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The name of tlds corporation s ‘TornMetal Corp., 848 Brickell Avenue, Suite 1O1), Miami,
Floridn 33131,

e

This Corporation is organized for the purposes of transacting any or all lawiul business for
which corporations may be orpanized under the laws ol the United States and the Florida
General Corporation Act, and to engage in any business or transaction deemed necessary,
convenient or incidental to careying out any such buginess within or without the United States.
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"This Corporation is authorized to issue 10 shares of US$100,00 par value common stock. The
Hoard of Directors may authorize the issuance of such stock to such persons upon such terms
and for such consideration in cash, property or services as the Board of Dircctors may determine
and as may be allowed by law. The just valuation of such property or services shall be fixed
by the Board of Directors. All of such stock when issucd shall be fully paid and exempt from
assessment.

TICLE IV - PREEMPTIVE RIGH

Except as to such agreements as the sharcholders may execute, each stockholder of this
corporation shall, because of his or her ownership of stock have the preemptive or other right
10 purchase, subscribe for or take any part, prorata or otherwise, of any securities, equity, debt
or otherwise, or options, rights or warrants to purchase any such securities issued or sold by this
Corporation, whether for cash or for property, and whether now or hereafter authorized.
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The street address of the initind registered offlee of thiy Corporation ts:

848 Brickell Avenue, Suite 1310
Miami, Florida 33131

I'he name of the inital registered agemt of this Corporation at such address is;

Alan Ojeda
g — ), A

The name and address of the initial incorporator and of this Corporation:

Alan Ojeda
TornMetal Corp.
848 Brickeil Avenue, Suite 1010
Miami, Florida 33131

The number of directors and officers may be cither increased or decreased from time to time as
provided in the By-Laws but shall never be less than one. The name and address of the initial
Director is:
Juan Buezo
TornMetal Corp.
848 Brickell Avenue, Suite 1010
Miami, Florida 33131




ARTICLE VUL - POWLRY

This Corporation shall have all ol the corpurnie powers coumernted in the Florida General
Corporntion Act, including speeilically the power to ke loany or advanees 10, 10 purchase any
stock, other seeurlties or evidences of indebtedness or make any investment or awequire any
interest whintsoever s, or o be a promoler, bncorporator, general partner, Himited pariner,
member nssociuted or manager of any other person, corporation, nssociition, partneeship, limited
partnesship, Joint venlsire, trust or other enterprise; W become an aceommaodation obligor,
nuker, goarantor, and morgagor, with or without conslderntion, in connection with the
oblipntions and indebiedness, both past and future, of any other person, corporation, associnton,
partnership or Timited partnership, even though such obligations and indebtedness, both past and
future, of any other persons, to exceule mil deliver with or without consideration, such
PromMissory notes, guirsntees, Morlgnges, chiattel mortgapes, nssignments, or other nstruments
as it may deem advisable,

ARTICLE IX - RPIRECTOR - CONULICTS OFF INTERENT

No contrict or other transaction hetween this Corporation and one or more of its directors, or
between this Corporation and any other corporation, firm, association or other entily in which
one or more of the directors are directors or officers, or are financially interested, shall be either
void or voidable because of such relationship or interest or because such director or directors
thereof which authorizes, approves or ratifies such contract or transaction or because his or her
vates are counted for such purpose, if:

a) The fact that such relationship or interest is  disclosed or known to the Board of
Directors, or a duly empowered commitice thereof, which authorizes, approves or ratifies the
contract or transaction by a vote or consent sufficient for such purpose without counting the vote
or votes of such interested director or directors: or

1 The fact that such relationship or interest is disclosed or known to the sharcholders
entitled to vote and they authorize, approve or ratify such contract or transaction by vote or
written consent;, or

¢) ‘The contract or transaction is fair and reasonable as 1o the Corporation at the time it
is authorized by the Board, committee or sharcholders.

Common or interested directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or a committec thercol which authorizes, approves or ratifies
such contract or transaction,




ARLIC LA S ANDLMNILIC AL TN

Any person made a party, or thecatened be imde o paiy, oo any thecatened, pending o
completed action, soitor proceeling whether civib, eeiminal, administrative or investgitive, and
whether ar not brought by arin the fight of the Corporation, brought to impose nny linhility or
penalty on such person for any net or acls sleged 1o hive been committed Gocluding alleped
omissions or failures o act by such person in his or ber capacity as director, ofticer, cruployee,
ar aent of e Corporation, or ol iy other Corporation, partnership, joint venture, trast, or
ather enterprise which he or she served as such al the request of the Corporation, shall be
indemnified by the Corporation, unless the conduct of such person is finadly adjidge 10 have
been prossty negligent or o constitute willful misconduct, agninst judgements, fines, reasonable
amounts paid in setlement, and reasonable expenses, including attorney's fees acally snd
necessarily ineurred us wresult of such action, suit, or proceeding, including any appeal thereot,
The Corporation shull pay such expenses, including attorney’s fees, in ndvance of the Tinal
disposition of any such setion, suit or proceeding upon receipt of an undertking satistactory to
the Board of Directors by or on behall of such person to repay such amount, unless it shatl
ultimately be determined that he or she is entitled 10 indemnification by the Corporidion for such
expense.  Indemnification hereunder shall continue as (o a person who has ceased o be a
director, officer, employee or ageny and shall inure to the benefit of their heirs, executors and
administrators of such person.  ‘The Board of Dircctors may authorize the purchase and
maintenance of insurance on behalf of any person who is or was a director, officer, employee,
or agent of another Corporation, partnership, limited partnership, joint venture, trust or other
enterprise against liability asserted against him or her and incurred by him or her in any such
capacity or arising out of his or her status such, whether or not the Corporation would have the
power to indemnify him or her against such liability hercunder,

ARTICLE X1 - DURATION

The duration of the Corporation is perpetual, unless sooner liquidated or dissolved in accordance
with the law,

IN WITNESS WHEREOF, the undersigned has exccuted these Articles of Incorporation this
Gih day of Jupe , 1995,
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Fhov g been named we neeept service oF process of TorpMetal Corp.oat the plice designinted in
the Articles of ncorportion, Alun Ojeda, bereby agrees (o act o this capacity, and agreces to
comply with the provisions of Seetion 48,091 Fla, Stan, (198D, relndive 1o keepingg open such

olfice untld such time as shadl notity the Corporation of resignation,

Pated this ol day of June_, 1995,
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