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Jannarcy 7, 1998

CONSCRNI U.S.A., INC.
1900 GLADES ROAD
BROCA RATON, FL, 33431 _

SURJECT: CONSONNI U.S.A., INC.
REF: P940000008&7

We received your electronically transmitted document. However, the
document hag not been filed. Please make the following corrections and
pefax the complete document, including the electronic £iling cover sheek.

J THE FAX AUDIT NUMBER MUST APPEAR ON THE TOP AND BOTTIOM OF EACH PAGE. YHE
ACREEMENT AND PLAN OF SEARE EECHANGE MUST WaAVE THE EAX AUDIT NUMEER ADDED
TO THEM.

J PLEASE ADD A PHONE NUMBER ¥0 THE PREPARER'S STATEMENT ON THE FIRST PAGE CF
TOUR DOCOMENE.

Please return your document, along with a copy of this letter, within 60
days or your filing will ke considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 487-6906.

Darlenes Connell FAX Aud. #: HI97000017316
Corporate Specialist Tetter Number: S$8R00000776
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December 12, 1297

CONSONNI U.S.3., INC.
1900 GLADES ROAD

BOCA RATON, FI 33431

SUBJECT: CONSONNI U.8.3., IC.
REF: P54000000867 ""

We received your electronically transmitted document.
document has not been filed.

*

Howaver,
Please make the following correchions and
refax the complete document, including the electronie filing cover sheebt.
document.

the
The current name of the entity is as referenced above.
your document accordinglz:

Please correct
————— .
The FAX audit number must be on the top and bottom of each page of the
o

For each corporation, the document must contain the date of adoption of
the plan of merger or share exchange by the shareholders or by the board
of directors when no vote of the shareholders is reguired.

If

&
-~ The articles of share exchange must contain the provisions of the plan
Please return your document, along with a copy of this letter
days or yonr filing will be considered shandoned.
you

""5'&;}
of share exchange or the plan of share exchange must be -attached.

, within &0
have any questions concerning the filing of your document, please
call (850) AB7-6S04. :
Darlene Conmell FAX Aud. #: E9TOOR017216
Corporate Specialist Letter Number: 097200058624
Co& g
=z = 5
v s
e o =
<=
L/ FJoYd
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October 17, 1997

CONSONNI U.S.2., INc. «— N A
1900 GLADES ROAD
BOCA RATOM, FL 33431

SUBJECT: COMSONNIL U.5.2., INC.
REF: PS4000000867

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, jncluding the electronic filing cover sheebt.

# The document is illegible and not acceptable for imaging.-+«

~Artieles of Share Exchange are filed pursuant to Section 607.1105 of the >
Plorida Statutes. Please correat: your document acoordingly-

please return yonr document, along with a copy oI this letter, within 60
days or your £iling will be considered abandoned. -

I£ you have any questions concegning the filing of your document, please
c=211 {8503 _487-6906.

parlene Copnell - Fax and. §: HOT000017316
__ Corpozate Sgecialist) Letter Number: 597200050833
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; -
ARTICLES OF SHARE EXCHANGE 9o , Lep
~7 .
THESE ARTICLES OF SHARE EXCHANGE (the "ArticlésTy are filed Prfuagt.to
Section 607.1105 of the Florida Statutes, dated Auvgust 15, 1997 : %}&_H A,
Yoc., 2 Florida corporation hereafter slso called "CONUSA® and P J hg:}_ﬁé}_‘a“igﬁz,
hereinafter also called "the shareholder™ or "FFE". D4

;ar? filed

1

PREAMBLE

WHEREAS, Mr. Pedro Pablo Errazuriz ("PPE/Shareholder™) ovwas rights to an 88% of
a Spanish corporation called Construccionss Electromecanicas Consonni S.A., hereinafter also
called "Consonni® and to an 88% of another Spanish corporation called Equipos de Conirol
Flectrico S.A., hereinafter also called "ECESA”".

WHEREAS, the Sharcholder omsmeﬁghtsonhiscwnbeha]forinbehﬂfofﬂﬁrd
parties legally represented by himself.

WHEREAS, PPE is the present owner of 13,042 shares of Consonni out of 16,900 issued
shares representing 77.21% of Consonni and is the present Owner of 12,320 shares Tepresenting
28% of the 14,000 issued shares of ECESA, therein included the rights of the thixd partics
sentioned above, and has rights on a further 10.79% on Consonni based on the completion of
this Share Exchange Agreement. :

WHEREAS, PPE declares that he has full power of representing and selling the rights
of third parties involved in the ownexship of the 77.21% mentioned above.

WHEREAS, CONUSA is a corporation duly organized and existing ender the laws of
the State of Elotida and having authorized capital stock consisting of twenty million (20,000,000
shares of Common Stock, $.0001 par value per share; and

WHEREAS, ECESA and Consonni are each corporations duly organized and exisiing
under the laws of the County ofSpain;andinConsonniforsharesofCommonStockin
CONUSA.

WHEREAS, the laws of the State of Florida permits the shareholder to exchange his
ownership interest in ECESA and in Consonni for shares of Common Stock in CONUSA,
subject to the terms and conditions set forth and the mode of carrying it into effect are and shall

be as follows:

Gayle Coleman, Esq., FL BAR #857327 - i =

Atlas, Pearlman, Trop & Borkson, P.A. eh = T

200 East Las Olas Blvd., Suite 1900 ' S5 4N T

Fort Lauderdale, FL 33301 B2 o5

954-763-1200 Do 2

97/3296.200/83201 ?lbﬁ’“ ‘:D
27, 4
S

197000017316 5 ¥
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H97000017316 5

SECTION 1
Recitals

The above recitals are frue, correct and are herein incorporated by reference.

SECTION 2
Exchange of Shares

2.1  The Shareholder herehy agrees to transfer to CONUSA. at the Effective Date and
completion of this agreement referred to in Section 3 below its 88% ownership right to ()
ECESA and (B) Consonni, and CONUSA agree to deliver io the Shareholder certificates
representing two million, five hundred thousand (2,500,000) shares of common stock of
CONUSA.

2.2 The certificates to be defivered at the Effective Date by the Shascholder
Tepresenting his ownership of an 88% =ight to each of ECESA and Consonni shall be in
negotiable form, and the certificates to be delivered at the Closing may be subject to restrictions
on transferability pursuant fo federal and state securities laws, including but not limited to, Rule
144 of the Securities Act of 1933, as amended or as applicable.

23  The certificates to be delivered at the Effective Date by CONUSA representing
the 2,500,000 shares of common stock of CONUSA shall be in negotiable form, but some of
those cerfificates to be delivered at the Closing may be subject to restrictions on transferability
Securities Act of 1933, as amended or as applicable.

SE! N 3
Elfective Date

3.1 These Articles have been submitted to the Shareholders of CONUSA entitled to
vote thereon, as provided by the applicable laws of the Stute of Florida. These Articles and the
Plan of Share Exchange, a copy of which is aftached as Exhibit A , attached hereto and
incorporated herein, have been duly adopted by the requisite consent or vote of the directors and
the Sharehoklers of CONUSA 2nd by PPE on August 6, 1997, and have been executed In
accordance with the laws of the State of Florida and the Country of Spain and shall be filed with
the Secretary of the State of Florida. The Closing Date shalt be August 6, 1997 and the

Effective Date of the Share Exchange shall be the date of the filing of the Articles of Share
Exchange.

87/3296.200/93201 2

¥97000017316 5
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SECTION 4
Covenants and Agreements

4.1 Hach of the pariies to these Articles hereby covenants to mutuzlly assist the other
and to take all action reasonably necessary to accomplish and effectuate the terms hereof.

42 The parties to these Articles have entered into Share Exchange Agreements (the
*Agreements”) of even date which has been approved, adopted, certified, executed and
acknowledged by each of the parties in accordance with Florida Business Corporation Act and
the laws of the State of Florida and of Spain. Said Agreements thereof are on file at the
principal place of business of CONUSA located in Palm Beach. County, Florida.

43 This Share Exchange Agreement is based on the ability of CONUSA to
incorporate a new equity of no less than 1.0 and no more than 3.0 million dollars to Consonoi
$pain within the terms and schedule decided by the Board of Directors of Consonni S.A. In- T
case that these funds are not made fully availzble to Consonni and ECESA, then PPE will
transfer to CONUSA shaxes representing only 77% of the properties of ECESA and Consonni
respectively and will receive Sharcholder certificates yepresenting 2,200,000 shares of
CONUSA.

H9700001731¢ 5

§7/3206.200/93201 3
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™ WITNESS WHEREQF, the parties hereto have caused these Articles of Share
" Exchange to be executed on the day first above written.

CONSONNI USA/Inc. hé other party:

p———

I’aV:v P. Errazuriz, Shareholder

97/3296.200/93201 4

H97000017316 5
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AGREEMENT AND PLAN OF SHARE EXCHANGE

THIS AGREEMENT AND PLAN OF SHARE EXCHANGE (the ®Agreement”} is
dated as of August 6, 1997 (the “Effective Date”), between Consonni U.S.A, Inc., 2
Florida corporation {"CONUSA™} and Pedro Pablo Errazuriz, a Chilean citizen (the
"Shareholder/PPE™) who owns an eighty-eight (88%) interest in Construcciones
Electromecanicas Consonni S.A. ("Consonni™), a corporation organized under the laws

of Spain and to an 88% interest in Equipos de Control Electrico S.A. ("ECESA"™)
PREAMBLE

WHEREAS, CONUSA is a corporation duly organized and existing under the
laws of the State of Florida and located in Palm Beach County, Florida, having been
incorporated January 5, 1994 and having and authorized capital stock consisting of
twenty million (20,000,000} shares of Common Stock and five million {5,000,000)
shares of Preferred Stock which includes one million (1 ,000,000) shares of Preferred
Stock, all have which have a par value of $.0007 per share; and ‘

WHEREAS, Mr. Pedro Pablo Errazuriz ("PPE/Shareholder”) owns rights to an
88% of a Spanish corporation called Construcciones Electromecanicas Consonni S.A.,

(Consonni™) and to an 88% of another Spanish corporation called Equipos de Control
Electrico S.A. (ECESA}.

WHEREAS, the Sharenolder owns the rights on his own behalf or in behalf of
third parties legally represented by himself,

WHEREAS, PPE is the present owner of 13,042 shares of Consonni oixt of
16,900 issued shares representing 77.21% of Consonni and is the present owner of
12,320 shares representing 88% of the 14,000 issued shares of ECESA, therein
included the rights of the third parties mentioned above, and has rights on a further
10.79% on Consonni based on the completion of this Share Exchange Agreement.

WHEREAS, FPE declares that he has full power of representing and selling the
rights of third parties involved in the ownership of the 77.21% mentioned above.

WHEREAS, CONUSA is a corporation duly organized and existing under the
laws of the State of Florida and having authorized capital stock consisting of twenty
million (20,000,000 shares of Common Stock, $.0001 par value per share; and

WHEREAS, ECESA and Consonni are each corporations duly organized and
existing under the laws of the County of Spain; and in Consonni for shares of
Common Stock in CONUSA.

S713296.10037186

H97000017316 5
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197000017316 5

WHEREAS, the laws of the State of Florida permits the shareholder to exchange
his ownership interest in ECESA and in Consonnl for shares of Common Stock in
CONUSA, subject to the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements and covenants herein contained, as of the "Effective Date,” as hereinafter
defined, it is agreed that the Shareholder shall exchange, inter alia, his 88%
ownership interest in Consonni for shares of Common Stock in CONUSA, subject to
the terms and conditions set forth and the mode of carrying it into effect are and shall
be as follows:

1. Recitale. The above recitals are true, correct and are herein incorporated
by reference.

2. Exchange of Shares. The Shareholder hereby agrees to transfer to
CONUSA at the closing referred to in Section 3 below all of the interest currently held
by that Shareholder in Consonni his 88% ownership interest in Consonni, along with
the Shareholder's 88% ownership interest in ECESA pursuant to the ECESA
Agreement, in exchange for 2,500,000 shares of Common Stock of CONUSA, which,
assuming the sale of 500,000 shares of Common Stock of CONUSA pursuant to
CONUSA’s Confidential Private Offering Memorandum dated August 6, 1997,
represents an 83.33% interest in the outstanding capital stock of CONUSA and
CONUSA agrees to deliver to the Shareholder a certificate representing the number
of 2,500,000 shares of Common Stock in exchange for the Shareholder’s interest in
Consonni.

The Shargholder agrees to deliver as soon as practicable, 2 certificate
representing its 88% ownership interest held by the Shareholder as set forth above.
All certificates to be delivered at the closing by the parties hereto shall be in
negotiable form, subject to any lock-up agreements and other restrictions pursuant to
Eederal and state securities laws, including but not limited to, Rule 144 of the
Securities Act of 1933, as amended or as applicable.

3. Closing Date. The "Closing Date” shall be the Effective Date. CONUSA
shall endeavor to file the Articles of Share Exchange with the Florida Secretary of
State on the Closing Date.

4. Representations of Shareholder. The Shareholder hereby represents and
warrant that:

(a) Consonni is validly organized and existing under the laws of the
Country of Spain. Upon information and belief, there are no outstanding options, -

contracts, calls, commitments or demands of any character relating to the authorized
but unissued stock of Consonni.

7/3296,100/57185 z

E27000017316 5

ci/8 HDYd apeLa3aLlSE+-Al Yd NYHIAYIS SYTILIY:WOdHd SE-1T SB-L40-NWlL




. H97000017316 5

(b}  The Shareholder’sownership interest in Consonnito be exchanged
at the closing are validly issued, fully paid and non-assessable.

{c) Except as otherwise previously disclosed to CONUSA by the
Shareholder, there has been no material adverse change in the condition of Consonni
since the date of the financial statements previously provided to CONUSA. To the
best of the Shareholder’s knowledge, the only changes in the financial condition of
Consonni since said date are those arising from the normal and regular conduct of the
business of Consonni.

{d) Except as otherwise previously disclosed to CONUSA by the
Shareholder, to the best of Shareholder’s knowledge, there is no new litigation,
governmental proceeding or investigation threztened or in prospect against Consonni
ar relating to any of the interest to be transferred hereunder which could materially
affect CONUSA. ‘

{e} Except as otherwise previously disclosed to CONUSA by the
Shareholder, 1o the best of the Shareholder’s knowledge, Consonni has no bonus,
deferred compensation, profit-sharing, pension or retirement arrangements, whether
or not legally binding, nor is it presently paying any pension, deferred compensation
or retirement allowance which has not otherwise been disclosed to CONUSA.

{f!i The statements made and Information given to CONUSA
concerning Consonni and the transactions covered by this Agreement are true and
accurate and no material fact has been withheld from CONUSA.

(g} Shareholder has no knowledge of any developments or threatened
developments of a nature that would be materially adverse to the business of
Consonni.

(h) The ownership interest to be transferred by the Shareholder to
.CONUSA hereunder are free and clear of all voting trusts, agreements, arrangements,
encumbrances, liens, claims, equities and liabllities of every nature and Sharehalder
is conveying clear and unencumbered title thereto 10 CONUSA.

(i} There are no agreements to which Shareholder is & party nor does
Sharehalder know of any other agreements that in any way materially restrict or
impinge upon the business of Consonni or the benefit of which Consonni requires or
presently has in its business.

B. Representations of CONUSA, CONUSA hereby makes the following
representations and warranties to the Shareholder, each of which is true as of the
date hereof and will be true as of the closing date with the same effect as though
such representations and warranties had been made on the Closing Date:

STIE295.100/5TI36 3

H97000017316 5

[ %] Fowd AB8L894¥S6-4l wd NYWINYId SYILYHONd TE11 Se-40-Nul




H97000017316 &

(@ CONUSA is a corperation duly organized and existing under and
by virtue of the laws of the State of Florida, and is in good standing under the laws
thereof.

{b) CONUSA has an authorized capitalization of consisting of twenty
million {20,000,000) shares of Common Stock and Two million, five hundred thousand
(2,500,000} shares of Preferred Stock, of which 100 shares of Common Stock are
currently issued and outstanding and no shares of Preferred Stock are Issued or
outstanding.

{c) The execution and detivary of this Agreement by CONUSA and the
performance by CONUSA of its covenants and undertakings hereunder have been duly
authorized by all requisite corporate action, and CONUSA has the corporate power and
authority to enter into this Agreement and to perform the covenants and undertakings
10 be performed by it hereunder. '

(dy The copies of the Artictes of Incorporation and the Bylaws of
CONUSA heretofore delivered to the Shareholder are true and correct coples, as
amended to date.

(e} Neither the execution nor the delivery of this Agreement, nor the
consummation of the transaction herein contemplated, nor compliance with the terms
hereof, will conflict with or result in a breach of any of the terms, conditions or
provisions of the Articles of Incorporation or the Bylaws of CONUSA as amended, or
any agreement or instrument to which CONUSA is now a party.

(f)  CONUSA is acquiring the Shareholder’s stock for its own account
and for investment and not with the view to the distribution or resale of any thereof.

8. Investment Purpose. The Shareholder represents that he is acquiring the

shares of CONUSA Common Stock to be delivered at the closing sofely for investment
and not for distribution or resale.

7. Notices. Any notice or communication necessary or desirable hereunder
shall be considered sufficient and delivery thereof shall be deemed complete if
deliverad in person or mailed by registered mail on the part of CONUSA to:

Consonni U.5.A., Inc.
1900 Glades Road, Suite 351
Boca Raton, Florida 33431

and to the Shareholder as follovs:

SISIONITIBE , 4

H57000017316 5
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Pedro Pablo Errazuriz

c/o Andean Development Corporation
1800 Glades Road, Suite 351

Boca Raton, Florida 33431

or 10 such other address as either party may hereafter specify in writing as his or its
own address to the other party.

8. Entire Agreement. This Agreement ¢onstitutes the entire agreement
among the parties pertaining to the subject matter hereof and supersedes all prior and

contemporaneous agreements and understandings of the parties in connection
hetrewith.

Q. Severability. The Shareholder and CONUSA hereby agree and affirm that
none of the above provisions is dependent on the validity of any other provision and
invalidity as to any provision or any part thereof shall not affect any other provision.

10. GOVEBNING LAW. This Agreement shall be governed by the laws of
the State of Florida. Venue shall be Palm Beach County, Florida.

11. COUNTERPART. This Agreement may be executed in two or more

counterparts, each of which shall be deemed an original but all of which shall
constitute but one agreement.

9773206, 100/07186 5
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IN WITNESS WHEREOF, the parties have executed this Agreement the day and
year first above written.

PEDRC7 PABLO ERRAZURIZ
S7/3296. 10097156 6
H97000017316 5
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