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-SECRETARY OF s7are
WLUAHASSEE, £} 5?3{5,
ARTICLES OF INCORPORATION
OF
TQC-CE, INC.
I, the undersigned Incorporator lo these Articles of incorporation, hereby

assoclate myself in the formation of a corporation (the "Carporation”) under the laws of the
State of Florida, pursuant to the provisions of Chaptem 607, Florida Statutes.

ARTIGLE |
CORPORATE NAME
The name of thie Corporatian shall be:

TOGC-CH, INC.

ARTIGLE Il
CIPAL QFF OR MAI ADD OF CORP
Tha principal office or mailing address of the Carperation shall be:
290 N.W. 165 Street, Suite M=-400
Miami, Florida 33169

ARTICLE Hi
NATURE OF BUSINESS

The objects and purposes to be transacted and carried an by the Cormporation are
as follows:

1. To enpage in any end all activities' which a for-profit corporation Is permitted fo
perferm under ihe Florida Business Corporation Act, as same is adopted, from time o time.

2. To have all of the powers confered upon a corporation by the laws of the
Slate of Florlda, as they are from time to time enacted, or of any cther state or country and
which are not prohlbited by the Fiorida Busineas Corporation Aet,
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3. The objects and purposes specified in thase Articles of Insomoration, unless
expressly Imited therain, shall not be fimited or restricied by reference {o, or inference from,
any provision in this or any other ariicle of these Articles of Ingorporation, shall be regarded
as indepandent objects and purposes, and shall be construed as powers 28 well as objects
and purposes, all 85 permitted by law.

ARTICLE IV

AUTHORIZED SHARES

The Carporation shsil be authorized to create, issue and have oustanding at any
time, e maximum of 1,000 shares of common stock.

The whole or any part of the authorized shares of the Corporation may be issued
for such consideration as is permitted under The Florida Business Carporation Act, 85 same
is adopted, from time to time. The Board of Directors of the Corporalion iz autherized,
empowered and responsible to detormine the adequacy of the consideralion reseivad or {0
be received by the Corporation for issuance of the shares.

The Board of Directors shall be, by the affimative vote of a majority of the
directors then in office, authorized to isgue in the future, shares of stock of more than ane

class or more than one series with preferences, Imitatione and relative rights in respect to
such classes or geries as the Board may detemine.

ARTICLE V
TERM QF EXISTENCE

The existence of this Corporation shall commence at the timae that these Artlcies
of Incerporation are duly accepted by and filad with the Departmen of State of the State of
Floriga,

The Corporation shall exist perpetually uniess diggolved [n accordance with the
laws of the Stale of Florida.

ARTICLE VI
INITIAL REGISTERED OFFICE AND AGENT

The street address of the fnitial Registered Office of this Corporation in the State
of Florida shall be:

290 N.W. 188 Street, Suite M-400
Miaml, Florkida 33169

Tha initis! Registered Agent of this Corporation a¢ that address is Alvaro Da Sliva,
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ARTICLE VII

BOARD.OF DIRECTORS

The Corporation shal be managed by a Board of Directors which shall consist of
not less than 3 Directors, Upon a two-third's mejority vote of the insumbent members of the
Board of Directors, the Board of Directors may elect to have staggered terms for membership
on the Board of Directors,

ARTICLE VIl
FIRST BOA ORS

The name and sireet address of the membsers of the first Board of Directors whe
shall hold offlce until their suctessors are duly elscted or appointed and have qualified ars as

follows:
NAME STREET AODRESS
Satustiano Costa Lima Da Siva 280 N.W, 166 Street, Suite M400

Milami, Florida 33189

Elidia Hertzag Da Silva 280 N.W. 165 Steet, Suite M-400
Miemi, Florida 33169

Alvaro Americo Da Silva 290 N.W. 165 Street, Suite M-400
Miami, Floridz 33169
ARTIGLE 1X
N ATO

The individual organizing thls Corporation and executing these Arlicles of
Incorporetion as the Incorperatoris:

NAME STREET ADDRESS

Alvaro Americo Da Silva 290 N.W, 185 Street, Suite M-400
Miami, Fiorida 33168

ARTICLE X
SPECIAL PROVISIONS

In furtherance and not in limitation of the powers confemed by siatte, the
following specific provisions are made for the regulation of the business and the conguct of
affairs of this Corporation: ‘
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1. Except Bs may be provided In any shareholders agreement, nho
shareholder of the Corpomatian shail enter into a veting trust agreement or any athar type of
agreement vesting ancther person with the authorily to exercise the voting pawer for any or
all of the shares of stecek,

2. Except as may be provided in any shareholders agreement, no
shareholder of the Corporation may transfer or otherwise dispase of his or her shares of
stock in this Corporation. No shares of stock in this Corperation may be pledged or
hypothecated in any manner.

3. This Gorporation shall have the power o anter info, or become a
partner in, any agraement for the sharing of profils and losses, union of interests, or joint
venture with any person, firm or corporation for the purposes of earrying onh any legal
business or making any legal investment otherwise permitted for this Corporation,

4, The Board of Directars, by the affrmalive vote of a majority of the
directors then In offiee, and irrespective of any personal interests of the Gerporation's
directars or shareholders, shall have the power to-establish reasonable compensetion for its
direciors, officers and employees and shall have the power to provide one or morg of the
following additional compensation plans, whether singularly on behalf of the Corporation or in
participation or conjungtion with olher Individuals, partnerships or corporations:

{a) A pension plan;

(k) A prafit-sharing plan;

{0) A medical-dantal reimbursemant plan;
(d} A stock bonusg plan;
‘(e} A thrift and savings plan;

(fy A stock option plan; ar

(d) Other retirement, death benefit or incemtive
compenscation plans.

8. No contract or other transaction between the Cerporation and sny other
person, firm, associaticn, partnership or corporation, in the absance of fraud, shall be
affected or invalidated by the fact that any one or more of the directors of the Corperation is
or are interested in, or is a member, director or officer, or are members, diracters or ¢fficers
of such other firm, assoclation, parinership or corporation. Any director or direclors,
individually or jointly, may be a pary or parfias to, or may be interested in any such contract
or transaction of the Carperaion or in which the Comeoration is Interested. No person, firn,
association, partnership or corporation shall be adversely affeoted by the fact that any
director or direclors of the Carporation is or are interested In such contract, account, firm,
assoclation, partnership, or corporation. Each and every parsen who may become a diracior
of the Comperation Is hergby refieved from any liabilily that might otherwise exist from
contracting with the Corporation for the benafit of himse!l or harself, or any firn, association,
partnership or corporation in which he or she may in any way be intarested. The direclors,
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whan 50 intereeted, shall be counted as present at the Boara of Diractors meatings, and may
vote In such meetings as fully and with the same effect as if not 30 interestad.

8. The Corporation shall hava the authority to indamntfy any Director,
officer ar employes, on such terms and for such amounts as the Boand of Directors may, by
majority resolution, deem reasonable, Ne such indemnification may be made as to matters
of wiflful misconduct of any such Dimclor, officer or emplayes. The indemnification larms
may incude, provided tha Board spacifically 0 resolves, ettorneys fees and cogts of the
Indemnitee which may aither ba in the form of 5 reimbursement or in the Corporation's direct
payment of such expances of the Indemnitee. The Corporation is authorized o abtain and
pay forinsurance t& cover his risk. . .

IN WITNESS WHEREOF, !he undersigned has made and subscribed these
Articies of [ncorporation at Miami, Fiorida, for the yses and purposes aforesakl, this /o " day

of December 2007,
Al Am“ﬁlcn Da Sliva
‘Int ra

STATE OF FILORIDA

COUNTY OF MIAMI-DADE

The foregoing Articles of Incorpomtion were acknowledged before me this
December 1072007 by Alvaro Amorico Da Siva,

Nolady Public State atflarda
Printed Name;_Tadin Lun Prgr e

Parsonally known _kf‘

Identification presented
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sECRETARY OF STATL

A £E. FLORID/.
DESIGNATION AND AGCEPTANCE (ALLARASS

oF
REGISTERED AGENT
FOR

TOC-C§, INC.

In parsuance of Chapiars 48 and 807, Flonda Slatuies, TOC-C§, INC., having
fled its Arboles of maorpomtion contemporaneously herewith, with ite Registered Office as
Indicated therein at 280 N,W. 165 Street, Suite M-400, Miami, Florida 33189, has named
Alvaro Da Silva locatsd theraat as Hs Reglistered Agent to accept service of process within

this state.
Tt:l(:-(:&')E INE
By:

Alvaro DdSNiva
Incprporalor

Having been named as Registered Agent 1o accept sarvice of process for the
above-stated corporatian, at the locafion designated herein, | hareby accept to acl in this
capacity, and agree 1o comply with the kaws of Florida applicable thergto,

G

Alvafp Da Filva
Regipteredipgent

CICORMTOCART




