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H98000012905

ARTICLES OF INCORPORATION
QF

EUROPEAN SPECIALTY LATIN AMERICA, INC.

‘The undersigned Incorporator, for the pupase of forming a mrpbra{ion under the

Florda Business Corporation Act, hereby adapts the following Articles of Incorporatior.

ARTICLE |
2
CORPORATE NAME BT S
o g g
The name of the corporation shall be: [
E IR
S Y
EUROPEAN SPECIALTY LATIN AMERICA, ING. %ﬁi o
Cne
o7 T
o
ARTICLE it ' =2

—
NATURE OF CORPORATE BUSINESS

The carporation may engage in or transact any or ali

activity or business permitted
under the laws of the United States and of the State of Florida.

ARTICLE Il

CAPITAL STOCK
The corporation is authorized fo issue

and have outstanding at any one time an
aggregate number of 10,000 shares of one class &f common stock
$10.00 per sha

having a par value of
re. All of said stock shall be payable in cash, property, reat or personal, or
tabor or services in fieu of cash, at a just

valuation to be fixed by the Board of Direclars.
Preparaed By: Rosario P. Duncan, Esq.

1320 S. Dixie Highway
Sixth Floor

Cora! Gables, FL 33146
Florida Bar No.: 239209
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H98000012905
ARTICLE IV

PRINCIPAL OFFICE
The principal place of business and mailing addrass of this corporation shall be:

1320 $. Dixie Highway
Sixth Floor
Coral Gables, F1 33146

ARTICLEV

INITIAL REGISTERED AGENT AND
INITIAL REGI D OFFICE

The name and address of the initial Registarad Agent is:

ROSARIO P. DUNCAN
1320 S. Dixie Highway
Sixdh Floor
Coral Gahles 146

ARTICLE VI
DIRECTORS
This corporation shall have at least one diractor, with the exact number of directors
to be specified by the shareholders from time to time uniess the shareholders shall, by a
majority vote hereafter, determine that this corporation be managed by the sharcholders.
The name snd address of the director of this corparation, who shall hold office for the first
year or until her successor is duly elected and quatified, shall be: -
ROSARIQ P. DUNCAN
1320 §. Dixie Hi

Sixth Floor
Coral Gables, FL 33146
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98000012905 amciew
NAME OF INCORPORATOR
The name and address of the Incorporator is:

ROSARIO P. DUNCAN
1320 8. Dixie Hi

Sixth Floor

{ Gables, FL 33148

ARTICLE Vil

INDEBTEDNESSES
The private property of the shareholders shall not be subject to the payment of the

corporate debts to any extent whatsoever. This corporation shall have a first lien on the
shares of its sharehalders and upon the dividends due them for any indebtedness of such

sharehoiders to this corporation.,

TICLE tX
CORPORATE INDEMNIFICATION
By duly adopted action by the Board of Directors, this corporation may indemnify
and/or insure any and all of its directors or officers or former directors or officers, or any
person who may have served at its requestas a director or officer of another c;arpnration in
which it owns shares of capital stock, or of which it is a crediitor, to the extent permitted by
law, riow existing or hereinafter enacted, including, without limitation, the expenses actually
and necessarily incurred by them in connection with the defense of any action, suit or
proceading, in which they er any of them are made parties or a party by reason of being or

having been directors or officers, ar a director or officer of this corporation, or of such other
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98000012905

corporation, except in relation to matters as to which any such director or officer, or former
directar or officer or person, shall be adjudged in such action, suit or proceading to be liable
for negligence ar misconduct in the performarice of his duty. Such indemnification shall not
be deemed exclusive of any ofher rights fo which those indemnified may. be entitied under
the By-Laws, agreements, votes of stackholders or directors, Chapter 607, Florida Statutes,

or otherwiss.

ARTICLE X
PERMITTED CONTRACTS

No contract or other uansécﬁm betwaen this corporation and any other party or
carporation, in the absenca of fraud, shall be affected or invalidated by the fact that any one
or mere of the shareholders or directors of this corporation is or are interested in, oris a
shareholder, director or officer or are shareholders, directars or officers of such other
corporation, and any shareholder or sharehoiders, director or gdirectors, individually or
jointly, may be a party or parties to, or may be interested in such contract or fransaction of
this corporation or in which this corporation is interested. No confract, act or transaction of
this corporation with any person ar persons, firm or carporation, in the absence of fraud,
shall be affected or invalidated by the fact that any shareholder or sharehoiders, director or
directors of this corporatian is & parly or are parties to o interested in such contract, act or
transaction, or in gny way connected with tuch person or persons, firm-or corporation.
Each and every person who may become a diractor of this corporation is heraby relieved
from any liability that raight otharwise exist from thus contracting with this corporation for the
wenefit of himself or any firm, association or corporation in which he may be in any way

interested. Any director of this corporation may vote upon any oonfract or other transaction
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H98000012905

petween this corporation and any subsidiary ar contralled company without ragard to the

factthat he alsois a diractor of such subsidiary or controlied company.

IN THE WITNESS WHEREOF, the undersigned, being the Incorparator(s) of the

above named corparation, for the purpose of fosming & corporstion 15 do business
ithin and without the State of Florida, underth of Flefida
Articlas, hereby declaring and certifying that theRca TS airt €

these Articles of Iricorparation.

Fmaka and file these
4 whre rue, and executes

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned authority, personaily appazared ROSARIO P.

DUNCAN, & n(s) described in or who produced

to __ﬂlﬂ-r———-
as identification, and who execited the foregoing Articles of incorporation, and

SHE acknowledged before me thet SHE executed the same for the purposes therein

axprassed and SHE did take the oath.
WITNESS my hand and official seal in tha Gounty and State named above this

{30 _day of _"_‘N,l%_, 1998,
| =

(print name of below):
__Mgria T Castillo_

My commission expires: NOTARY PUBLIC
&TATE OF FLORIDA AT LARGE
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CERTIFICATE OF DESIGNATION
D OFFICE

Pursuant to the provisions of Section 607.0501 Florida Statutes, the undersigned
corporation, organized under the Laws of the State of Florida, submits the following
staternent in designating the registered officefregistered agent, in the State of Florida.

1. The name of the corporation is EUROPEAN SPECIALTY LATIN AMERICA,
INC.

Having been named as Registered Agent and to accept service of procass for the
above stated corporation at the ptace designatad in this certificate, I hershy accept the
appointment as Registerad Agent and zgrae to act in this capacity. ¢ furthep-agree to
comply with the provisions of all statutes relating to the.prope and complels

gfg mytduties‘ and | am familiar with and accept the gfigations™sf my positi Regrgtaenrgg
en
werddoc \op'dticias
=
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