1ALVINION, UL LOLPOLALOLS

Florida Department of State

Division of Corporations
Public Access System

Katherine Harris, Secretary of Stata
Electronic Filing Cover Sheet

Note; Plea e nri t thi haz and use it as & sover sheek. Tvne the fax audit
numb clnw top afrd bollom of all pages of the document.

(((E00000047999 8)))
Note: DO NOT hit the REFRESE/RELOAD button on your browser from this
| page. Doing so will generate another cover sheet. ] | =4
. : TR oA
To: 3:"?-& o '21__
Division of Corpeorations e —
Fax Number t (850) BZZ-£4001 WOTI wd
. 0 1]
[Rt e
From: a2 O
Account Name : M. BURR KEIM COMPANY et
Account Number : I19950000242 D W
Phone . ! {215)563-8113 S N
Fax Numbezr ¢ {215)977-8386 R .

FLORIDA PROFIT CORPORATION OR P.A

HEDAP INTERNATIONAL TRADE CORPORATION

T T A —— T Pl A ol

hitps://ccissl.dos. state.fl.us/scripts/efilcovr.exe

09/12/2000
e v 4 g ——— . . . M. Cu“iga” QED 19 9ﬂm



L . g‘;
=
: ({(HODDDODA79998))) %»

HEDAP INTERNATIONAL TRADE CORPORATION

THE UNDERSIGNED PERSONS, acting as Incorporators of a corporation

; organized under the Cotporation Laws of the State of Florida adopt the
g following Articles of Incorporation: :

ARTICLE 1

1.0] Name. The name of the Corporation is HEDAP INTERNATIONAL

TRADE CORPORATION . 101EN 41 Street Suite F97 Fort Lauderdale
Florida 33334, '

ARTICLE 2

2.01 Registered Office. The street address of the initial registered office of
the Corporation is 101EN 41 Street suite ¥ 97 Fort Landerdale Florida
33334..

2.02. Registered Agent. The name of the initial registered agent of the

Corporation at the sbove office is JOSE MARIA DE ARMAS
PEDRAZA -

ARTICLE 3

Capital Stock,

3.01. Number of Authorized Shares and Par Value. The agprepate irunnber

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 Sharcholders, The corporation ¢lects to have
preemptive rights. The shareholders of the corporation shall have a
preemptive right to purchase, at equitable prices, terms and conditions
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3,04

3.05.

3,06
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fixed by the Board of Directors, the shares of capital sitock of the
Corporation of securities convertible into or carTying options or warrants
to purchase such shares, as may be issued from time to time, after the
issuance of the first 21,000 shares of capital stock. This preemptive right
shall apply to all shares issued by the Corporation after the first 21,000
shares, including shares presently or subsequently authorized, shares held
in the treasury of corporation, and shares issued for services or property.
Shares issued to employees of the Corporation under a plan approved by
the holders of 73% percent of the issued and outstanding voting shares
of the Corporation shall not be subjete to preemptive rights.

Cumulative Voting, All sharcholders are entitled to cumulate their
votes for directors. At each election for directors, ¢very shareholder
shall have the right to vote, in person or by proxy, the number of shares
held by the sharcholder for as many persons as there are directors to be
elected and for whose election the sharsholder has the right to vote, or
to cumulate such votes by. giving one candidate as many votes as there
are directors to be elected multiplied 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 Corporation shall not be
divided into classes.

Issuance of Stock. Shares of capital stock of the corporation shell not be
issued except ou the affirmative vote or written consent of at least 75%
percent 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,
morigage, sell, or otherwise transfer all or any portion of the
sharcholder’s stock unless it shall first be offered to the corporation at a
price no greater than a bong fide offer by any third person, which offer
shall be open to the corporation for a period of thirty days, In the event
that any of the said stock is not purchased by the corporation during such
period, it shall be offered to the remaining sharsholders of the same class
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may then be sold by the shareholder without restriction, Notice of this
restriction shall appear on ] stock certificates issned by the corporation.

ARTICLE 4

Incorporators

4.01. The name and address of each incorporator of the Cerporation are:

TYRONE DE ARMAS PEDRAZA
101EN 41 Street Syite F 97 Fort Lauderdale Florida 33334,

JANETH DE ARMAS PEDRAZA
I01EN 41 Street Suite F 97 Fort Lauderdale Florida 33334,

JOSE MIGUEL DE ARMAS PEDRAZA
I01EN 41 Street Suite F 97 Fort La_uderda!e Florida 33334

PILAR DE ARMAS PEDRAZA
101EN 41 Street Suite F 97 Fort Lauderdale Florids 33334

JOSE MARIA DE ARMAS PEDRAZA
T0YEN 41 Street Suite F 97 Fort La_u{lerdalg Florida 33334

CRISTINA DE ARMAS PEDRAZA -
101EN 41 Street Suite F 97 Fori Lauderdale Florida 33334
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ARTICLE S

5,01,

" Directors

Number Of Directors, The Board of Directors of the Corporation shall
consist of six members, who need not be residents of any particular state
or shareholders of the Corporation. The number of Directors may be
inereased or decreased fram time to Gme by amendment of thic Sootion
of these_Articles of Incorporation, but no decrease-shall have the effect
of shortening the term of any incumbent director. The affirmative vote of
the holders of 51% percent of the issued and outstanding voting shares
of the Corporation shail be required to ametd this Section of these
Articles of Incorporation,

Name and Addresses of Initial Directors, The names snd addresses of
the persons who are to serve as the initial Board of Directors of the
Corporation until the first anmual meeting of shareholders and until their
successors shall have been elected and qualified is:

TYRONE DE ARMAS PEDRAZA -
101EN 41 Street Suite F 97 Fort Lauderdsle Florida 33334,

- JANETH DE ARMAS PEDRAZA

101EN 41 Street Suite F 97 Fort Lauderdale Florida 33334,

JOSE MIGUEL DE ARMAS PEDRAZA
101EN 41 Street Suite F 97 Fort Lauderdale Florida 33334

PILAR DE ARMAS PEDRAZA
101EN 41 Street Suite F 97 Fort Lauderdale Florida 33334

JOSE MARIA DE ARMAS PEDRAZA
101EN 41 Street Suite F 97 Fort Lauderdale Florida 33334

CRISTINA DE ARMAS PEDRAZA
101EN 41 Street Suite F 97 Fort Lauderdale Florida 33334
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Transactions with Directors. Any confract or other transaction
between the Corporation and a diréctor, or between fthe Corporation and
any firm, organization, or corporation or which a director is a member,
employee, sharcholder, director or officer, or in which the director has
at interest shall be valid for all 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 comract or transaction or if the
contract or trangaction was disclosed to and ratified by the shareholders,
or if the contract or transaction is fair to the corporation, This section
shall not be construed to invalidate any contract or other transaction that
would otherwise by valid under spplicable law.

Indemnification. The cotporation, acting through its Board of
Directors, shall have the authority to indemnify or advance expenses to -
any director, officer, employee or agent of the corporation, when the
said director, officer, employee, or agent has incurred expenses or
liabilities (including attorney’s fees), which, in the absolute discretion of
the Board of Directors, are considered to have been incurred on behalf
of the Corporation. The rights set forth in this Section shall be in
addition to any rights for indemmification provided by apllicable law.

The corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the
Corporation, or who is or was serving at the request of the Corporation
as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability
asserted against and incurred by any person in any such capacity or
arising out of that person’s status as such, whether or not the
Corpuration could indemmify that person against such laibility under the
provisions of this Section,

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
dircctor's removal would be sufficient to elect the director if
cumulatively voted at an election of the entire Board of Directors, At
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director shall be entitled to receive notice of, and a bearing with respect
to, hig or her removal for cause,

ARTICLE 6
Purposes, Foreign Business ant'l Daration '

6.01. Purposes, The pwpose or purposes for which the Corporation is
organized is for any businesg permitted by law, and to do ¢verything
hecessary, proper, advisable, or convenient for the accomplishment of
the foregoiny purposes, and to do all things incidental to them or
comnected with them that are not forbidden by faw or by these Articles of
Incorporation. .

6.02, Conducting Business in Other Jurisdictions, The corporation may
conduct business and otherwise carry out its purposes and exercise itg
POwers in any state, territory, district, or possession of the United States,
or in any foreing country, to the fill extent permitted by laws of the
state, territory, district or possession of the United States, or foreign

country,

6.03 Peried of Duration. The petiod of duration of the Corporation shali be
¢  perpetnal. ‘

ARTICLE 7
Amendment and Fandamenta] Changes

7.01. Amendment. These Articles of Incorporation may be amended enly by
the written consent or affirmative 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 written conmsemt or
affirmative vote of the shareholders provided for in that section.

7.02, Fundamental Chages. The affirmative vote or written consent of the
holders of §0% percent of the issued and outstafiding voting shares of
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the Corporation shall be necessary. for the following corporate acts:

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

(b) The sale, lcase, exchange or transfer by the Corporation of all or
substantially all of its property or assets ather than in the regular course
of business,

(¢) The veluntary dissolutin of the Corporation by its board of Directors
and shareholders. ’

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 Dirvectors, 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 contaln any provision for the regulation and
management of the affairs of the Corporation that js ot mconsistent
with the law of these Articles of Tncorporation.

- IN WITNESS WHEREOF, the incorporators, by their signatures below,
affiim urder penalty of perjury the truth of the matters set forth above.

DATED THIS 31TH DAY OF AUGUST, 2000,

Incorporator

Y AA—

Tyrone de Armas Pcdr;tla .

Ll &Y fpuno, £

‘ Janeth de Armas Pedraza ¥
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Cristina de Armas Pedraza

Having been named as registered agent and to accept service of process for the
above corporation at the place designated in this certificate, T hereby accept
the appointment as registered agent and agree to act in this capacity. 1 futher
agree to comply with the provisions of all statutes relating to the proper and

complete performance of my duties, and T am familiar with and accept the
obligations of my position as registered agent.

Registered Agent

2

o

< £33
JOSE DE ARMAS PEDRAZIA S

P
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