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PROFESSIONAL ASSOCIATION

BANK OF AMERICA TOWER
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May 3, 2001

Department of State
Division of Corporations
P.0. Box 6327
Tallahassee, Florida 32314

Re: ToiscalSA, Inc.

Dear Sirs:
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DOUGLAS KNISKERN
MICHAEL KOSNITZKY
STANLEY H. KUPERSTEIN
MARIA L. LUZIETTI
ROBERT A. MALLOW
MITCHELL W. MANDLER
ROSANNA MALINARL
ROBERT W. PRINCE
PABLO 5. QUESADA,

H. STEPHEN RASH

~JILL 5. REITER

MARTIN W, WASSERMAN

BRUCE A. WEIL
RICHARD C. WOLFE
STEPHEN N. ZACK

OF COUNSEL
RICHARD Jt. BISCHOFF
ARTHUR H. COURSHQON
MELVIN C. MORGENSTERN
STEVEN A, SCHULTZ
BYRCN L. SPARBER
JOHN E. TOBER
SYDNEY S, TRALM, P.A.
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Enclosed is an original and one copy of the Articles of Incorporation of
ToiscalUSA, Inc. along with a check in the amount of $78.75 to cover the filing fee and the

return of a fi ile-stamped copy to the undersigned.

Kindest regards.

SAS\bjc

Enclosures

HAATTY S\schultz\Freedmam\LTR-DepartmentofState{ToiscaUSA).wpd

Very truly yours,

Steven A. Schuliz

D.BROWN MAY 1.4 EGmJ
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The undersigned Incorporator hereby forms a corporation under the laws of the State of
Florida:
ARTICLEI. CORPORATE NAME
The name of this Corporation is:

ToiscaUSA, Inc.

ARTICLE II. MAILING ADDRESS OF CORPORATION

The mailing address of this Corporation is:

P.O. Box 668194
Miami, Florida 33166

ARTICLE III. CAPITAL STOCK -

The aggregate number of shares of stock that this Corporation is authorized to issue and have
outstanding at any one time is One Hundred Thousand (100,000) shares of common stock having
a par value of $.001 per share. The Board of Directors of this Corporation shall have the power to
divide and issue the Common Stock into one or more series and to determine the limitation and
relative rights of each such series, consistent with the laws of the State of Florida. Shares of one

series may be issued as a share dividend in respect of shares of another series.



ARTICLEIV. COMMENCEMENT AND TERM OF EXISTENCE

This Corporation shall commence its corporate existence on May 3, 2001. This Corporation

shall have perpetual existence.

ARTICLE V. INITIAL REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial registered office of this Corporation in the State of Florida
and the Corporation's initial registered agent at that office shall be:

Steven A. Schultz, Esq.
100 S.E. 2nd Street
28th Floor

Miami, Florida 33131

ARTICLE VI. BOARD OF DIRECTORS

The number of directors may be increased or decreased from time to time as provided in the

By-Laws, but shall never be less than one (1).

ARTICLE VII. INCORPORATOR

The name and street address of the person signing these Articles of Incorporation as the
Incorporator is:
Steven A. Schuliz, Esq.
100 S.E. 2nd Street
28th Floor
Miami, Florida 33131

ARTICLE VIII. AMENDMENT

These Articles of Incorporation may be amended in the manner prescribed by law, except that
upon the issuance of shares, every amendment must be approved by the Board of Directors of the

Corporation before it is submitted to the shareholders of the Corporation for their approval.
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ARTICLE IX. INDEMNIFICATION
Except as may otherwise be provided in the Bylaws of this Corporation, this Corporation
shall indemmify its incorporators, officers and directors to the fullest extent permitted by law either

now or hereafter in effect.

IN WITNESS WHEREOF, the undersigned, as the Incorporator, has executed the foregoing

Articles of Incorporation as of May 3, 2001.

Steven A, Schultz, Esci.
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The following is submitted pursuant to Sections 48.091 and 607.0501 of the Florida Statu{e’:%%

Having been appointed registered agent of ToiscaUSA, Inc., in its Articles of Incorporation,
atthe place designated in such Articles of Incorporation, the undersigned hereby agrees to act in this

capacity and affirms that it is familiar with, and accepts, the obligations of such position.

Dated: May 3, 2001

HAATTY S\schultz\Freedman\AtrticlesofToiscaUS ACorp.wpd



