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' FILED
ARTICLEB OF INCORPORATION RETARY OF STATE
o oIV ESGiT OF CORPORATIONS
TAIGA INDUSTRIES, INC.
{5 PMI2: 31

The undersigned incorporator, for thao purpouugﬁl’uq!orming a
corporation under the Florida Business Corporation Act, horaoby
adopts the following Articles of Incorporation.

ARTICLE I
NAME

The name of the Corporation shall ba TAIGA INDUSTRIES, INC.

ARTICLE II
PRINCIPAL OFFICE

The principal place of business and mailing addreass of this
corporntion shall be: 5047 North AlA, PH~3, North Hutchinson,
Island, Florida 34949.

ARTICLE IIIX
CAPITAL BTOCK

This Corporation is authorized to issue:

(1) 50,000,000 shares of common stock, par value $0.001 per
share, having one vote per share ("the Common Btock"), and

(2) 1,000,000 shares of cumulative preferred stock, non-
voting, par value $0.001 per share ("the Preferraed Stock").

The Preferred Stock shall have the following provisions:

A. Dividends.

(1) The holders of the Preferred Stock shall be
entitled to receive, 1f, as, and when declared by the Board of
Directors and out of the assets of the Corporation which are by law
available for the payment of dividends, cumulative preferential
cash dividends payable monthly, on the fifteenth day of each month
after the issuance thereof, commencing on the fifteenth day of the
first calendar month after the date of issuance, at the fixed
monthly rate, and no more, of cne (1) percent of the Issue Price
{as hereinafter defined) of the issued and outstanding Preferred
Stock on which dividends are to be paid.

(2) So long as any Preferred Stock remains out-
standing, unless, in each instance, full dividends on all outstand-
ing shares of Preferred Stock for all past dividend periods shall
have been paid, and for the then current monthly payment period
shall have been paid or declared and set aside for payment:

(a) no dividend whatsoever shall be declared
or paid upon or set apart for payment, and no distribution shall be
ordered or made in respect of: (i) the Corporation‘’s Common Stock,
or (ii) any other class or series of stock ranking junior to the
Preferred Stock in the payment of dividends ("Junior 8tock");




(k) no shareg of Common Stock and no nharen of
any Junlor Stock shall be redoomed or purchased by thae Corporatlon

or any subanldiary thoreot: and

{c) no monoyo, funds or othor aswvets shall hbo
pald to or made avallable for a sinking fund ror the redemption or
purchase of any sharos of: (i) Common Stock, or (1i) any Junior

Stock.

(3) In addition, so long as any Preforrod Stock
remains cutstanding, ne dividend whatsocever shall be declared or
pald upon or met apart for payment, and no distribution shall ba
orderod or made in respoct of, any share or shares of any class of
stock or series therecof ranking on a parity with the Praferred
Stock In tho payment of dividends ("Dividend Parity Stock®),
unless, for the applicable monthly payment period:

{a) full dividends shall be paid, or declarod
and sot apart for paymont, on all shares of: (i) the Preferred
Stock, and (ii) any class of Dividand Parity Stock, if any exists;

or

{b) in the event all such dividends for the ap-
plicable monthly payment period are not or cannot be paid or
daoclared and set apart for payment in full, a pro rata portion of
the full dividends shall be paid or declared and set apart for
payment on all shares of: (1) the Preferred stock, and (ii) any
class of Dividend Parity Stock, if any exists. Such pro rata
portion shall be calculated upon the ratio that the total amount
avallable for the payment of all required dividends on the Pre-
ferred Stock and such Dividend Parity Stock for the applicable
monthly payment period bears to the total regquired dividends on the
Preferred Stock and such Dividend Parity Stock for such monthly

payment period.

{(4) Cash dividends upon shares of Preferred Stock
shall commence to accrue and be cumulative from the date of
issuance. Such dividends shall be deemed to accrue from day to day
regardless of whether or not the Corporation shall have funds or
assets available for the payment of such dividends, but accumula-
tion of dividends on shares of Preferred Stock shall not bear

interest.
B. Preference on Liguidation.

(1} In the event of any voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the
Corporation, after payment or provision for payment of any remain-
ing conversion or liquidation accounts together with the debts and
other liabilities of the Corporation, the holders of the Preferred
Stock shall be entitled to receive, but shall receive no more than
the Issue Price thereof plus the Accrued Amocunt, as defined below,
out of the net assets of the Corporation, and before any distribu-
tion shall be made to the holders of the Common Stock or to the
holders of any other class of Junior Stock.
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(2) The Accrucd Amount is an amount oqual to all
dividends accruod and unpald on oach sharo of Proferrcd Stock to
the dato fixod for distribution, and no more. If upon puch
voluntary or involuntary dissolution, liquidation or winding up of
the affairs of the Corporatlon the net assets of tho Corporation
shall be inpufficlont to pormit payment in full of emounts roquired
to ba pald to tha holders of tho Preforraed Stock and to the holders
of any class of stock or serles thereof ranking on a parity with
tho Proforred Stock in raspoect of the distribution of assots
("Asset Parity Stock") if any oxlsts, then a pro rata portion of
tho full amount roqulired to be pald upon such dissolution, liquida-
tion or winding up shall be paid to: (a) tho holders of Preferred
Stock, and (b) the holdors of Asnot Parlty Stock, if any exilsts.
Such pro rata portion shall be calculated upon tha ratio that the
total amount available for distribution to such holdors bearas to
tho total distribution required to be made on the Preferred Stock
and the Asset Parity Stock.

{3) Neither the merger nor consolidation of the
Corporatlon into or with any other corporation, nor the merger or
consolidation of any other corporation into or with the Corpora-
tien, nor a sale, tronsfer or lease of all or any part of the
assets of the Corporation, shall be deemad to be a dissolution,
liguidation or winding up of theo Corporation within the meaning of

this pa-agraph B.

(4) Written notice of any voluntary or involuntary
dissolution, liguidation or winding up of the affairs of the Cor-
poration, stating a payment date and the place where the distribut-
able amounts shall be payable, shall be given by mail, postage
prepaid, at least thirty (30) days, but not more than sixty (60)
days prior to the payment date stated therein, to the holders of
record of the Preferred Stock at thelr respective addresses as the
same shall appear on the books of the Corporation.

C. conversion.

(1) The Preferred Stock shall be convertible, in
whole or in part, at the option of the Corporation by a resolution
of its Board of Directors on any dividend payment date, as follows:
Each share of Preferred Stock may be converted into (a) three (3)
shares of Common Stock at any time feollowing its issuance and prior
to July 1, 199%6; (b) two (2) shares of Common Stock during the
period beginning on July 1, 1996 and ending on June 30, 1997; or
(c} into one (1) share of Common Stock at any time after June 30,
1997; and shall be automatically converted into Common Stock, at
the conversion ratio set forth in clause (a), (b), or (c), as the
case may be, on the first day on which a registration statement for
shares of Common Stock becomes effective. As of the date of
conversion, all accrued but unpaid dividends shall be paid to the
holder of record of the Preferred Stock to be converted, and no
further dividends shall accrue on the Preferred Stock to be

converted.




(2) Written notico of the Corporation’s intention
to convert shall bo glven not loss than thirty (30) dayn nor moro
than sixty (60} dayn prior to the date fixoed for conversion to tho
holdors of record of the Preferred Stock and shall be sant to the
holdern of rocord at thoir rompoctive addrassos as tha same shall
appoar on tha books of the Corporation, but no failure to mall such
notice or any dofect theorein or in the mailing thereorl, shall
affact the volidity of the proceedingn for convaeraslon., Any notice
whilch was mailed 1n tho manneor herein providod shall be conclusiva-
ly presumed to have beooen duly given whother or not the holder

roceivoo tho notico.

{3} From and after the date spocifiead in any such
notice as tho conversion date, all righte of the holdors thereof as
sharcholdaors of Preferred Stock, eoxcept the right to receilva the
raequlsite number of shares of Common Stock, shall cease and

torminato.
D. Voting Rights.

The holders of Preferred Stock shall have no voting
rights, except as may otheorwise be required by law.

E. Issue Price.

The Board of Directors shall determine the price to be
paid, whether in cash or cother consideration, for the shares of
Preferred Stock in the manner provided by law, and the price, as so
determined, shall be the "Issue Price" for all purposes of this
ARTICLE. The Issue Price of each share of Preferred Stock issued
shall be noted on the certificate(s) given therefor and in the
books of the Corporation. If shares of Preferred Stock are issued
at more than one time, or as part of meore than one offering, then
each such issuance shall be denoted as a lettered Series of the
Preferred Stock. To illustrate: the flrst offering and sale of
shares of Preferred Stock shall result in the issuance of Series A
Preferred Stock, the second offering and sale of shares of Prefer-
red Stock shall result in the issuance of Series B Preferred Stock,
and so on, with Series B Preferred Stock being Junior Stock to
Series A Preferred Stock for purposes of both dividends and liquid-

ation preference.

ARTICLE IV
INITIAL REGISTERED AGENT AND ADDRESS

The name and address of the initial registered agent is
Capital Connection, Inc., 417 E. Virginia Street, Suite 1, Talla-

hassee, Florida 32301.

ARTICLE V
INDEMNIFICATION

This corporation shall indemnify each of i+e officers,
directors, employees and agents to the maximum e:itent permitted by
law for any loss, claim or damage, including reasonable attorneys’
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incurrod by recason of the fact that he or she is or

foon and couts,
omployee or agent of the corporation or

waes an officor, director,
ip or was perving at the roquest of tho corporation as an officar,
diroctor, omployec or agent of anothor entity or aenterprioae.
ARTICLE VI
INCORPORATOR

Tha nama and stroot address of tho incorporator ias Alan H.
Basoman, 2435 Hollywood, Florlda 33020,
The undarsigned has exocutoed those Articlos of Incorporation

on this ____day of Juna, 199%. . /7
? %///aﬁd

NCORPORATOR




CERTIFICATE OF DEBIGNATION

REGIOSTERED AGENT/REGIOTERED OFFICE

Purnpuant to tho provislons of soctlon 607.0601,
Statutesn, tho mantloned corporation,

Florida
tho stato of Florida,

organizocd under the laws of

submito theo fellowlng otatoment deslgnating
its roglaterod officu and regliotoroed agent in the State of Florida.

1. The name of tho corporation ils TAIGA INDUBTRIES, INC.
2. Tha name and address of the rogletered agent and office im
Capital Connuction, Inc., 417 E. Virginia Streect, Suite 1, Talla-
hasgee, Florida 32301.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPTI SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT 1IN THIS CAPACITY. I FURTHER AGREE T0C COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING ‘TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND I AM ¥AMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTLIRD AGENT.

stgnature; FIIOAMA AL 4~

Capital Connection,

Inc.
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' [FLORIDA DEFARTMENT OF STATE, SANDRA B. MORTHAM, smcmznv E miil

RESIGNATION OF REGISTERED AGENT

Pursuant to the provisions of sections 007.0502{2), 817.0602(2), 607.1609, or 617.1509,
Florida Statues, the undersigned,_Capital Connection. luc.
{Name of regiswred sgent)

/ ' —_— A ’ —_—
hereby resigns as Registered Agent for__ /<l i Leodir + 75, 7~ S e,
( / (Nsime of corporation)

A copy of this resignation was maited to the sbove listed corporation st ite last known address.
The agency is terminated and the office discontinued on the 31st day after the dete on which

this statement is filed.
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"(Signawire of resigning agent) o d
| Sy
It signing on behaif of an entity: Fo e 3
85 o
Neimar Lopes Sm o
{Typed or Prinwed Name) . s
Regintered Agent Coordinator ,
{Capacity)
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