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¢ ARTICLES OF INCORPORATION FILED

NESY OF
W O3APR 11 PHI2: 16
Thermofoil USA, Inc. SECRETAR STATE
TALLAHASSES FLOBI
The undersigned incorporator(s}, for the purpose of forming a

corporation under the Florida Business Corporation Act, hereby adopt(s) the
following Articles of Incorporation.
ARTICLE I - NAME
The name of the corporation shall be:
Thermeofoll USA, Inec.
ARTICLE 2 - DURATION
The term of existence of the corporation is perpetual.
ARTICLE 3 - PURPOSE
The corporation may transact any and all fawful business for which

corporations may be incorporated under the Florida General Corporation
Act.

ARTICLE 4 - CAPITAL STOCK

The aggregate number of shares which the corporation has authority
1o issue is 100 all of which shall be commeon shares with no par value.

ARTICLE 5 — PRINCIPAL OFFICE

The principal place of business and mailing address of this
corporation shall be 8600 Northwest 64 St., Bay 2, Miami, FL 33166, and
the name of the initial registered agent and registered office is:

Rafael Hernandez
8600 Northwest 64 St., Bay 2
Miami, Florida 33166



ARTICLE 6 — DIRECTORS

The business of the corporation shall be managed by the stockholders
of the corporation rather than by a board of directors.

ARTICLE 7 - COMMENCEMENT OF EXISTENCE

The corporation shall be deemed to commence its existence on
April 9, 2003,

ARTICLE 8 — iINCORPORATOR(S)

The name(s) and street address(es) of the incorporator(s) to these
Articles of Incorporation is {are).

Rafael Hernandez
8600 Northwest 64 St., Bay 2
Miami, Florida 33166

ARTICLE 9 —- DIRECTOR(S) / OFFICER(S)

Rafael Hernandez
Director
8600 Northwest 64 St., Bay 2
Miami, Florida 33166

ARTICLE 10 - PREEMPTIVE RIGHTS

Each shareholder of any class of stock of this corporation shall be
entitled to full preemptive rights to purchase any unissued of treasury shares
of the corporation and any securities of the corporation convertible into or
carrying a right to subscribe to or acquire shares of any such unissued or
treasury shares.

ARTICLE 11 - BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in
the stockholders of the corporation.



ARTICLE 12 — SHAREHOLDER ACTION

All of the shareholders of the corporation shall be required for any
shareholder action.

ARTICLE 13 - AMENDMENT OF ARTICLES

The shareholders shall have the power to adopt, amend, alter, change
or repeal these articles of incorporation when proposed and approved at a
stockholders meeting, with no less than majority vote of the common stock.

ARTICLE 14 - CUMULATIVE VOTING

The shareholders of this corporation shall be allowed to vote their
shares cumulatively so as to give one candidate as many votes as the
numbers of directors to be elected multiplied by the number of his shares,
and to distribute them among as many candidates as he may wish. Notice
must be given by any shareholder to the President or another principal
officer of said corporation not less than twenty four hours prior to the time
set for the holding of a sharcholders meeting for the election of directors that
said shareholder intends to cumulate his voie at said election.

ARTICLE 15 - STOCK TANSFER RESTRICTIONS

A. A sharcholder may not transfer, sell, assign, pledge or otherwise
dispose of his shares of stock on this corporation until such shares
have first been offered to the corporation by written notice. The
offer to sell the stock shall be made to the corporation at a
negotiable price and said offer shall remain open to the corporation
for a period of thirty days after receipt of the offer by the
corporation. In the event the corporation does not accept the offera
similar offering in writing shall be made to the remaining
shareholders at the same price for the pro rate proportion of their
shares to the total number of outstanding shares less the shares of
the offering sharcholder. In the event the offer shall not be
accepted within thirty days after receipt of the offer by the
shareholder, the shares may be transferred fo the interested outside
purchaser at that price.



B. In the event of death of any shareholder, the corporation shall have
first option to purchase the stock of the corporation by so notifying
the personal representative of the estate of the deceased
shareholder within thirty days after notification by the personal
representative of death of a shareholder. The purchase price shall
be the book value of the decedent stock, unless some other value is
stipulated in a separate agreement executed by the stockholders
and the corporation.

IN WITNESS WHEREQOF, I have subscribed my name on

April 9, 2003,

Qbrporite Officer, Director
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. CERTIFICATE OF DESIGNATION

Pursuant to the provision of Section 607.325, Florida Statutes;;ifgﬁ‘: %‘g‘éé}; STATE
undersigned corporation, organized under the laws of the State of LORIDA
Florida, submits the following statement in designating the registered
office/registered agent, in the State of Florida,

1. The name of the corporation is:
Thermofoil USA, Inc.
2. The name and address of the registered agent and office is:
Rafael Hernandez

8600 Northwest 64 St., Bay 2
Miami, Florida 33166

SIGNATURE: W: /

(Corporate’ Officer/Director)

TITLE: DIRECTOR
DATE: APRIL 9, 2003

HAVING BEEN NAMED TO ACCEPT SERVICE GF PROCESS FOR
THE ABOVE STATED CORPORATION, AT THE PLACE .
DESIGNATED IN THIS CERTIFICATE, l HEREBY AGREE TO ACT IN
THIS CAPACITY, AND I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND T ACCEPT THE
DUTIES AND OBLIGATIONS OF SECTION 607.325, FLORIDA
STATUTES.

SIGNATURE: / / /Z /

(Chrpor4té Officer/Director)
TITLE: DIRECTOR




