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DEC. 11. 2007 4:39PM

!, the underslgned Incorpurator to these Articles of Incorporation, hereby
associste myself in the formatien of a esorporation (the "Corporation™) under the laws of the

¢S8¢ . N0, 797

SECR

ETAR
J‘uLﬁfkf A}éb

ARTIGLES OF INCORPORATION
OF

TOC-703, INC,

State of Florida, pursuant to the provisions of Chapters 807, Florida Stahutes.

as follows:

ARTICLE |
CORPORATE NAME
The name of thls Corparation shall be:

TOC-703, INC.

ARTICLEN
FPRINCIPAL OFFICE OR MAILING ADDR F CORPORATION
The principal office or meiling address of the Corporatien shall be:
290 N.W, 165 Street, Sulte M-4D0
Miami, Florida 33169

ARTICLE 11l
NATURE QF BUSINESS

The abjects and purposes o be transacted and carried on by the Corporation are
1. To engage in eny and all activities which 8 for-profit corboraﬂon Is parmitted to
parform undser the Florlda Business Corporation Act, as samea is adopted, from time to time.

2, To have all of the powem conferrad upen a corporation by the laws of the
State of Fiorida, as they are from time to time enacted, or of any other state or country and

which are not prahibited by the Florida Business Corporation Act.
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3. The objects and purpeses apecifiad in these Articles of Incorporation, uniess
expressly limited tharein, shall not be limited or restricted by reference to, or infarence from,
any provision in this or any other article of these Articles of Incorporation, shall be regarded
as independent objects and purposes, and shall be construed &s powers as well as objects
and purposes, all as permitted by law.

ARTICLE Iv

AUTHORIZED SHARES

The Corporaticn shall be authorized o create, issue and have outstandlng at any
time, & maximum of 1,000 shares of common stock, .

The whola or any part of the authorized shares of the Corporation may be issued
for such consideration as is permitted under The Florida Business Comoration Act, as same
lg sdopted, from time io time. The Board of Directors of the Comporation is authorized,
empowearad and responsible b delermine the adequacy of the consideration received or to
ba recelved by tha Corporation for lssuance of the shares.

The Board of Directors shall be, by the affirnative vote of 8 majority of the
directors then in office, authorized to issue in the future, shares of stack of more than one

class or more than one series with preferences, limitations and refative rights in respect to
such classes or series as the Board may determine.

ARTICLE V

TERM OF EXISTENCE

The existence of this Corporation shall commeance at the time that these Articles
of Incorporation are duly ecoepled by and filed with the Department of Stata of the Stats of
Florda.

Tha Corporation shall exist perpetusally unless digsolvad in aceordance with the
laws of the State of Fiorida.

ARTICLE VI

INITIAL REGISTERED OFFICE AND AGEN]

The street address of the initial Registared Office of his Corporation in the State
of Florida shall be:

290 N.W. 165 Street, Suite M-40D
Miami, Florida 33169

The Initial Registered Agent of this Corporation at that address is Alvaro Da Silva.
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ARTICLE vt

BOARD OF DIRECTCRE

The Corporation shall be managed by a Board of Directors which shall conslst of
not less than 3 Directors. Upon a two-third’s majority vote of the incumbent members of the
‘Board of Direclors, the Board of Directors may elect to have stoggered terms for membership

on the Baard of Directors.

ARTICLE Vil

RST BOARD OF DIRECTORS

The name and street addrass of the members of the first Board of Directors who
shall hold office until thair successors are duly elected or appointed and have quslified are as

follows:
NAME STREET ADDRESS
Balustiane Costa Lima Da Shva 290 N.W, 165 Street, Suite M=400

Miami, Florida 33188

Elidia Hertzog De Silva 290 N.W. 185 Street, Suite M400
Miami, Florida 33169

Alvare Amarico Da Silva ) 290 N.W. 165 Street, Suite M-400
Miami, Fiorida 33169
ARTICLE IX
INCORPORATOR

The individual organizing this Corporation and executing these Articles of
Incorporation as the Incorporator is:

NAME STREET ADDRESS
Alvaro Americo Da Silva 280 N.W, 165 Streat, Suite M-400

Mlaml, Figrida 33169

ARTICLE X
PECIAL NS
In furtherance and not in limitatien of the powsms conferred by statute, the

following specific provisions ane made for the reguiation of the business and the conduct of
atfairs of this Corporation:
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1. Except as may be provided in any sharsholders agreement, no
shereholder of the Corporation shall enter inte a voting trugt agreement or any other type of
egreement vesting another person with the authority to exercise the woling power for any or
al] of tha shares of stock.

-

2, Except s may be provided in any shareholers egreement, no
sharsholder of the Corporation may transfer or otherwise diapose of his or her shares of
stock in this Corporation. No shares of stock In this Corporetion may be piedged or

hypothecated in any manner.

3. This Corporation shall have the power fo enter into, or become 2
partner in, any agreement for the sharing of profits and losses, union of interests, or jolnt
venture with any person, firm or corporation far the purposas of carrying on any legal
business or making any legal investment otherwise parmitted for this Carporation.

4. The Board of Dirsctors, by the affirmalive vote of a mejority of the
direators then in office, and irraspactiva of any personal interests of the Corporation's
directors or shareholders, shall have the power lo establish reasonable compansatlon for its-
dirgcters, officers and employees and shall have the power % provide one ar more of the
following additional com pensation plens, whether eingulerly on behalf of the Corporation or in
participation or conjunction with other individuals, partnerships or corporations:

(a) A penaion plan;

{b) A profitsharing plan;

(¢} A medical-dental eimbutsement plan;
{d) A stock bonus plan;

{e) A thrift and savings plan;

(f) A stook option plan; or

(¢) Other retirement, death benefit or incentive
compensation plans.

6. No contract or other transaction between the Carparation and any other
person, firm, association, partnership or corporation, in the abssnce of fraud, shall be
affected or invalidated by the fact that any one or more of tha directors of the Gorporation is
or are interested in, oris a member, director or officar, or are membaers, direclars or officers
of such other firn, association, pantnership or corporation. Any director or directors,
individually or jointly, may be @ parly or parties to, or may be interested in any such contract
or transaction of the Corporation or in which the Comoration is interested. No parson, firm,
assooiation, parinership of corporation shall be adversely affected by the fact that any
director or directors of tha Corporation is or are intarested in such contract, aceount, firm,
association, partnership, or corporation. Each and every person who may becams a directar
of the Corporation 8 hereby relieved from any liability that might otherwise exlst from
contracting with the Cormparation for the benefit of himaalf ar hemsaif, ar any firm, gssociation,
partnership or comoration in which he or she may in any way be interested. The directors,
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when so infarested, shall be counted as present at the Board of Directors meatings, and may
vote In such meetings as fully and with tha same gffect as ¥ not so interested,

B. The Corparation shall have the authority to indemnify any Director,
officer or amploy=e, on such terrns and for such amounis as tha Boand of Directorg may, by
majority resolution, deem reasonable. Neo such Indemnification may be made es to matters
of willful misconduet of any such Director, afficer or employze. The indemnification terma

may include, provided the Board specifically so resoives, atlornays fees and costs of the -

indamnitee which may aither be In the form of a reimbursement or in the Corporation’s direct
payment of such axpenses of the indemnitee. The Corporafion is authorized to abtain and
pay far insurance to covaer this risk.

IN WITNESS WHERECGF, the undersigned has made and subscribed these
Arfiales of incorporation at Miami, Flatida, for the uses and purposes aforesaid, this kb *"day

of Dacember 2007.

Mv# Américo Da Sitva

ncgrpora
STATE OF FLORIDA
COUNTY OF MIAMI-DADE

Tha foregolng Artickes of incorporation were acknowledged befors me this
Dacember J_l.'!:‘2007 by Alvaro Americo Da Silva,

.
Notgly Puplc State ctf-lorida *
Printed Name:_ Fwdibn Luyn Pieqce

. [N

Personally known _i=~"

Identification presonted

-
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SECRETARY
DESIGNATION AND ACCEPTANCE m Hh ASSE’:DFF Eg‘R;ITgA
oF
REGISTERED AGENT
FOR

TOG-703, INC.

in pursuance of Chapters 48 and 607, Florida Statules, TOL-703, INC., having
fRed ita Artictes of Incorposmation contemporangously herawith, with its Regiatered Office as
indicated tharein et 290 N.W. 165 Street, Sulte M-400, Miami, Florida 33169, has named
Alvaro Da Sliva focated thereat as its Registered Agent {o accept service of process within

thia state.
By:

Alvgro DajSiiva
incdrporator

Having been named ‘as Reglstered Agent to accept service of process for the
*  above-stated corporation, at the loocalon designated herein, | heraby aceept to act in this
capacity, and agree to comply with the laws of Flarida applicable therelo,

70 |

Alvafo Da Silva
Registerad\Agent

CICORPATOC.ART




