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THE UNDERSIGNED PERSONS, zcting as incorporators of a cotporation

organized wmder the Corporation Laws of the State of' Florida adopt the
following Articles of Insorpm'atlon

ARTICLE 1

101 Name. The name of the Corporation Is

PRODECOM
INTERNATIONAL CORPORATION The sireet adress of its principal

place of business is.3529 NorthWest 115 Avenne Miami Florida 33178
ARTICLE 2

201 Registered Office, The street address of the initinl registered office of
the Corporation is 3529 NorthWest 115 Avenms Miami Florida 33178

2.02. Registered Agent The name of the inmitial registered agent of the
Corporation at the above office is CARLOS AUGUSTO SILVA
CASTRO.

ARTICLE 3

Capital Stock,

3.01. Number of Authorized Shares and Par Valwe. The aggregate number
of shares that the Corporation shall have the authority to issue is 21,000
shares of common stock, which stock shall be without par value

3,02, Preemptive Rights of Shareholders, The corporation elects to have
premnpt@ve nghts The shareholders of the corporation shall have a

preemptive right fo purchase, at equitable prices, tenns and conditions
fixed by the Board of Directors, the shargs of vapital stock of the
Corporation of securities convertible into ot carrying options or warrants
to purchase such shares, as may be issued from time io time, after the
issuance of the frst 21,000 shares of capital stock. This preemptive right
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3.03

3.04

3.05,

3.06
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shall apply to all shares issued by tha Corporation after the first 21,000
shares, including shares presenily or subsequently authorized, shares held
in the treasuty of corporation, and shares issued for sarvices or property.
Shaves issued te employecs of the Corporation wnder a plan approved by
the holders of 75% percent of the issued and ontstanding voting shares of
the Corporation shall not be subjete to preemptive rights,

Cumulative Voting, A sharcholders are entitled to cumulate their
votes for ditectors, At each election for directors, every sharcholder
shall have the rght to vote, in person or by proxy, the mumber of shares
held by the shareholder for as many persons as thers are directors to be
elected and for whose election the sharsholder has the right to voie, or
to cumulate such votes by giving one candidate as many votes as there
are ditectors to be elected multiplisd by the number of shares held by
the sharcholder, or by distributing the votes on the same principle among
any number of candidates, .

Classes of Stock. The capital stock of the Comporation shall not be
divided into classes. '

Issuance of Stock, Shares of capital stock of the corporation shall not be
issued except on the affirmative vote or written consent of at least 75%
petcent of the directors, which vote or consent shall appear in the written
minutes of the Board of Directors’ meeting in which the issuance was
authorized,

Restriction on Transfer of Stock. No shareholder shall pledge,
mortgage, sell, or otherwise tansfer all or any portion of fhe
sharcholder’s stock unless it shall first be nffered to the corporation at a
pﬁcenogreatarthanabomﬁdeoﬁ;’erbyanythﬁ‘dperson,wlﬁchoﬁ‘er
shalt be open to the corparation for a period of thirty days. Tn the event
that any of the said stock is not purchased by the corporation during such
period, it shall be offered to the remaining shareholders of the same clags
of stock in the same proportion as their respective stock interests in said
¢lass of stock, for a like price and for g similar petiod of time. Should
any of the remaining stockholders decline to purchase his or her
proportionate share of the stock during that period, that stock shall be
offered to the then remmining stockholders for a kike price and for a
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similar period of time. In the event that any of sald stock is not
purchased by the corporation or the shareholders, the remaining stock
may theh be sold by the shareholder without restriction. Notice of this
restriction shall appear on all stock certificates issued by the corporation.

ARTICLE 4

Incorporators

4.01. The name and address of each. _inéoxpurator of the Corporation are;

Carlos Augusto Silva Castro 3529 North West 115 Avenue Miami
Florida 33178

Alberto Lopex Arango 3529 North West 115 Avenne Miami Florida
33178

Uriel Roman Camargo 3529 North West 115 Avenne Miami Florida
33178

ARTICLE 5

Directory

5.01.

502

Numher Of Directors. The Board of Direstors of the Cotporation shall
consist of ONE members, who need not be residlents of uny particular
state or shareholders of the Corporation. The nunber of Directors may
be increased or decreased from time to time by amendment of this
Section of these Articles of Incorporation, but no deczeage shall have the
sffeet of shortening the torm of any imcumbent director. The affirmative
vote of the helders of 51% percent of the issued and outstanding voting
shares of the Corporation shall be required to amend this Section of
these Articles of Incorporation,

Nume and Addresses of Initial Directors. The names snd addresses of
the persons who are o gerve as the initial Board of Directors of the
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Corporation until the first annual meeting of shareholders and until their
successors shall have been elected and qualified is;

Carlos Aupusto Silva Castro .
352% Northwest115 Avenue Miami Florida 33178

Transactions with Directors. Any contract or other transaction
between the Corporation and a director, or between the Corporation and
any firm, organization, or corporation or which a direetor is a member,
employee, shareholder, director or officer, or in which the director has
an interest shall be valid for ail purposes, if the fact of such interest was
disclosed or known to the Board of Directors and if the Board of
Directors authorizes or ratifies the contract or iransaction or if the
confract or transaction was disclosed to and ratified by the shareholders,
or if the contract or transaction is fair o the corporation. This section
shall not be construed to invalidate any contract or other transaction that
would otherwise by valid under applicable law,

Indemnification. The corporation, acting through its Board of
Directors, shall have the authority to indernify or advance expenses to
aly direclor, wfficer, employee or agent of the corporation, when the
aeid dircetor, officer, smployee, of usgent has incurred SXpEnses or
liabilities {including attorney’s fees), which, in the absolute discretion of
the Board of Directors, are considered to tave been incurred on behaif
of the Corporation. The rights 2t forth in this Seclion shall be m

addition to any rights for indemnification provided by apllicable law.

The corporation may purchase and maintain insnrance on behalf of any
person who is or was 2 director, officer, employee or agent of the
Corporation, or who is or was serving at the request of the Corporation -
88 a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liahility
asserted against and incurred by 2ny person in any such capacity or
arising out of that persom’s stams as such, whether or not the
Corporation could indemnify that person against such taibility under the
provisions of this Section, :
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Removal of Directors. One or more of the directors or the entire Board
of Directors may be removed, with or without cause, by a vote of the
holders of a majority of the shares then entitled to vote for the election of
directors. No director may be removed if the votes case against th
director's removal would be sufficient to elect the director if
cumplatively voted at an election of the entire Board of Directors. At
director shall be entitled to receive notice of, and a hearing with respect
to, his or her removal for canse.

ARTICLE 6

Purposes, Foreign Buosiness and Duration

6.01,

6,02,

6.03

Purposes, continiarThe purpose or purposes for which the Corporation
is organized is for any business permitted by law, and to do everything
necessary, proper, advisable, or convenient for the accomplishment of
the foregoing purposes, and to do all things incidental to them of
connected with them that are not forbidden by law or by these Articles of
incorporation.

Conducting Business in Other Juvisdictions. The corporation may
conduet business and otherwise carry out its purposes and exercise its
powers in any state, territory, district, or possession of the United States,
or in any foreing country, to the full extent permitted by laws of the
state, territory, distrigt or possession of the United States, or foreign
country.

Period of Duration. The period of duration of the Corporation shall be
perpetual. '

ARTICLET  _

Amendment and Fundamental Changes
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. Amendment. These Articles of Incorporation may be amended only by the

written consent or affinnative vote of the holders of a majority of the issued and
outstanding voting shares, except that any section of these  Articles of
Incorporation that provide for a greater vote of the shareholders may be amended
only upon the wniten consent or affinmative vote of the shareholders pfowded for
in that section.

Fundamental Chages. The affirmative vote ot written consent of the bolders of
60% percent of the issued and outstanding voting shares of the Corporation shall
be necessary for the following corporate acts:

(2) The adoption by the Corporation of a plan of merger, consolidation, or share
exchange.,

(b) The sale, lease, exchange or transfer by the Corporation of all or substantially
all of its property or assets other than in fhe regular course of business.

(¢) The voluntary dissolutin of the Corporation by its board of Directors and
sharcholders.

Bylaws. The initial Bylaws shall be adopted by the Board of Directors. The power
to alter, amend or repeal the Bylaws or to adopt nex Bylaws shall be vested in the
shareholders and the Board of Directors, except that the shareholders in amending
or repealing a particular bylaw may provide that the Board of Directors may not
amend or repeal that bylaw. The Bylaws may comtain any provision for the
regulation and management of the affairs of the Corporation that is not inconsistent
with the law of these Articles of Incosporation.

IN WITNESS WHEREOF, the incorporators, by their sipnatures below, affirm under
penalty of perjury the truth of the matters set forth above.

DATED THIS 19TH DAY OF JULY, 2000.

Ingorparator o / /
4
: A// /

vdisTo S/YLVA CASTRO

}
L] J
ALBERTY) !Lomaz ARANGO
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URIEL ROMANCAMARGE)

Having been named as registered agent and to accept service of process for the above
corporation at the place designated in this certificate, T
registered agent and agree to act in this capacity.

hereby accept the appointment as

T futher agree to comply with the
provisions of all statutes relating to the proper and complete performance of my duties,
and 1 am famniliar with and accept the obligations of my position as registered agent.

Registered Agent
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CAI;L?E AUGUSTO SILVA CASTRO
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