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ARTICLES OF INCORPORATION
AND CORPORATE BY-LAWS OF 3
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In compliance with the requiremnents of Florida Statutes Chapter 507, the undemgned, bérﬂg
a natural person, does hereby act as an incorporator in adopting and filing the following Articles of

Incorporation for the purpose of organizing 4 business corporation.
ARTICLE 1- CORPORATE NAME

The name of the corporstion ("Cotporation") is Tecnoigs 98 Investments. Inc.
ARTICLE Ul - TERM QF EXISTENCE

The Corporation shall commence existence upen the filing of these Axticles of Incorporation
by the Department of State, Statw of Florida, and shall have perpetual existence,

ARTICLE II- CORPORATE ADDRESS

The street address of the prinicipal office of the Corporation is 50 Menores Avenue, Suite
612, Miami, Florida 33134,

The corporation may also have offices at such other places a3 the Board of Direclors may
from time to time appoint or the business of the corporation yury require.

ARTICLE IV - PURPOSE

This Corporation is being formed for the: purpose of enterprising and conducting business

in any lawful activity, including but not limited to:

(a) The acquisition, purchase and sell of real estats property or interests in real esate
property, within the Btate of Florida, as well as within the Territory of the United States
of America, its allies, or any other forelgn country. The Corporation may, at its sole
discretion, snter im0 sny contracts, listing agreements, ftaneing agrecment, avd
construction agreement regarding the acquisition, purchase and sale of real estate

property.

{b) The development, construction, and rernodeking of real estate property. This includes but
it is not limited to, entering into lawful agreements with other eutities, obtaiming

necessary government or third-party permits, entering it notices of commencements,
arx! cbtaining the necessary materials, equipment, ad personnel as detértmined by the

corporation. The Corporation also mdy enter into service agreements for the purpose of
obtaining utilities, goods and services as relsted 10 real estate property as deseribed

above,
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{s) The Corporation will also be engaged in the administration, conveyance, Isasing,
financing, mortgaging, managing, and ipsuing of real estate property and/or inierests in
seane, and aty other matters relgted thareto, which title 1o held either by the Corporation
or by third pational or foreign parties. The Cotporation may, at its sole discretion,
engege in these matters directly or employ a thind party.

{&) The adrinistration of conumercial real estate renty and leases, franchising, and licensing
rights, and any of the businesscs that the Corporation may exercise related to the
apquisition, annexation, administration and management of interests of another busincss

Smtity.

{¢) The Corporation may engage in the lawfil acuisition, sale, exchange, investment,
management or otherwise contracting of investments bonds and stocks, whether public
or private, and all matters related thereto. The Corporation may also engage in financial
gervices related to lending, Gnancing, or brokering of goods and services for either
public ot private and corporate entitles,

(f) The Corpomtion may engege in exporting, bmperting, acquisition, sele, exchange,
managerment or ctherwise contract of goods, services and cormroodities with tatiopal or
foraign entities,

ARTICLE V - REGISTERED AGENT AND
INITIAL REGISTERED OFFICE

: The initial street address of the Corporation's registered agent ofice is 722 NW 105" Place,
Miami, FL 33172, The initial registered agent for the Corporation at that address is: Nancy €.
Rodriguez.

ARTICLE V1 - INITIAL OFFICERS

The initis| Board of Directors shall consist of one membear, The name and address of the
person who will serve on the indtal Officer is:

Nestor Maldonado Lanza, President
50 Menores Avenue

Suite 612

Mismi, Florida 33134

ARTICLE VII - OFFICERS
The executive officers of tha corporation shall be chogen by the directors. The Board of

Directors may also ¢hoose a one or more Vice Presidents and such other officors as it shall deem
necessary, Any number of offices may be held by the same person.
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Salaries of all officers and agents of the corporation shall be fixed by the Board of
Directors.

The offcers of the corporation shall hold office for one year and/or unti] their successors
are chosen and have qualified. Any officer or agent ¢lected or appointed by the Board may be
removed by the Board of Directors whenever in its judgment the best interest of the corporation
will be served thereby. : '

The President shall attend all sessions of the Board. The President shall be the chief
extcutive officer of the corporation; he shall have general and active mansgement of the
business of the sorporation, subject, however, to the right of the divectors to delegate any
specific powers, except such as may be by statute exclusively conferred on the President, to any
other officer or officers of the corporation. He shall have the general power and duties of
supervision and mansgement usually vested in the office of President of a corporation, inchuding
but not limited to the sale, conveyance, and encumbrance of real estate property owned or 10 be
aoguired by the corporation. Thus, the President shall be in charge of signing of deeds, morignge
deeds, promigsory notes, affidavits, power-ofeattorney, and other closing documents, that may be
necessary {o meanags the corporate assers.

‘The President acting as Chief Financial Officer of the corporation shall have custody of
the corporate funds and securitics and shall keep full and acourate accounts of receipts and
disbursements in books belonging to the corporstion, wod shadl keep the mongys of the
corporation in separate account fo the credit of the corporation. He shall disthnse the funds of the
corperation as may be ordered by the Board, taking proper vouchers for such disbursements, and
shall ronder to the President and dircctors, et the regular mestings of the Board, or whenever
they may require it, an sccount of all his transactions as President and Chief Financial Officer
and of the financial condition of the corporation.

The Secretary shall attend all sessions of the Board and all meetings at the stockholders
and act as clerk thereof, and record all the votes of the corporation and the minwbes of all its
transactions in 2 book to be kept for thar purpose, and shell perform like duties for all
committees of the Board of Directors when roquired. He shall give, or cause to be given, notice
of all meetings of the stockholders and of the Board of Directors, and shall perferm such other
duties as may be prescribed by the Board of Directors or President, and under whose suparvision
he shall be. He shall keep in safe custody the corporate seal of the corporation, and when
authorized by the Board, affix the same 1o any instrumentt requiring it.

ARTICLE VIII - VACANCIES

Any vecancy ocowring in any office of the corporation by death, resignation, removal of
otherwise, shall be filled by the Board of Diredtors, Vaeancics and newly created directorships
resulting from any increase in the authorized rumber of directors may be filled by a majority of
ihe directors then in office, although not less than a quorum, or by a sole remaining director. 1If
ai any time, by reason of death or regignation or other cause, the corpotation should have no
directors in office, then any officer or any stockholder or an exequtor, administrator, trustee or
guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or
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estate of stockholder, may call a special meeting of stockholders in accordance with the
provisions of these By-Laws.,

When one or more directors shall resign from the Board, effective at a future date, 2
majority of the directors then in office, including those who have so resigned, shall have power
to fill such vacancy or vacancies, the vote thereon to take effsct when such resignation or
resignations shall become effective. :

ARTICLE IX - CORPORATE RECORDS

Any stockholer of record, in person or by attomney or other agent, shall, upon writien
demand under oath gtating the purpose thereof, have the right during the usual hours for business
to inspect for any proper purpose the oprporation's stock ledger, 2 list of its stockholders, and its
other books and records, and to make copies or extracts therefiom. A proper purpose shall mean
a purpose xeasonably related to such patsom's interest as & stockholder. In every instance where
an attomey or other agent shall be the person who secks the right 1o inspection, the demend
under oath shall be accompanied by a power of attorney or such other writing which authorizes
the attorney or other agent to so act on behalf of the stockholder. The demand under oath shall
be directed to the corporation at its registered office in this state or at its principal place of
business.

ARTICLE X - CAPTTAL STOCK

The maxciroum manber of shares this Corporation is avthorized to issue is 1,000, all of which
shall be Common Shares. All Contanon Shares shal] be identical with each other in every respect
and the holders thereof shall be entitied to one voie for each share on all metters on which
shareholders have the right to vote. The guidelines for the stockholder's meetings are et ag follows:

ARTICLE X1 - SHAREHCLDER INFORMATION

Place of Meetings: Mevtings of stockholders shall be held at the corporate office of the
cotporation in this state or at such place, either within or without this state, as may be selected
from time to time by the Board of Dirsctors. .

Annual Meeting: The annunl meeting of the stockholders shall be held on the 3rd
Wednesday of February in each year if not a legal holiday, and if a legal holiday, then on the
next secular dzy following at 10:00 A.M., when they shall slect 2 Board of Directors and transact
such other business as may properly be brought before the meeting, If the annual meering for
election of directors 13 not held on the date designated therefore, the divectors shall cause the
meeting to be held as soon thereatter as convenient.

Election of Directors: Elections of the directors of the corporation shall be by written
ballot.

Special Mectings: The President or the Board of Divectors may call special meetings of
the stockholders at any time, or stockholders entitled to oast at least onoc-fifth of the votes, which
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all stockholders are entitled to cast at the particular mesting, At any tims, upon written reguest
of any porson or persons who have duly called a special meeting, it shall be the duty of the
Secretary to fix the date of the meeting, 1o be held not more than sixty days afer receipt of the
request, and to give due notice thereof. If the Secretary shall neglect or refuse to fix the date of
the mecting and give notise theveof, the person or persons calling the meeting may do sc.
Business iransacted at all special meetings shal! be confined to the objects stated in the

call and matters germane thereto, untess all stockholders entitled to vote arve prezent sod consent,

' Written notice of & special meeting of stockholders stating the time and place and object
thereof, shall be given to sach stockholder entitled to vote thereat at least 30 days before such
mesting, upless a greater period of notice i3 required by statute in a particular case.

Quorum A majority of the outstanding shares of the corporation entitled to vote,
representext in person or by proxy, shall constitute a quorum at a meeting of stockholders. If Jess
than a majority of the outstanding ghares entitled to vote is represented at a meeting, a majority
of the shares $0 nepresented may adjourn the meeting from time to time without further notice.
At such adjourned meeting at which a quorum shall be present or rypresented, any business may
be mansacted which might have been transacted at the meeting ss originally noticed. The
stockholders present at a duly orgagized meeting may confinue to transact business wntil
sdjournment, notwithstanding the withdrawal of emough stockholders to leave less than a
quorun.

Proxiey; Each stockholder catitied to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without 2 meeting may authorize apother person
or petsons to act for him by proxy, bt no such prozy shall be voted or acted upou after three
years from its date, unless the proxy provides for a longer period.

A duly exccuted proxy shall be irrevoonble if it states that it is irvevocable and if, and
only as long as, it is coupled with an imtwrest sufficient in law 1o Support an irrevocable power.
A proxy may be made irrevocable regardless of whether the interest with which it is coupled is
an interest in the stock itself or an interest in the corporation generally. All prozies shall be filed
with the Secretary of the meeting before being voted upon.

Notice of Meetings: Whenever stockholders are required or permitted to tale any action
at a meeting, a wiitien notice of the weeting shall be given which shall state the place, date and
hour of the meeting, and, in the case of a special meeting, the purpese or purposes for which the
meeting is called. Unless otherwise provided by law, written notice of any tneeting shall be
given not less than ten mor more than sixty days before the date of the meeting to each
stockholder sautifled to vote af such meeting.

Consent jn Lieu of Meetings: Any action required to be taken at any apnual or special
meeting of stockholders or a cotporation, or any action which may be taken at any annual or
spevial meeting of such stockholders, may be taken without a meeting, without prior notice and
without a vote, if 4 consent in wiiting, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimurm mumber of votes thet would be
necessary to authorize or take such action at a meeting at which all shares enfitled to vote
thereon werw present and voted. Prompt notice of the taking of the corporate action without a
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meeting by less than unanimons written consent ghall be given 1o those stockholders who have
not congented in wiiting.

List of Stockbolders: The officer who has charge of the stock ledger of the corporstion
shall prepare and make, at least ten days before every meeting of stockholders, a complete list of
the stockholders entitled to vote at the meeting, amanged in alphabetical order, and showing the
address of each stockholder and the mumber of shares registered in the name of each stockholder,
No share of stock upon which any installment is due apd unpeid shall be votad at any meeting.
The list shall be open to the examination of any stockholder, for any purpose germano to the
meeting, during oxtinary business hours, for a period of at least ten days prior to the mesting,
cither at & place within the city where tho meeting is to be held, which place shall be specified in
the notice of the meeting, or, if not so specified, at the place where the meeting is to be beld.
The lizt shall also be produced and kept at the time and place of thy meeting during the whole
time thereof, and may be inspected by any stockholder who is present.

ARTICLE XII - INCORFORATION

The name and street address of the person signing these articles of incorporation and acting
as incotporator is:

Naney C. Rpdriguez Neaney C. Rodriguer, PA,
722 NW 105" Place
Miami, FLU 33172

ARTICLE XIIT - INDEMNIFICATION

Each director, stockholder and officer, in consideration for his serviceg, shall, in the
shsence of fraud, be indemnified, whether them in office or not, for the reasonable cost and
expenses inourred by him in connection with the defense of, or for advice concerning sny claim
asserted or proceeding brought against him by reason of his being or baving been a director,
stockholder or officer of the corporation or of any subsidiary of the cerpotation, whether or not
wholly owned, to the maxivoun extent permitted by law. The foregoing right of indexpnification
shall be inclusive of auy other tghts to which any divector, stockhiolder or officer may be entitled
as a matter of law.

ARTICLE XIV - AMENDMENTS

The Corporation reserves the right to amend, alter, change or repeal any provision contained in
these Articles of Inocorporation and Corporate By-Laws, or in any amendment hereto, or 1o add any
provision to these Axticles of Iucorporation or to any amendinent hereto, in any manner now Or
hereafter preseribed or pexmitted by the provisions of any applicable statute of the State of Florida,
and all rights conferred wpon sharcholdets in these Articles of Incorporstion or any amendment
hereto are granted subject to this reservation.
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In the event of a conflict between the terms and conditions of these Articles of Tncerporation
and the Bylaws of the Corporation, the tenms and conditions of these Articles of Incorporation shall

control.
The Officers of the corporation shall have the power, without the assent or vote of the
shareholdere, to make, alter, amend or repea! the Articles of Incorporation 2nd Corporate By-Laws

of the corpomation, at the fime of such action shall be necessary to take any action for the making,
alteration, mmendroest or repeal of the Articles of Incorporation and Cotporate By-Laws,
exccuted these Articles of

IN WITNESS WHEREOFT, the undersigned
Incorporation and Corporate By-Laws this 22" day of#arch w
v {

NAG CRohake

ACCEPTANCE OF REGISTERED AGENT
Having been named to accopt service of process for Tecnoisa 98 Investments, Inc, at the
place designiated in the Articles of Incorporation, the undersigned is familiar with and accepts the

obligations of that poxition pursuant to Florida Statwteg §07.0501(3), and in corapliance with Section

45095, Flonda Statutes.
/ng 07?6&“& J
Dated this 22 day of March 2005. TR
o =
P Pt
A =0
s no
e W
S
=
I~ :
[ N —
e
g~ &

i t was
Nancy C. Rodriguez

722 NW 105" Place
Miami, Florida 33172




