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ARTICLES OF INGORPORATION
OF
THE “S” GROUP USA, INC.

. The undersigned Incarperator, for the purpose of forming a corporation under the
Fiorida Business Corporation Act, hereby adopts the following Articles of Incorporation.

CLE | @

BE @

=2 o
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The hame of tha corperation shall be: %ﬁ = g-_r;
THE “$” GROUP USA, INC. T B o

S48

. ARTICLE ||

NATURE OF CORPORATE BUSINESS

The carporation may engage in or transact any or all activity or business permitted
under the laws of the United Staies and of the State of Florida,
ARTICLE Tl

CAPITAL STQCK

The corporation s autharized to issue and have putstanding at any one time an
aggregate numbar of 10,000 shares of one class of common stock having a par value of
$10.00 per share, All of sald stock shall be payable in cash, property, real or parsonal, or
labor or services in lieu of cash, at a just valuation to ba fixad by the Board of Directors,

Prepared By: Rosaric P. Duncan, Esq.

1320 5. Dixie Highway
Sixth Floor

Coral Gablas, FL 33146
Florigia Bar No.- 239902
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PRINCIPAL CFFICE

The prircipal place of businass and mailing address of this corparation shall be:

1320 S_ Dixie Highway
Sixh Floor

pral Gables. FL 33146

ARTICLE V
INITIAL REGISTERED AGENT AND

INITIAL REGISTERED OFFICE

The narme and address of the inifial Registered Agent is:
ROSARIO P. DUNCAN

1320 S, Dixia Highway
Sdhy Flooy

Coral Gables, FL 33145 L -_

ARTICLE V1
DIRECTORS
This corporation shall have at least one dirsctor, with the exact number of directors
to be specified by the shareholders from time to time unless the sharehoiders shall, by a
majority vole hersafter, determine that this corparation be manaéad by the shareholders,
The name and addrass of the director of this corporation, who shall hold office for the first
year or until her successor is duly elected and qualified, shall be:
Alvaro R, Sacasa F.
Edificio Florencia, din. Pisa, No.411

Beoulsvard Suyapa, Tegucigaipa
Honduras
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Fernando Sacasa k. - -
17 Ave, Circunvalacion, Sta. Calle N.O.
Colonia Modema
San Pedro Suia
Honduras

ARTICLE VIl
NAME OF INCORPORATOR
The namas and addresses of the Incarporators are:
Alvaro R. SacasaF.

Edificio Fiorancia, 4to. Piso, No.411
Boulevard Suyapa Tegucigalpa
Honduras
Fernando Sacasa F.

17 Ave. Circunvalacion, 5ta. Calle N.Q.

© Calonia Moderna
San Pedro Sula
Hondures
ARTICLE Vill
INDEBTEONESSES ,

The private property of the shareholders shali not ba subject to the payrﬁent of the
corporate debts to any extent whatsoever. This corporation shall have a first lien on the
ghares of its shareholders and upon the dividends due them for any indebtedness of such
shareholders to this corporation.

ARTICLE IX
CORPORATE INDEMNIFICATION
By duly adopted action by the Board of Directars, this corporation may indemnity

and/or insure any and all of its dirsctors or officarg or former diractors oF officers, or any

1198000019049
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person who may have served at its request as a director or officer of another corporation in
which it owns shares of capital stock, or of which it is a creditor, to the exient permitted by
law, Now existing of hareinafter enacted, including, without lfmitation. fhe expenses actually
"and necessarity incurred by them in cornection with the defense of any action, suit oF
proceeding, in which they or any of them ara made parties or a party by reascn of being or
having been directors or officers, or a directar of officer of this corperation, or of such other
corporation, except in relation to matters as to which any such diractor of officer, or farmer
diracior or officer or parsorn, shall be adjudged in such action, suit or praceeding to be liable
{for negligence Of misconduct in the performance of his duty. Such indemnification shall not
be deemed exclusive of any other rights to which those indemnified may be entitted under
the By-Laws, agresmerts, votes of stockholders or directors, Chapter 807, Florida Statutes,
or otherwise.
ARTICLE X
PERMITIED CONTRACTS

No contract or other transaction between this corporation and any other party or

. corporafion, in the absance of fraud, shall be affected or inyalidated by the fact that any one
or more of the: shareholders or ditectors of this corporation is or are interested in, of is. a
chareholder, director or officer or e sharehiolders, directars of officers of such other
corporation, and any shareholder or shareholders, director or directors, individually or
jointly, may be a pariy or parties to, or may be interested in such wontract or ransaction of
this corporafion or in which this corperation is interested. NO contract, act oF transaction of
this corporation with any Person ar persans, firm or carporation, in the absence of fraud,

shalt be affected or invalidated by the fact that any shareholder or shareholders, director or
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diractors of this corporation is a party or are parties to or interested in such contract, act or
transaction, or in any way connected with such persen ot persons, firm or corporation.

_ Each and every person who may become a diractor of this corporation is heraby relisved
from any liability that might otharwise exist from thus contracting with this corporation for the
benefit of himself or any firm, assaciation or corporation in which he may be in any way
interested. Any director of this corporation may vote upon any contract or other transaction
between this corporation and any subsidiary or confrolied company without regard to the
fact that hie alsc is a director of such subsidiary or controlied campany.

(N THE WITNESS WHEREOF, the undersigned, being the incorporatar(s) of the
above named corporation, for the purpose of furming & ton o do business both

within and wilhout the State of Florida, under ihe Laws g1 o make and file these
Articles, hereby declaring and cerfifying that tha facts he fp*ﬁx;‘b- A are true, and executes

these Articles of Incorporatian. . ;
. W E.. Ingbrporator

+ Oclober 13, 1998

STATE QOF FLORIDA
COUNTY OF DADE

BEFORE ME, ihe undersigned authority, personally appeared ALVARQ R,
SACASA F. and FERNANDO SACASA F., ia me known to be the parson(s) dascribed in
or who produced ggﬁggﬁﬁi Fe T R NAL as identification, and who
executad the foregoing Articies of inearporation, and THEY acknowledged befure me that
THEY executad the same for the purposes therein expressed and THEY did take the vath.

WITNESS my hand and official seat in the County and State named above this 13T

day of October, 1898.
ML VQ 1Y

(print name of notary below):
o Maria T. Castillo
My commission expires: NOTARY PUBLIC
- STATE OF FLORIDAAT LARGE

7. GASTILLO
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: CERTICICATE OF DESIGNATION

Pursuant to the provisions of Saction 607.0801 Florida Statutes, the undersigned
corporation, organized under the Laws of the State of Florida, submits the following
statemnent in designating the registered officefregistered

agent, in the State of Florida,

1. The name of the corparation is THE g GROUP USA, ING,

2. The name and address of the Registerad Agent F
Duncan, 1320 S. Dbde Highway, Sixth Floor, Coral Gabl 4333

Having been named as Registerad Agert and to accept service of process for the
above stated corporation at the place dasignatad in this certificate, | hereby accept the
appointment as Registered Agent and agree to act in this capacty. | further agree to
camply with the provisions of all statutes relating to th

e proper and complete performance
of my duties, and T am fami

Agert. I‘Tar with and accept the obligations ufng‘@un % Registered
"
SARIO P. DUNC
DATED Octaber 13 . 1988
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