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ARTICLES OF INCORPORATION
OF

ELORIDA USB, INC,

The undersigned does hereby make and execute these Articles of Incorporation for
the purpose of forming a corporation under the Florida Business Corporation Act:

ARTICLE]Y
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The name of the corporation is: T oga
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Florida USB, Inc. < =0
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ARTICLE II oo
—_ =
Imitial Principaj Office

The street address of the initial principal office of the corporation shall be:

5300 First Union Financial Center

200 S. Biscayne Boulevard
Miami, Florida 33131-2339

The board of directors of the corporation, or an officer of the corporation acting
under the suthority of the board of directors, is anthorized to change the principal office of the
corporation from time to time without amendment to these Articles of Incorporation.

ARTICLE IT{

Authorjzed Shares

(1)

Anthorized Capital Stock. The aggregate number of shares which the
corporation shall have authority to issus is 110,000,000, consisting of (i) 100,000,000 shares of
Stock, $.001 par value (the "Preferred Stock™).

Common Stock, $.001 par valus (the "Common Stock™), and (ii) 10,000,000 shares of Preferred
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(2) Common Stock. Holders of the Common Stock shall be entitled to one voic
per share on ali matters submitted to a vote of the shareholders of the corporation, except matters
required to be voted on exclusively by holders of Preferred Stock or of any series of Preferred Stock.
Subject only to the prior rights and preferences of the Preferred Stock, the holders of the Common
Stock shall be entitled to dividends thereon, when, as and if declared by the board of directors out
of funds of the corporation legally available therefor. In the event of any dissolution or iquidation
of the corporation, the holders of the Commion Stock shall be entitled to receive, pro rata, afier the
rights of the holders of the Preferred Stock have been satisfied, all of the assets of the corporation
temaining availabie for distribution, if any.

(3)  Preferred Stock. Shares of the Preferred Stock may be issued from
time to time in one or more series. The board of directors by resolntion shall establish each series
of Preferred Stogk and fix and determine the number of shares and the designations, preferences,
limitations and relative rights of each such series, provided that all shares of the Preferred Stock shall
e identical except as to any relative rights and preferences, as to which there may be variations fixed
and determined by the board of directors between different series including, without limitation, the
following:

(2)  Special, moeonditional or lirmited voting rights or no right to vote.

(b)  Whether the shares are redecmable or convertible, at the option of the
corporation, the shareholder or another persen or upon the occurrence of a designated event, for cash,
indebtedness, securities or other property or in a designated amount or in an amount determined in
accordance with a designated formula or by reference to exirinsic data or events,

(¢)  Rights to distributions calculated in any manner, including dividends that
may be cumulative, noncumulative or partially cemulative.

(d)  Preferences over any other class or series of shares with respect to
distributions, including dividends and distributions upon the dissolution of the corporation.

Except to the extent expressly prohibited in the rights and preferences previously
designated for any series of Preferred Stock or by the laws of the State of Florida, the board of
directors may, without 2 vote thereon by the holders of any previously designated series of Preferred
Stock, (i) increase the number of shares of any such previously designated series or (ii) establish a
new series of Preferred Stock and fix and determine rights and preferences for such new series which
rank pari passu with, or are prior and superior to, any of the rights and preferences of any such
previously designated series,
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ARTICLE IV

The street address of the corporation’s initial registered office is:
5300 First Union Financtal Center
200 8. Biscayne Boulevard
Miami, Florida 33131-2339

The name of the corporation’s initial registered agent at that office is John 8. Fletcher.

ARTICIEV
Incorporator |
“The name and address of the incorporator are:

John S. Fletcher
Morgan, Lewis & Bockius LLP
5300 First Union Financial Center
200 South Biscayne Boulevard
Miami, Florida 33131-2339

ABIICJM
Purpose and Powers

The corporation is organized for the purpose of transacting any and alt lawfal
business for which corporations may be incorporated under the Florida Business Cotrporation Act
and under the laws of any jurisdiction in which the corporation may operate. The corporation shall
have all lawful powers necessary or appropriate to conduct such business including, but not limited
to, all corporate powers which corporations may have under the Florida Business Corporation Act.

ARTICLE VII
Board of Directors
The number of directors constituting the initial board of directors is one. Thereafter, the

number of directors shall be as provided in the bylaws. The name and address of the individual who
is to serve as a member of the initial board of directors is:

(010060011739 9)))
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ivki 3231 N.W. 7th Avenue
Robert Rivida Boca Raton, Florida 33431

IN WITNESS WHEREOF, these Articles of Incorporation have been cxecuted this 29™ day

,_cﬂ.ﬂ"‘{[{;%”’

John 8. Fletcher,
Incorporator

(((T301000011739 9)))

1-MI400309.) 4




L JAN 29 2881 11:47 FR MORGAN, LEWIS L1 P S85 579 8321 TO 11882H52967000094 P.@5-88

(((F101000011739 9%)
Acceptance By Registered Agent
The undersigned hereby accepts the appointment as registered agent of Fiorida USB, Ine. and
aprees {0 comply with the provisions of the laws of Florids, including section 48.091, Florida
Statutes, providing for the keeping open of the registered office for service of process.
The undersigned is familiar with, and accepts, the obligations of the position of registered

agent,

Dated: January 29, 2001,
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John S, Fletcher,
Registered Agent
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