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ARTICLES OF INCOKRPFORATION
OF

METROQ-COMP, TNC.

ARITICLLE t
NAME AND PRINCIPAL OFFICE/MAILING ADDRISS

The name of this Corporation is METRGOQ-COMYP, INC., and its mailing address shal] be

|
i

108 SQUTH MIAA AVENLL, SUITEF 4204, MIAMI, FLORIDA 33130, Te oy
ot oan
ARTICLE II T
Yo 4T
, fde N
LR ;{1 PR i~
o , . . ey g IT1
This Corporation is 10 have perperual existence. -7 IO
AtEa
ARTICLE 111 R
: - L} I
PURTOSE

Thiz Corporation is organized for the purpose of transacring any nnd all lawful business
ARTICLE IV
CAPITAL STOCK
This Corperation is nuthorized 10 issu¢ 100 shares of commoon stock, ONE DOLLAR
AND KO CENTS (S1.00) par value. All such shares are of onc class and are cotnmon stock.
ARTICALE V

INITIAL REGISTERED OEFICE AND AGENT

The strect address of the initial registered office of this Corporation i3 One Intermational

Place, 100 S.E. Second Sweet, Suite 3320, Miami. Flonda 33131, The pame of the inital

regisiered apent of the Corporation at that address is NORMAN C. POWELL.
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ARTICLE VI
EREFERENCES - LIMITATIONS AND RELATYVF

BRIGITS OF SILARFS OF CAPITAL STOCK

No holder of any of the shares of the stowk of the Corporanton, whether now or herenfter

aathotired ad ecaed shall be enutled ay of reht © purchase or subscribe fur (1) any unissued
stack of any class, ar () any additonal shares of any <lass 1o be issued by 1enson af any increase

in the authorized capitul srock of the Corporation of any clais, ar (3) ponds. certificares of

HS 500035077 36

indebiedness, debentures or other securines comvertible into stock of the Corporation, or carrying
any right 1o purchase stock of any class, but any such unissued stock or such additional
authorized issue of any stock or of other sccurities convertible into stock, or carrying any rght
to purchase stock, mav be jasued and dispased ol putsuant W resolution of the Board of Directors
to such persons. firms, corporations or assoviations and upon such temns as may be decmed
advisablc by the Board of Dircctors in the exercise of its discretion.
ARTICLE vIT
LIMITATION ON TRANSFER OF SHARES

In the event a shareholder desires 1o sell his or her shares of stock, the same must (Irst
ke offered for sale to the remaining sharcholders upon the same price. terms and canditions as
offerad to o third party. This restriction shall nat apply in the event the shareholder is a natural
person and intends to sell or transter his or her shares w0 an immediate member of the

shareholders farmily. Nor shall this restriction apply o a corporate shareholder in the event said

corporate sharchuolder intends to sell or transter its shares to its own shareholders,

H9350000077 36
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ABRTIGCLE V10t
INCLIIAL OOARD OF DIRECTORS

This Corporation shall have TWO (2) directors instially.  The number ot Jdircctors may

D
s beancreased frorm tirme to tme by the By-Luwa but shall never be fess than one. The name
[
"E’ address of the inirial directars o1 this Corpuralion are as follows:
[
] I Norman O Powell
P 100 S.E Second Street
wn Saite 3320
% Miamli, Florida 53161
1. Pamit Surana
10R South Miami Avenue
Miarni, Flonda 33130
LEIX
INCOR ATORS
The names and addresses of the person signing these Articles ot Incorporation are:
1 Norman C. Powell
100 S.E. Second Streert
Suite 3320
Miami, Florida 3320
2. Pamit Surana
138 South Miami Avenuc
Miami, Florida 33130
ARTICLE X
SPECIAL PROVISIONS
The following addinonnl provisions for the regulation of the business and For the conduct
of the affairs of the Corporarion and creating, dividing, limiting and regulating the power of the
9 .
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Curporatien, 1ts stockholdears and hirectors, are hereby adopted as part of these Artcles of
livorperanion

{1) Whenever a compromise or armangement is proposed berwcen this Corporation and
ty credifors or any ¢lass of thermn or between this Corporation: and its stockholders or any clnss
of them or both, on the application of this Corpurauon any creditor or stockholder hereof, or any
receiver or receivers appoinnud far this Corparntion under the applicable provisions of the laws
of the State of Florida any couwrt of ¢quitable jurisdiction in the State of Florida muy order o
mecting of the creditors or class of creditors, the stockhnlders or uny class of stockholders of this
Corpornnnn, or both, ax the case may at such time and in such manner as the safd court may
direct. If o miyjonty representing three fowrth in value of the creditors or class of ercditors, in
number shares or classes at shares of this Corporation, or both as the case may be, agree to any
compromise or arrangernent and 1o any reorganization of this Corporation, as the case may be,
the said compromise, arrangement or reorganization shall, if sanctioned by the cowrt 1o which the
said appilcatlon has been mnde, be binding on all the creditars or class of sreditors, on all
stockholdérs or class of srockholders of this Corporation, or both as the case may be, and also
on this Corporation.

(1) The management of the business and the conduet of the affaire of the Corporation,
including the election of the Chairman of the Board of Directors, if any. the President, the
Treasurer, the Secretary. and other principel officers of the Corporetion, shall he vested in its
Board of Dlrectors. The number and manner of elaction of the Board of Directors shall be
determined in sccordance with the By-Laws.

t3) The criginal Bv-Laws ot the Corporation shall be adopted by the Incorporators.
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14) ARy sctuon properly taken by the aodkbiulders at a meeting may be taken without u
testing 1f either all of the stochholders ezuted to vole upoa the action & any such meeting
consstit I writing 10 say suck corporate acuon heing taken or any such action iy consented 10
and reccives the affirmative vore of oot less than the minimum percentage of the votes required
10 be cast to autharize any such action under the puovisions of the Florida General Corporation
Act. Prompt notice shall be given to all stockhalders entitled 10 vote on uny such action or the
king of such action without a meeting and hy less than unanimous written consent

(5} Nu coniract or ransaction between the Corporatton and one or more ol ity dircctors
ur officers, or between the Corporation and any other corporation. partnership. asaugration, or
other organization in which one or moare ot 1ts directors or officers are directors or officers. or
have a financial interest, shall be void or voidable solely for this reason, or solely beeausc the
Jdirector or officer i3 preseny at, or pariicipates in, the meeting of the Board of Directors or a
commiittee thereof which nuthorizes the conlract or transaction, or solely because his or their vores
are counted for such purpose, 1f:

(a) The material fact as 1 his intereat and a8 to the conrract or transaction are
disciosed or are known to the 13oard of Dircciors or the commines, and the Board or committee
in good faith authorizes the contract or transaction by a vote sut¥icient for the purpose without
counting the vote of the interested director or dircetors: or

(b) The material facts as to his interest and us to the contract or transaction are
disclosed or are known to the stockholders entitled to vote therson, and the conrract or transaction

is specifically approved in goad faith by vote ot the stockholders; or
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1¢s The copunc: or ransaciion 5 FALL A8 10 the Corpatanon as of the tme 1 a1y
wtorized, approved or rauiisd, by the bewd of Directors, a commateyg thereof, ot the
stovkholders

Common or interested Jirzotors iy be counted in Jetermiining the presence of the
quarum at the meetny af the Board of Darectors or of A committec which authorizes 1he contract
o transacuon,

16) iy The Corporation shall have power to indemnify any persan who was ar is a
party or 1$ threutened 1o be made a pany ro any threntened, pending or completed astion, suit oc
proceeding, whether ¢ivil, criminal, administrative or investigative {(other than an action by or in
the right of the Corporation) by reason of the [aar that he |s ar was o director, officer. employee
or agent ot the Corporation, or is or was serving at the request of the Corporation as a director,
otficer, employee or agent of another corporation. partnership, jomnt venrure, trust ar other
enterprice, against expenscs (including attorneys’ fees), judgments. [ines and amoums paid in
selement acrually and reasonably incurred by him in cognection with suck action, suit or
proceeding it he acted in good faith and in a manner he reasonably belicved to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any eriminal action or
proceeding, has no reasonable causs to believe his conduct wus unlawful. The termination of any
action, suit or proceeding by judgment, order, sctlement, cenviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, crente a presumption that the person did not act
in pood faith aad in a manaer which he rensonably believed 10 be In, or not opposed to, the best
interests of the Corporation, and, with respecl 1 any criminal action or proceeding, hard

reasonable cause 10 believe that bis conduct was unlawful.
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(b The o orpuranan slall have power 1o indemauty any person who was oris a
part: or 18 threatened to be made 4 party (o any thieatened pending or completed actian ar suit
by or i the right of the Corporation 19 procure a judgment in its favor by reason of the fact that
be 1s v was a director, offlcer, employes or npent of the Corporation. vt 18 Or wis serving at the
request of the Corporaden as o director, offiver. employce or agent ol another corporation, or s
o was sersing at the request of the Corporation as o direetor, officer, employee or apemt of
annther corporinion, partnetship, joint venture, frust or other enterprise aguinst oxpénses
{including attorneys’ fees) actually end reasonably incurred by him in connection with the defense
or settlement of such acrion or sult if he actad in good faith and in » manncr he reasonably
pelieved to be in, or not apposed 10, the best interests ol the Corporation and cxcept that no
indemnification shall be made in respect of any cluim, issue or matter as 0 which such person
shall have heen adjudped o be liable Jor negligence or misconduct in the performance of hia dury
1o the Corporation unless, and only to the extent that, the court in which such action or suit wal
brought shall determine upon application that, despite the udjudication of liability but in view of
al] the circumstances of the case, such person is fhirly and reasonably entitled o indemnity for
such expenses which the Court of Chancery or such other court shall deem proper.

{¢) To the axrent that a director, officer, employce or agent of the Corporation has
been successfial on the merits or utherwise in defense of any action, suit or procceding referred
10 in paragraphs (a) and (b) hereof, or in defense of any claim, issue or matter thervin, he shall
be indemnified apainst expenses (including artorneys® fees) octually and reasonably incurred by

him in connecction therewith.
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) ARy anmdemnitcaton under paragrapht ta) and () hereof, unless nrdered by
A wcurt, shadl B¢ made by the Corparxtion only as authonised in the specilic cass wpun A
Jderermination that indemniticaron of the director, otficer, employee or agent 15 proper i the
circwmstances bewiuse he hus et the applicable standand of conduct set forth in paragraphs (a)
and (1) hercof

Such deernunation shall be made by the Board of Direwtors, by o majority vote
of a quorum consisting of dircctors who were not parties 1o such action, suit or proceeding. o,
if such a quorutn is not obtainable, or, even if obtatnabie a quorwmn of disinterested directors wo
directs it shall be made, either by independent legal counsel in a wrilten opinion, or by the
stockholders.

(¢} Expen=es incurred in defending a civil or criminal action, suit or proceeding
may he paid by the Corporation in advance of the finul disposition of such action, suit or
proceeding as authorized by the Board of Dircctors 1n the specific case upon receipt of an
undertaking by or on behalf of the director, officer, cmployce or agent 10 repay such amount
unless it shall ultimartely be determined that he is entitled 1 be indemnificd by the Corporation
«» suthorized in these Arucles of Incorporution.

(6 The indemnilicution provided by these Articles of Tncorporation shall not be
deermn] exelusive of any other rights 0 which those secking indemnification may be entitled
under any By .Law, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in his official capaciry and as to astion in another capacity while holding such office.
and shall continue as to a person who has cezsed to be a director, ofticer, employee or zgent and

shall inure to the benefit of the heirs, exécutors and administrators of such a person.
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(g} The Corporation shall have power o purchase and mantnin ipsurunce on

behalf of any person who 13 or was a dircctor, officer, employee or agent of the Corporation, or
15 or was scrving af the request of the Corporation as a duector, officer, empinyee or agent of
any other corpormtion, partnership, joint venture, trust or other enterprise agamst any linbility
asserred against lum and incurred by him in any such capacity or arising out of his status as such,
whether or not the Corporation would have the power 10 indemnity him against such liability
under the provisions ol tus Artiele.
ARTICLE XX
Fromn time to time any of the provisions of these Aricles of [ncorporation may be

amended, altered or repealed, and other provisions authorized by the laws ol the State of [lorida
at the time in force may ba added or insecrted in the mannzr and at the time prescribed by said
laws, and ull righrs 4t any time conferred upon the stockholders of the Corporation by these
Articles of Incorporation are granted subject 1o the provisions of this .anicle XI.

™ WITNESS WHEREOF, the undersigned incorpora ra has executed these Articles of

[ncorporation this /2 day of <7« % L1995,

%«é‘-/ -
Norman C/Powsll
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STATE OF FLORIDA)
) §5:
COUNTY OF DADE )

BEFORE ME, n Notary Public anthorized to take acknowledgmants in the Srate and
County set furth abave, personally appeared ‘a’m‘.}ju_m-

. kniown to me and known by me 10 be the persons who have exceuted the

torepoing Afticles ot Invurporation, and they acknowledged before me that they executed these

H9 50000077 36

Arucles of Incorporation.

IN WITNESS WHEREOF, 1 have hereunto set my hind and affived my olficial seal, in

the State and County aforesatd, this 12Thday of WS
4? -

_{i 4’-—4- ~ -

ﬂ- otary Public. State of Florida

My Commission Expites:
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CERTIFICATE DESIGNATING PLACFE OF OUSINESS OR DOMICILE FOR THE
SERVICE OF PROCFESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
FHOCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION ax.¢41 . ' ORIDA STATUTES, THE FOLLOWING IS

STUBMIT LD

MITTIRO COMP, INC
DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITHITS
PRINCIPAL. PLACE OF BUSINESS AT DADFE COUNTY. FLORIDA HAS NAMED

NORMAN C. POWELL, INTERNATIONAL PLACE, 100 S.IT SECOND STREET, SUI'TE
3320 MIAMI, 33131, STATE OF FLORIDA. AS ITS AGENT TO ACCE SERVICE OF

H9 50000077 36

PROCLESS WITHIN FLORIDA.

stonaTURE: hens @‘4//;/

NORMAN C. WELL.

DATE: 7//(_5/______, 1995

TITLF: Subscribypto Articles of
Incorarasion

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION. AT VHI: PLACE DESIGNATED TN THIS CERTIFICATE, I,

NORMAYN C. POWELL, HEREBY AGREE TO ACT IN THAT CAPACITY AND I FURTHER

AGREE TO COMPLY WITH THE PROVISIZIIS OF ALL STATUTES RELATIVE TO THE

2d

PROPER AND COMPLETE PERFORMANCE OF MY DU
SIGNATURL

50
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NORMAN C. PO

SN

DATE

g0

TATAL F.12
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