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ARTICLES OF INCORPORATION
OF

KIM & CARTER GROUP, INC.

Tho undorsignod subscribors to those Articles of Incorparation aro notural
porsons compoltant to contract and horeby form a Corporation for profit undor Chapter
607 of the Florida Statutes.

ARTICLE 1 - NAME

The name of tho Corporation is KIM & CARTER GROUP, INC., (horeinaftor,
"Corporation”).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The addross of the principal office of this Corporation is 5211 Northwest 74
Avenue, Miami, Florida 33166 and the mailing address is the same.

ARTICLE 4 - INCORPORATORS

The names and street addresses of the incorporators of this Corporation are
Joel Porro, F. Jose Mesa and Jose Armando Mesa whase address shall be the same
as the principal office of the Corporation.

ARTICLE 5 - OFFICERS

Thi: officers of the Corporation shall be:

President: Jaime Vargas

Vice-President: Nicolas Perez, Flavio Ullivarri, and Jose Armando
Mesa

Secretary: F. Jose Mesa

Treasurer: Joel Porro

whose addresses shall be the same as the principal office of the Corporation.
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CLE 6 - 0
Tho Diroctor(s) of tho Corporation ghall bo:

Jool Porro
Jaimo Vargas
F. Josc Mosa
Joso Armondo Maosa
Nicolas Paroz
Flavio Ullivarri
whose nddresses shall be the same as the principal offico of tho Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho maximum numbeor of shares that this Corporation is authorizod to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, oach share having the par valuo of ONE DOLLAR ($1.00}.

7.2 No holder of sharas of stock of any class shall have any preemptivo right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howevaer, that tha Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confar any
preamptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of tha Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into sharas of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such rastrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.4 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of tho shares ol stock of this Corporation maoy bo subjoct to a Sharoholdors’
Rostrictivo Agreamant containing numerous restrictions on tho rights of sharoholders
ol the Corparation and transforability of tho sharos of stock of the Corporation, A
copy of the Sharcholders’ Rostrictive Agrooment, if any, is on file at tho principal
olfice of the Corporation,

ARTICLE 9 - POWERS OF CORPORATION

The Corporatton shall have the same powers as an individual to do all things
nocaessary or convenient to corry out its businoess and affairs, subject to any limitations
or rostrictions imposod by applicoblo law or these Articles of Incorporation.

RTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existance.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporaticn, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is ragistered on the books of the Corporation
as the owner therato, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice theraof.

ARTICLE 12 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is Ameril.awyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134.
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ARTICLE 13 - BYLAWS

Tho Board of Diroctor(s) of the Corporation shall have powor, without tho
assant or vote of tho sharoholdors, to make, altor, amond or repaal the Bylaws of the
Corporatlon, but tho affirmotive vote of o number of Diroctors cqual to a majority of
the number who would constituta a full Beard of Diractor(s) ot tho timo of such action
shall be necessary to toke any action for the making, alteration, amendment or repoal
of tho Bylaws.

ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shali bo effective immediotely upon approval of
the Secratary of Stato, State of Florida.

ARTICLE 15 - AMENDMENT

The Ceorporation reserves the right to amend, alter, change or repeal any
provisic 1 contained in thesa Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorparation or to any amandmaent hareto,
in any manner now or heraafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in thase Articles of Incorporation or any amendment hareto are granted subject to this

reservation.
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IN WITNESS WHEREQF, | have horounte sat my hand and soal, acknowlodged
and fllod tho forogoing Articles of Incorporation under tho laws of tha Stato of Florida,

this 29 Octobor 1996,
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Jo§5 Armando Mesa, Incorporator

CCE CE OF REGISTERED AGENT DESIGNATED
IN_ ARTICLES OF INCORPORATION

AmariLawyer® Chartered, having a business office identical with tha registered
offico of the Corporation name above, and having been designated as the Registaered
Agentin the above and foregoing Articlas of Incorporation, is familiar with and accepts
the obligations of the position of Registared Agent under the applicable provisions of

the Florida Statutes.

AmeriLawyer® Chartered

By:
Nat:ali!(lﬂ't/e'ra:r Vice Prasident
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