corporation’s receipt thoroof. Upon
failure of the corporation or itm ntockholdorsc to exerclue
such rights within puch thirty (30) day poried, enid ptock
may be offered for eale to others, but only at Lho price and
upon the terms and conditions scated in said notice,

H9500C01CCos

{a) Anything to the contrary notwithotanding, tha
oxviginal oubocribexrs herecto nhall, prior L& imsun of

certificaton thorefor, have the right to assign their stook
subscriptions witheut regard to the limitations on stock
cranpfore contained ip Seaction (3} above.

ABTICLE V.
IERN._OF KXKISTENCE
This corporation shall exist perpotually.

ARTICLE VI

DIRECTORE
(1) The businuss of this corporation shall be
conducted by a Board of Directors conpisting of one or more

Direct.ors.

{2) Membars of the Board of Directors or an Executive
Committes of guch Board will be deemed present and may
conduct business at any meeting of such Board or Commitiee
by msans of A conference telephone or similar communication

equipmont if used g0 that all persons participating in the
maeting can hear each otharx,

(3) The namas and street addresses of the members of
the fiyrst Board of Directors of this corporation, who shall
hold office for the first year of its existence or uncil
their successors are elected and qualified are am followe:

495000010064
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ADRRESD
JIM L1VY

2740 Want Hl Street
Hisleanh, ¥L 33016

ARTICLE YI1J
QFFICERA
Thy nams and address of Lhe initial officers of this
corporacion ig as follows:

Prasident, Vice Pronident:
and Traasuror:

Jim Livy
2740 West 81 SLrest

Hialnah, F1 33016
Secrotary:

Maitte R, Netach

7832 N.¥W. LeJeuns Road
Sulte 330

Miami, [l 33126

ARTICLE VIII

ATREET ADRBEAL AND DESIUMATION OF RRQISTERER AGKNT

INTERAMERICAN SEAFOOD, INC., dasiring to organize under
the laws of the Stata of Florida,

nas daesignated Iits
principal office at 32740 West 81 Strect, Hialeah, Plorida
33016 and has namad as itg initial Registared Agent, MAITTE
R. NETSCH, BS5SQ.,

782 N.W. LeJsune Rond, Buite 330, Miami,
Florida 33126.

ARTICLE 1X
SUMACRIAERE

The name and address of the Subscriber to these
Articles of Incorporation is am follows:

ADDRESS
Jim Livy

2740 Wast 81 Street
Hialeah, Fl 33016

AEIIGhl_x\
PATR _EXIBTENCE
In accordance with the provisions of Section 607.167,
the effeactive date of incorporaiion is specified to be the
1ith day of BHeptember,

1995, which is Lhe date on which
these Articles have been subscribed and acknowledged.

7
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VITNESS my hand and official gaal this 11th day ot
Suptomboeyr, 1995,

subhsoriber,”/ Preasident, Vioe
Prasident and Treasuraxr

STATE OF PFLORIDA )

) B8 .1
COUNTY OF DADI: )

The foregoin

insLrumont wan acknowledged baforo ma, on
this 11th day of Soptomber, 1885, by JIM LIVY, who is
personally known to me or who

us de““d ER S
4o jdentification and who _\/ did or

did nat take an
oath.

My Commispion Rxpiron

1Rz
INOTARY PUSIIC STATE OF 11 ORIDA
COMMESION NO,CoTI0TS

Pursuant to the provisioens of peciion 607.0501, Florida
Statutens, the undersligned corporation, organized under the
laws of the State of FPFlorida, submits

the following
atatament in designating the registerad offige/registered
agent in Lhe state of Florida.

1. The name of the
SEAROOND, INC,

corporation is INTERAMERICAN
2. The name and address of the regisgtered agent and
office im: MAITTE R.

NBTSCH, BSQ.., 782 N.W. LesJaune Road,
Sujite 330, Miami, Ploxida 233126,

President 4nd Treasurer

Pated: Septembar 11, 1985
8
68°'d
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ACKNOWLEDGMENT_OF REGISTERER_AGENT
1, MALTTE k. NETSCH, ESQ.,

having been namod to hacoapt
Process for

INTERAMERICAN

Bervice of SEAYOOD, INC., a
Florida corporation, at thae place designated in Article VII

of Lhe attached Articles of Incorporation, T hersby accapt
to act in and agree to comply with the
provisions of saild act relative to koeping open sald office.

DATED this 1iiLh day of ScptLember,

thim cepacity,

MATITTB
Regiatered Agent
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