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ARTICLES OF INCORPORATION . i
TRANSFER BUSINESS URA CORP. T

[ (,‘:'

PREAMBLE s

We, the undersigned. do hereby associans ourseives under the following Anigles, for the
purpose of forming a corporstisn under the laws of ihe Stute of Florida.

ARTICLE {
The name of the corporation shall be: TRANSFER BUSINESS USA CORP.
ARTICLET
QENERAL NATURE OF BUIINESS
The geners! nature of the business to be tansacted by this sorporation is:

(1) To engage in any activity or business permitted under the laws of the United Siares
and the State of Florida.

ARTICLETL

) A u

This corporation shall have all powers now and hereafler gramted corporations for profit
unidler the laws of the State of Florida, including, but not limited to, power lo:

(1) Elect or appoint such officers and agenms xs its affairs shall require, and allow them
suiiable compensation.

{2} Adopt. change, amend and repcal By-Laws, not incongistent with law or its Cenificate
of Incorporation, for the exercise of its corporute powers, the management, regulstion and

governmaon of its stocks or other cvidence of interest, and the calling and holding of meetings of
its Stackholders.

13) Increase or diminish, by vote of ity stockholders or sharcholders, change as the By-
Luws may dircct, the number of directors.

{4) Meke and enter into all contracts necessary and proper for the conduct of ita business,

153 Conduct business, have one-or more officers, and buy. hold, monigage. scll, convey,
lcase or otherwise dispose of rea] and personal (tangibie and intangible) property or any intersst
therein of any nature whatsoever, in this stale and in rny of the several states. territories,

possessions and dopendencies of the Unitsd States, the Distriet of Columbia, and foreign
Courdries.
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{6} Purchase the corporate assets of any other corporaiion and engage in the same
characrer of business.

{7} Acquire. tuke, hold, sell and dispose of patents, copyrights, trade marks and any
licenscs or other interests thereunder or therein.

(8) Acquire. take, hold, scll and convey such property as may he necessary in onder o
obtain or secure payment of any indebtedness or Hability o it

{9} Guarantee, endorye, purchase, den! in, hold, sell, wansfer, mortgage, exchange, pledge
or utherwise disposs of, alons, in syndicate, or otherwise in conjunction with others, the shares of .
the capital stock of, or any bonds, securitics or other svidences of indebtedness created by any
other corporation., association, parnership, syndicate, entity, person 6 governmental, municipsl
or public authority in this state or any ether state or government anl. while owner thereof
excreise all the rghts, powers and privileges of ownership, including voting rights.

{10) Purchase. hold, sell and tranafer shares of its awn eapital stock, provided thet it shall
not purchase any of its own capital stock except from the surplus of its azscts over s lisbilhics
including capital. Shares of its own capital stock woned by the Corpomation shali nof be voled
dircetly or indirectly or counted a3 cutstanding for the purposc of any stockholders’ quorum: or
vote. N

{14} Contract debts and horrow maney at such rates of interast not 1o exceed the lawful
interest pate and upon such terms &3 it or its Board of Directars may deem necessary or expedient
and shall authorize and agree upen, issue and sell or pledge bonds, debenturex, notes and other
evidences ol indebtedness, whether secured or unsecured, inchuding abligations which sre
gunvertible into the capital stock of the corporation, and cxecute such mortgagos and other
instruments upon or encumbering its property or credit to secure the payment of moncy bomowed
or owing by it. as cceasion may require and the Board of Directors may deem sxpedient; and

{8} Provide in such instruments for transferting Corporate property of every kind
and nature then belenging 10 or thercafter acquired by ir, as security for any
bands, notes, debenture of other evidence of indebtedhess istuod or debis or
rums of monay owing by it; and

(b} Provide in case of the sale of any pruperty by virtue of any such instrument of
or any forcslosure, the party acquiring title shall have the same rights,
privileges, gravis, franchises. immunities and advauniages, in and by such
instruments epumerated or conveved, as belonged o and were enjoved by it

{12} Lond and advance money. cxiend ercdiy, take notes and any kind or nature of
evidenes of indchtedness therefar. ’
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{13) Make gifis for cducational, scientific or charitable purposes.

(14) Indemnify any person made a party, or threalencd to be made a party, to any
threatened, pending or completed action, suit or proceeding:

{2) Whether civil, criminal, administrative, or investigative, other than onc by or
in the right of the corporation to procure 2 judgement in its favor, brought 1o impose a liability or
penalty on such person for an act alleged o have been committed by such person in his capacity
of director, officcr, employee, or agent of the corporation, or of any other corporation,
partnership, joint venture, trust or other entevprise which he served as such at the request of the
corporation, against judgements, fines, amounts paid in seitiement and reasonable expenses,
including attorneys® fees, actually and necessarily incurred as a result of such action, suit,
proceeding, or any appeal therein, if such person acted in good faith and in the reasonable belicf
that such action wasg in the best interest of the corporetion, and in criminal actions or
proceedings, without reasonable ground for belief that such action was unlawful. The termination
of any such action, suit, or proceeding of judgement, order, settlement, conviction, or upon plea
of nolo contendere or its equivalent shall not in itself create 2 presumption that any such director
or officer did not act in good faith in the rcasonable belief that such action was in the best interest
of the corporation or that he had reasonable grounds for belief that such action was unlawful;

(b) By or in the right of the corporation to procure a judgement in its favor by

rcason: of his being or having been a director, officer, employce or agent of the corporation, or of

- any other corporation, partnership, joint vepture, trust or other entcrprise which he served as such
at the request of the corporation, agains: the reasonable expenses, including attorneys” fees,
actually and necessarily incutred by him in connection with the defense or settlernent of such
action, or in connection an appeal therein, if such person acted in good faith and in the reasonable
belief that such action was in the best interest of the corporation. Such person shall not be
cntitled to indemnification in relation to matiers as to negligence or misconduct ip the
performance of his duty to the corporation unless, and only to the extent that, the coury,
administrative agency, or investigative body before which such action, suit, or proceeding is held
shal] detcrmine upon application that, despite the adjudication of liability but in view of all
circumstances of the case, such person js fairly and reasonably entitled {0 indempnification for
such expenses which such tribunal shall deem proper.

{c) To the extent that a director, officer, employee or agent of the corporation has
been successful on the merits or otherwise in defense of sy such action, suit, ar proceeding
referred 1o in Paragraph (2) or (b), or in any defense of any claim, issue, or matter therein, he
shall be indemnificd against the reasonable expenses, inclnding attorneys’ fees, actually and
necessarily incurred by him in connection therewith.

(d) If a determination is made that indemnification of the director, officer,
employes, or agent is proper in the circumstances because such person has met the applicable
standard of conduct set forth in Parapgraph (a) or (b), unless indemnification is ordersd by the
tribunal before which such action, suit, or proceeding is held. Such determination shall be made
cither by the Board of Directors by a maijority vote of a quorum consisting of directors who were
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no! parties {o such action, suit or proceeding, or by the shareholders who were net parties to such
action, suit or proceeding.

{15} Pay expenses incurred ie defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection (14) upen receipt of an undertaking by or on behalf of the director,
officer, employee or agent to repay such amount unless i shall ultimately be determined that he
is entitled to be indemnified by the corporation as anthorized by this section. X

{16} Indemnify any persom, if the requirements of Subsections (14) and (15) are met,
without affecting any other rights to which those indemnified may be entitled under any By-law,
agreement, vote of shareholders or disinterested directors, or otherwise, both as top action in
snother capacity while holding such office and shall continue as to a person who has ceased to be
a director, officer, employee, offiver, or agent of the corporation and shall inure to the benefit of
the heirs, executors and administrators of such a person.

(17} Purchase and mainiain insurance on behalf of any person who is or was a director,
officer, emaplovee, or agent of another corporation, partnership, joint venture, trust or other
enferprise against liability asserted against him and incurred by himn in any such capacity or
arising oul of his status as such, whether or not to the corporation would have the power 1o
indemnify him against such Hability under the provisions of Subsection {12).

{18} Enter into general parnerships, limited parmerships {(whether the corporation be a
limited or general pariner), joint ventures, syndicates, poois, associations, and other arrangements
for carrying on otic or more of the purposes set forth in its Asticles of lncorporation, joimly or in
cormmon with others, so long as the participating corporation, person, or association would have
power 0 do 50 alone.

ARTICLE TV

CAPITAL RTOCK

(1) This corporation shall be authorized to have outstanding at any time a maximum of
6,000 shares of stock at the par value of $1.00.

(2) Shares of stock may be issucd in consideration of the payment of the entire purchase
price or only part of the purchags price, as may be determined by the Bozrd of Directors which
payment may be made in cash, property, or in services. Shares issued in consideration of the

payment of only part of the purchase price:

(&) shall be subject to calls thereon, in amounts and at such thmes as the Board of
Directors may determine until the whole thereof shall have been paid; and

{b) shall participate in dividends upon the basis of the amount actually paid on the
respective shares; and
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(¢} Centificates issued stherefor shall bear endorsement as o the actusl amount paid
thereon.

(3) No stoek in this corporztion shall he sold or transferred other thea by operation of law,
unless and until the record owner thereof shail have given written notice, by contified mail, 1© the
corporation at ity principal office, setting forth a degire 10 sell such stock, together with the price,
terms and conditions upon which said stock shall be offered for sale. the corporation, if it elects,
or its stockhelders, iFit shall not elect, shall have an exclusive right to purchase said stock at the
price and upon the terms and conditions sct forth in said notice at any time within thirty (30) days
ol the corporation's receipt thereof, Upon frilure of the corporation ot ilw stockholders to
exerelve such nphis within such thirty {30) day period, said xtock may be offered for sale to
othery, bul only at the price and upon the wrms snd conditions stated in said notice,

(4} Anything to the congary notwithstanding, the original subscribers. heroto shail, prior
1a the issuc of certificates therefor, have the right to assign their stock subscriptions without
regard {¢ the limitations on stock transfers conmined in section {3) above,

ARTICLEV

TERMS OF EXISTENCE
This corpuration ahail cxi'sl perpetially.
ARTICLE v1
DIRECTORS

{11 The business of this corpomstion shall be conducted by the Board of Directors
consisting of one or more Directots.

{2) Members of the Board of Directors or an Executive Committee of such Board shall be
deemed present and may conduct business ot any meeting of such Bourd or Committee by means
of a conference telephione or similar communication equipment if uged so that all persons
participating in the meeting can hear each other.

{3) The names and street addrosses of the members of the Srst Board of Directors of this
corporation, whe shall hold office for the first vear of its existence or until their suceessors arc
elected and qualificd are as ollows:

MAME ADDRESS
JUAN DEL PGZO 1492 Sa. Miagi Ave,
. Suite 203

Wiami. Florida 33130 .
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ARTICILE VI
OFFICERS

The name and address of the initial officers of this corporation are as follows:

JIUJAN DEL POZO 1492 So. Miami Ave,

PRESIDENT. SECRETARY Sujte 203

AND TREASURER Miami, Florida 33130
ARTICLE VIII

STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT -
TRANSFER BUSINESS USA CORP. desiring to orgnnize under the laws of the
State of Florida, bas designated its principal office at: 1492 So, Miami Ave., Suite 203, Miami,
Florida 33130 and has named as its Regisiered Ageni, INAKY SAIZARBITORIA, ESQ.,
whase address is: 1492 S5, Miami Ave,, Suite 203, bMiami, Flotida 33130
ARTICLE IX

SUNRCRIBERS

The namc and address of the Subscriber to these Avticles of Incorporation is as follows:

NAME ADDRESS
"JUAN DEL POZC 1492 So. Miami Ave.
Suijte 203
Miami. Florida 33130
ARTICLEX

COMMENCEMENT OF CORPORATE LIXISTENCE

In accordance with the provisions of Section 607,167, Florida Statutes, the effective date
ol incorporation is specifiedtotethe | dayof  _APRIL. , 2003, which ig the
dete on which thess Ardeles of [ncorporation ha acknowledged,

200 3

WITNESS my hand and scal this _, | _ day's

1
\ < . R
JUAN DEL POZO
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COUNTRY OF 3 ARG wat
CITY OF ) :,sy OF THE UNITED )
EMBASSY OF THE UINTTED } & v . bdr OF ANERIGA 3
STATES OF AMERICA 3 -

[ gimberly A Mchonald. 85 Vice Congul — .
of the Unlied States of Amercaat __inito, Eouador
_ du{y commizsioned and qualified, do hcrcby certify that
onthis 1stay of _ April . 2003, beforc me personally appearcd JUAN DFE4L. POZ0, who
produced _ posadorian IR card ___as identification, and did take &n oath, whose
names is subscribed to annd Who excouied the annexed instrument, and being informed by me of
the contents of 3aid instrument, duly acknowledged to me that he exceuted rac same frecly and

voluntarily for the usex and purpeses therein mentioned,

In withess wheraof ] have hereto
sct oy hand and official geal the Jay
and yvesr last above weinten

- e )

Consihof the United States of America

Kimherly A, MoeDonale
Vice Cousul ol the
United States of Ameriea

CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following statement in
designating the registered office/registered agent in the Sate of Flarida,

1]
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1. The namc of the corporation Is;: TRANSFER BUSINESS USa CORP,

2, The name and addreas of the Reagistered Agenf and office Is: 1NAKY
SAIZARBITORIA, E5Q., whose address is: 1492 So_ Miamit Ave., Saile 203, Miam
Florida 331306

BY-1 L0 W SIRE L

JJAN DEL PUZO, R
a3 President

DATE-

ACKNOWLEDRGMENT OF REGISTERED AGENT

L INAKI SAIZARBITORIA, ESQ., having been named to accept service of process
for TRANSFER BUSINESS USA CORP., a Florids corporarion, af the piace designated in
ARTICLE VNI of the attached Articlos of Tncorporation, T hereby ucoept to act in this capaciy,
and agree to comply with the provisions of said act relative to keeping open said office.

mmmmm ., 2003,

ITORIA. ESQ..
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