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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
cretary of State

February 12, 1996

EMPIHRE CORPORATE XIT COMPANY
MIMMI, FL

SUDJECT: LEADER TECH INTRRNATIONAL, INC.
REF: Wp6000003201

We raceived your elaectrepnically transmitted document. Howaver, the
documant has not been filed and needs the following corrections:

EACH PRGE I8 CUT OFF AT THE TOP, PLEABR RE~FAX,

Pleusa return iour dooument, along with a ¢opy of this latter, within 60
days or your filing will be considersd abandonaed,

If you have any questions concerning the filing of your decument, please
an1) (904) 487 6834 4 §oty P

Loria Poole FAX Aud. §#: H96000002019
Corporate Specialist Letter Number: 396ADD00E146
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LRADRR THON INTERMATIOMAL, INC.

The undersigned 1ncorfuntor for purposss of forming a
corporation under tha Fiorida Business Corporation Act, hareby
adoptn the following Articlan of Incorporation:

FIRAT: The name of tha Corporation ie Leader Tech Intwrnational,
' Inc. {the "Coxporation").

SXCOND:  Tha ntrant address of the initial principal office and
nailing address of the Corporation is 13338 N.W. 8th
Torrace, Miami, Florida 313182,

THIRD: The Corporation is authorized to issua 100 shares of
common BtOCK, par value 5,01 per share.

FOURTN: The strest addross of the initial regictared office of
the Corporation is: Miami Center, 201 South Biscayne
Boulevara, Suite 3000, Miami, Florida 23131 and the
regimtered agant at that address is: B & C Corporatea
Bervices, Ine,

yIFroa: The nawe and address of the incorporator of tha
Corporation io: Jose A. Santog, Jr., Broad and Cass2l,
Miami Cantesr, 201 south Biscayne Doulavard, Suite 3000,
Miami, Florida 33131,

2IXTn: The Co:ront::ton is organized for the purpoma of
transacting any and all lavful activities or business for
which corporations may be formed under Chapter 607 of the
Plorida Statutes. :

BBVENTH: The Corporation shall hava three directorg initially and
the numbar of directors may be incrsaved or diminished
from time to time as provided in the Bylaws but shall
nevar ba less than three. The nanes and uddrecses of the
initial directors of the Corporation are:

Jose Rafael Dias
13335 N.W. 8th Terrace
Miawmi, Florida 2331sz
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Jorge N, Ceballes
13333 N.W. 8th Tarrace
Miami, Plorida 33182

JOuS A. Bantos, Jx.

Florida Bar No. 43B870

Broad and Cassel

401 5. Blscayns Boulevard., Suite 3000
Hiami, Florida 33131

L N L T P -V )

H960000 02019

?

B8r£8°d 9T:4F 9e6T-21-834




Ernanto 8. Guevara
13335 N.M. Oth Terraceo
Miami, Fiorida 33182

EIQHTN: The CQorporation expramsly eleaots to bs ygovernsd by
Bection 607.0030 of the Florida Businane Corporation Aot,
as amondad from time to tims, relating to preeaptive

rightme.

Each Sharsholder of this Corporation shall have tho firot
right o purchase shares (and sscuritine convartible into
shares) of any class, kind or serias of stock in this
Corporation that may, from tiwe to time, bn Jissusd
(vhether or not presently autherised), inocluding shares
from the treasury of this Corporation, in the ratio that
the number of shares he holdas at the time of issus bears
to the total numbar of sharos cutstanding, oxclusive of
treasury shares, This right shall ba daomed wajved by
any Shareholder vho does not exercise it and pay for the
shares pranamptive within J0 days of recaipt of a notice
in writing fxom the Corporation, otating the pricas,
terms and conditions of the issue of shares, and inviting
him to axexrcisa his presmptive rights. This right may
also ba waivad by affirsative writton waiver submitted by
the Sharsholdsr to tho Corporation within 30 days of
raceipt of notice from the Corporation.

NINTA: The Corporation shall indemnify itg officers, directors,
employees and agonts to tha fullast extent posmible,
pursuant to Bection 607.0850 of the Florida Business
Corporation Act, ac amonded from time to time.
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The Corporaticn shall indemnify any porson who was or is
a party or is threatened to be xade a party to any
threatensd, pending or completed action, suit or
proceeding, whother civi?, criminal, administrative or
investigative (othar thau an action by or in the right of
the Corporation) reason of the fact that he is or was
a director, officer, employse or agent of the
Corporation, or is or was merving at the reguast of the
Corporati m av a diractor, officer, employee or agent of
another cu rpoxation, partnership, joint venture, trust or
other enterprisa, ag::lnnt expenges (including attornay's
fee), judgments, fines and amounts paid in settlement
actually and reasonabdbly incurred by him in connection
with such action, suit or procesding if he acted in good
faith and in a mannar he reasonably believed to be in or
not opposad to the best interests of the Corpurationm,
and, with respect to any criminal action or proceeding,
had no reasonable cause to bslieve his conduct was
unlawful. The termination of any action, suit or
proceeding by judgment, order, settlemant, conviction, or
upon a plea of nolo contendsra or its eguivalent, shall
not, of itself, create a presumpticn that the person did
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not aot in good faith and in a manner which he rsascnably
beliavod o ba in or not oppossd to the beat interesta of
the Corporation, and, with respoot to any criminal action
¥ prooseding, had roasonabla causs to bhalieva that his
condupt was unlawful.

The Corporation shall indemnify any percon who wam or 1ia
a party or is threatonad to ba mada a party to uny
threatansd punding or completed action or suit by or in
the right of the corparaticn to procure a judgment in ite
favor by reason of tha fact that ha io or was a director,
vfficar, umployes or agont of the Corporation, or is or
was sorving at the ragquest of tha Corpovation am a
diractor, officer, onmployec, or agsnt of anothar
gorporation, partnership, joint vanture, trust or othwr
enterprise ugainat oxpsnumg (including attorneysm' faas)
actually and reaoonably incurred by him in connection
with the Qefense or sottlement of such action or suit if
he acted in gocd faith and in a manner hs reasonably
belisvad to be in or not oppesod to the best interemts of
the Corporation and except that no indemnification shall
bs nade in respoct of any claim, iwswe or matter as to
which such parson shall have boen adi-‘iged €o bs liable
tor nagligence or misconduct in the psrformance of his
duty to the Corporation unless and only to the axtant
that the court in which such action or suit was brought
shall Adatermine upon application that, duspite the
adjudication of 1liability but in wview of all the
ciroumstances of the oasa, puch person is fairly and
rsagonably entitled to indemnity for such expenses which
guch court ehall doem props:.

To the extant that any pareon veferred to in the first
two paragraphs of this Article has bean successful on the
morits O otherwise in defanme of any action, suit or
procasding referred to therain or in defenss of any
claim, issue or matter therain, he shall ba indemnified
against axpenses (including attorneys' fees) actually and
rassonably incurred by him in connection therewith.
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Any indemnification under the firast two paragraphs of
this Article (unless oxdered by a court) shall bs made by
the Corporation only as authorized in the specific case
upon & determination that indemnification of the
director, officer, omployece or a_oent is propar in the
circumstances becauss he has net the applicable standard
of conduct set forth in the first two paragraphe of this
Article. Such determination shall be made (a) by the
poard of Directors by a majority vote of a guorum
consisting of directors who warsa not parties to such
aetion, suit ox proceeding; or (b) if such guorum is not
obtainable, ox, eavan if cbtainable, by majority wvote of
a committes duly designatad by the Board of Directors (in
which directors who are parties may participate)
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consisting solely of twu or more dirsctors not at tha
time partias to the proceeding; or (c) by indepondaent

oounsel.

Exponses incurred in defanding a civil or criminal
agtion, sult or proossding may ba pald by the Corporation
in advance of the finn) dispoaition of such prooaading an
authorined by the Buard of Direccors in the spsoific case
upon raceipt of an undertaking by or on beohalf of the
director, officer, cuployes or agunt to ropay such amount
if he im ultimately found not to be ontitled to
indemnification by the Corporation as provided in this
Article. llnr.nuu incurred by other smploysos and agents
may ba paid in advanoe upon such tarms or conditiono that
tha Roard of Diroctora deems appropriata.
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Tha indemnification provided by thisu Article shall not he
daaned exolusive o©f any other rightr to which those
seeking indemnification may bs entitled under oany
statuta, byluw, agrasment, vote of gtockholders or
disinterested directors or otherxwiss, both am to action
in nhis official capacity and as to action in anothor
capacity whils holding such office, and shall continuo so
to a parson who has coased to ba a diraotor, officar,
amployaa or agent and shall inure to the bensgfit of the
hairs, executors and administrators of such a person,

The Corporation shall have powar to purchage and maintain
insurance on behalf of any person who is or was a
diractor, officer, omployee or agant of the Coxrporation,
or ic or was sarving at tlie reguest of the Corporation as
an directer, officer, employas or agent of anothor
corporation, partnexrship, joint vanture, trust or other
enterpriss, againost any liability asserted against hinm
and inocurrad by him in any such capacity, or arising out
of his status as such, whether or not the Corporation
would have the t-.ﬁ”“ to indemnify him against such
liapility under the provisions of this Article.

For the purpoxes of this section, referancas to "thas
corporation® include all constituent corporations
absorbed in a consolidation or merger ac wall as the
resulting or surviving corporation so that any person whe
is or was a diractor, officer, smployee or agent of such
a constituent corporation or is or was serving at the
reguect of such constituent corporation as a director,
officer, employaa or agant of another corporation,
partnership, ‘oint venture, trust or other entexrprisa
shall stand in .he same position under the provisions of
this section wit). respect to the resulting or surviving
coxrporation as he would if he had served the xesulting or
surviving corporation in the same capacity.
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CRNTN The corporate sxistencs of tha Corporation shall commenca
upen the f£iling of these Articlss of Incorporation and

the Corporation shall have parpstual existunoce.

IN WITNESS WEBAROF, the undersigned incorperator has exsecuted
theas Articles of Incorporation this 1ath day of February, 1%96.

antos, ur., INCOrporator
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BO'd MIOL
ACCEPTANZE OF ARPYOINTALNE
oy
RNGIATARED AGENT

aby accapt the appointmont av registzsced agent containad
3 ﬁrﬂcln”ot Incorporativn and state that I an

foxegol
::“t:l};“ with and accept the obligatiors ot Section 60 .0B05 of thae
Florida Businass Corporation Act.

INC.

B & C CORPORATE BIRVICES,
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