2000 59/90

! PLORIDA DIVISION OF CORFPORATIONS

st AM PUDLIC ACCEHR BYSTEM (((H19500000044D})) ELECTRONIC FILING COVER
BHEET TO: DIVIHION Ol CORPURATIONS PROMY PPILINGGH, THC. DRAPARTMENT OF
arLTR 3732 NW 16TUH ST STATE Or TCLORIDA 409 BAHT QAINEB HTRERT
FI' LAUDERDALE L 33311~ TALLAHAHHREE, FL 32399 CONTACT: TERESAHA ROMAN
rAX: (904) 922-4000 PHONE: (9v4) 385-6735 rFax: (904) 305-6761
({(H9500D00R440}))) DOCUMENT TYPE: FLORIDA PROFIT CORPOHATION O RP.A.
NAHME: MCQUAY LATIN AMERICA INC. FAX AUDIT NUMBER: 195000000440

CURRENT STATUS: REQUESTED DATE REQUEBTED: 08/01/1995 TIME REQUESTED:
09:46141 CERTIFIED COPIEG: O CERTIFICATE Of HTATUS: O NUMBER OF
PAGEB: 8 METHOD OF DELIVERY: MAIL EKSTIMATED CHARGE!: 870,00
ACCOUNT NUMBER: 072720000101 Notar Pluass print thim page and uee 1L an a cover
shoot when submitting documonts to the Divimion of Corporations. Your document
cannot be procanmed without the information contalnoed on this page. Hamombor to
typa the Pax Audlt oumber on the top and bottom of all pagos of the dogumont.

{{(HY5000008440))) "‘. ENTER 'M' FOR MENU. »#
Hoen Fov pPrak U g




—~—t
tel
R
23
~e
=3
-
[Fe

We 4 np mpis . s
Ay T e AN

.. :“g;-: - )
/(95‘00000?41’0 :r'J: :-‘J n
Nl L=
LS Bt}
Mmoo, o M
N L SO
\rticies nf Ingerparatien SR
e N
JETes 3"1
ARTICLES OF INOORYORAYIOM Ls
or

MOQUAY LATIN ANBRICA INC.

To fuxm a Plorida busineas ourpurution undex and pursuant to
the rlorida Businass Corporation Aot, the rollowing Artlicles of

Incorporation sro adopted:
ARTICLE 1. MNAME
The nams of the corporation is *NoQuay Latin Amexios Inc.”

Tha address of the initial prinsipal offios of the corporation
iw 7203 MWW A%th Street, Juite 408, Miami, Plorida 33116,

Tha address of the initial registered office of tha
corporation iam 7205 »w 19th Btrest, Suite 408, Kiami, PFiorida
33126,

The nawme of the registered agsnt of tne corporation at that
address is Rodaolfo Gomss.

ARTICTE 3. AUTHORIZED SHARLS

Tha aggregats number of authorizsd shares of the corporation
is Bix Hundred (€00) ahares, of which Fivs Jundred (500) sharen
- shall be designatad Vot Common Stock, $.01 par value, and Onas
Hundred (100} sharas shall be designated Nonvoting Common Stock,
$.01 par value.

The holders of record of Voting Common Stock shall ba sentitled
t5 notice o©f and to attend all meatings of tha shareholdexs of tha
corporation and ahall be antitlad to ona vote for sach share held
(subject to cumulative voting for directors as provided in Article
4 balowr) . Except as may otherwiss be required by the PFlorlda
Rusinesm Corporation Act, ths holders of Wonvoting Comaon Stoak
shall not be entitled to notice of msstlings of the aharsholdexrs of
the ;:orparlt.i.on and shall not ba antitled to vote at any such
apeting.

The Voting Common Stock and ths Nonvotiing Comeon SBtock shall
not ba limited to a fixed sum or parcentage in respect of the
rights of tha holdors thereof to participats in dividends or in the
distribution of assats upon the voluntary or inveluntary
ligquidation, diasclutioa or winding up of thim corporation; and all
record holdars of Voting Comson Stock and Nonvoting Common $Lfock
shall be entitled to share ratebly in all such dividends and
distributicons of assats.

Preparad by

MARK W, KAY, P.A.
7000 S.W. 6Z2nd Avenue
Panthouseae B

South Miami, Fl1. 33143
305-667-0475

Bar ¥# OO}

JRs000008 4 Y0




1

419500000 PY 4O

ARTICLE 4. CUNNLATIVE VXM

Al} holderm of Voting Comman Btock shall ba antitled to
pusulate Thalir votas for Yirectors 1n acoordance with saotion
607.0728 of tha Florids pusinoss corporation Aot.

ARTACLIE 8. PREEMPTIVE RIGILL

as meat forth in this article 3, the sharaholderas of tha
gorporation sumll not have Any reamptiva rights to subsoribhe fox
or acguire sesouritiss or righ to purchasa mecurities of any
class, Xxind, or saxies of the corporation.

In the oO©age ol the proposed issuance af, or the propascd
granti by this corporation of warrants, options or othar xightn
to pu ase shearas of, any class of caplital stock or nagurities
convertibhle into or axchangeable for sharsas of any class of caplital
atock of the corporation, each record holder of Voting Common Stock
of the coxporation snall have the right, on the cama rme as thosa
of the proposal and during a rensonablue time no less than thirty
(30) dayw after ths corporation has given notice to sach reocord
holder of Voting Common Stock of tha corporation of such proposod
jusuanos or granting, toc purchass a proporticn of much ahares of
capital stock or securities, warrants, options or rlghts sgual to
auch record holder's percentagea owunarship of the Voting Common
gtock of the corporation on s record date not more than thirty {130}
days priox to such iasuanca or granting, Tha price or pricas for
such mharaes of capital stock, ssourities, warrants, options or
rjights shall not be lesa favorable than the price or prices at
which suoh sharas af capital atock, pecuritiaes, warrants, aptions
or Tights ara proposad to be offered for sale or granted to otharm,
without deduction of the axpeanses of and cowpengation for tha salae,
undarwriting ox purchass of such shares of capital =stock,
securities, warrants, options or righta by undervriters or dealexs
as may ba palda by the corporation.

T™he provisicons of the preceding paragraph shall not apply to
any of the following transactiona: {(a) the grant of stook options
to purchame mharas of capital stock to smployess or directors of
the svoxporation; (b} tha igsuance of shares of capltal stock upon
the axarciss of any of the options specified in olauss {a) above,
including the lssuspoca of shares of Voting Common Stock: (¢} tha
issuance af any shares of capital stock, securitlse canvertiblae
into oxr sxchangsable for sharas of capital stock, ©Or warrants,
options or other rights to purchase shares of capital stock in
order to erfact any =srgerl, consolidation ar other acquiaition by
the corparation of any psrson, pusiness, division or assets, which

acmsolidation or ather acquisitian has beesn approvaed by the
Soard of Directors of the corporation and, if thon required by
thase Articlaes, by the sharcholders of the co
fasuonce of sharas of capltal etock pursuant te the texrms afl
warrants, opticna, rights or convertible ar sxchangesbla sacurities
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whlch shall have bean jasued our grantsd subjeot to the cights of
record holdars of voting Common ntock of tho gorporation contained
in the presceding paragraph.

ARLICLR €. __LOARD Or QIRECTORA

The oorporation anall be governad by & poaxd wl Dlrmorors
conmsisting of four {4) membaYre. The numpber of diractors may ba
inoreaased OX Asaressed only bY tha affirmative vote of the holders

of an agyresgata of seventy-five peroent (75%) of the voting Cowmmon
stoak than oututanding.

The namss and addrednas of the mumbures of the flrst bBoard of
pirectors and initial offioors of the carporation arst

Alen Ball - Dlxector
a/o NCQuAY Tntexnational
13600 Xndustrial plvd.
Minneapolin, e SH441

Michael J. Christophsr -~ Dixrwctor
o/o AAF~-dHoQuay Ina.
g Mamon Tower
guits 28000
123 Calvert Stroot
Baltimors, MD 21201

Rodolfo GOwoR - Director and Prezldunt
7200 N.W. 19th sereat

Sultu 408

Wiami, FL 33126

Hugo Armalla - pirootor and Vios rramidont
/60 Retrialr Trading Corp.

3900 N.W. 79th Street

Suite 538

Miami, ¥L 37166

Ignacic Bilva - Bcoretary and Traasurcr
150 Ocean Land Drive

Apt. 9B

Kmy Biscayna, FL 31149

wmwmwm&

An action required or purmittead to De taken at a maesting of
the Board of Diractors of tha coxrporation may be takan by a written
action sigoned, or counterparts of a written action signed in tha
aggregate, by all of the directers.
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ANTICLE B, _DIRFCTOR LIARLLLITY

A direcator of this gorporatlon shall not be pernonally liable
to tha oorporation or jtw mharahclders for monstAry damnges for
premclhi of fiduclary duty =ms s dirsator, axoept forx limbllity (i)
tor = +wviolation of tha orliminal lav, unlewun the dlrector had
ressonable oause to peliave hils conduat was lawful or had no
reasonable oauss to believe him conduct wos unlawful: (1i) for nn{
tronenation frxom which theo dirmotor derived an impropoar pareonh
banoflt, waithax dlrectly or indirxectliyi (111) for a oi.rcumstanca
upder which tha Lisbility provislona of fection 607.0834 of tha
Florida Business corporatlon Act are applicabla; {iv) in =
r.-oonundinz bz or in tha right of the corporation to procuro a

n itms favor of by or in the right of a mhareholder, for
consaious dlsrogarxd for tha best intarsst of the eorg;:nt fon, or
wilirul mimcomductj or {(v) in = procasding by or in right of
someonys othar than the yation or A aharsholdur, for
rogkiasanass or an sat ox omisnion which was coxmitted in bad railth
or with wmaliclous purpaoss ox in a wmanner exhibiting wanton and
williful disragarxd of human rights, safoty or property.

1r tha Fiorida Business corporation Act is haranfter amendad
to authorize any furthax l1imitation of the Tiubllity of a dirxectoX,
than thie 1impility ot = director of tha corporatlion shall ke
climinated or limited to the fullest axtent permittea by the
Ylorida Business corporation Act, as assnded.

Any repoal or modification of the foragoing provisionn of this
Articie = by the aharsholdaxs of the corporation shall not
advarsely affoot any right or protection of & diresctor of the
curporation axiwting at the vize of such repeal or wodltication.

ARLISLE .9,  MSENQRENT

The acfirmative vote of at least sfaventy-Filve Pesrcant (75%) of
the shares of voting Common atock then outstanding shall be
raquirsd to amend these Articles of Incorporation.

arrirmative vote of aither (m) &t least Savcenty-Five
Pexcent (7%8) of tha directors or (b) of at least Baventy-Five
percent (735%) of ths sharaes of voting Coxmon stock thon outstanding
shall ba requirsa to ansnd the Bylaws of the corporation.

mmh,_mmmrim

T™he ©9 ration shall not taka mny naction in any of tho
following matters excapt upon the Gavanty-Five Percant (75%)
atfirmative votas of tha Boarxrd of Directors, but in no mvent shall
scation He takan on any such mattces without tha affirmarive vote of
s Meguay Director (as such ters is darfined in the Joint Vantura and
Shareholders Agreemant by and among Ncguay xnterpnational, Rodolfo
Gones and Hugo Armalla, dataed July 31, 1995 (tha “agreanent”)) .

4
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{a) Appuint:l.ng sweleacting or wleuting tha Chairman of tha
Board, Ir Yr Prasident and Chiof Executlve Offiocer of the
corparation br whichever title callwmd;

(h) Terminsating any offloer of the vorporation, for vhataver
coaRon;

(w) Ilpl.u{ ng any poerson whose resunuration sxogeada the
aquivalent of fifty thousamd dollaxs {(U.B8. §80,000 par year))

l Entablishing arvedit faallitias with financial
!.n-:i.tu ions fox usa by the vurporation in the oxdinary coursu of
business)

{(a) <Creating any msortgage, charge or other onocumbrance in
reapact of tho corporation’'s propertiaes and assatm;

i!) Declaring aor paying the amount of dividands or
distributionms, if any, to ba pnid on the ocapltal utook aof tha
carparation?

(g) Offmring for aale any sharas of Voting Commpon Btock of
thu corporation, or any mecurity convartible into shares of Voting
Common Atock, othar than pursuant to tha #tock Option Agresment (as
puch term is dafined in e Agressent)

mmm-inq leaning, salling or exvhanging of lana
build.i othar real property’ !

(1) CGrunting loans to any esmployss, officer or diraactor of
tha corporationr

d{i.nq any bonuses (cash or othexwise) to any employes,
orﬁ.cor or rector of the gorporation;

(x}) dranting any loans to third parties or guarantesing the
obligations of third parties other than apen acoocunt credit to
oustomars in tha ordinary course of busineas;

(1) making capital investments excesding the sgquivalant of
Fifty Thousand U.5. daollars (U.B. $50,000) sach, or One Rundred
Thousand U.8. dolilars (U.B. $100,000) or tha amount of tha approved
capital budget, whichever is grsater, in the agyregata in any one
tiscal ysar;

{m) Porming a subsidiary or acquiring or exchanging shares in
anothey company or bucincss activity:

(a) Entsring inte contracts with parsons, businessas or
campanias in which ths «mployazs, officars, dlrectoers or
ldars of the corporation or thelr affiliatecs have a direct

shareho
or indirect intexest;
=
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(o) Maxging, consolidating or apalgauating with ur into apny
othear wowmpany?

{p} BSalling, lamuing or sxohanging all or substantially &}l
of the corporation'c asgetu!

q) Matarially changing the busineso of the pcarporatiun or
altaring the produots or oorvices nold and/or provided by the
corporatlon?

{x} Inmticuling, abandoning or wAattllng any nations, suite or
logal procesdings, axcapt for minor vollection wattsrs or any
unforesssn circumstances to safeguard the corporation's lIlnterast;

(z) Entexing into any businaas arcangemant other than s
contemplated by the ay International Dimtributorship and
farvice Agresment (as defined in the Agreement)s

Appoint the ocorporation’'n indepundunt suditorn and
waking uny changes in the engagement thurect;

(1) sdopting the corporation'u Multi-Yoar pusineoo Plan (as
defined in the Agreemaent) and any amendmant thavato;

{v} Entering into any othexr transactlon not in the ordinary
course of the corporation's business;

(v) Awanding thesa Articles ox the Dylaws of tho oorporations
() Amanding the Agreszant) or

Ly“)' Establishing a committse of the DBoard ol Dircotors,
grant suthority to such cosmittes, appointing the wembers of
aiich & committes or determining the quorum nacassary for <ths
transaction of Pusiness by sny such committss.

A directox may Vota on any of +the foregoing wattaxs,
regardless or whether or not the director has a direct or indirect
conflict of interest with the matter to bs actaed upon, so long as
at least ona director dosy not have a contlict of interast.

iz at any time a sharsholdar of the corporation conmidare that
the Bosrd of Directors of the oo ration has reached an impanse
with respect to any matter requir tha affirmative vote of tha
directors set foxrth in this Articla 10 in a =anner that
substantially frustrates or impaira the ability of the corporation
to gparate and perform in accordance ¥With ilts essantial purposes
gat forth in the Agresmant, such sharsholder may call & special
ameting of tha sharehcldars of tha corporation for tne
consldaration of msuch mattar setting forth such matter in the
xeating notios. Approval of any such matter shall requira the
nffirmative vote of ths holdars of Seventy-Flve Percant {75%) of

Hogo0ack Y0
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tlhis Voting Common Stock of the corporation. I tha mstter iw not
resolved at the wpecial waating of sharaholdsrn, a shacaholder who
conmiders the oontinuing failura of the Boaxd of Dirsotors and
special meeti of ahareholders to have affirmatively acted on the
mattar to seriously frustrate ox impair the fulfillment by tha
Company Of its easential purposes am sst forth in tha Agrewemant RAY
submit the mattar to arbitxacion in acoordancae with tha provimiona
of Neation 21.% of tlhe Agrsament. Tue arpitrators may, smong otheyx
possible rweelica, order the dismolution and llgquidstlon ot tha
corporation.

ARTICLE 11. IUBATION
The corporation is to have perputual sxlutencs.

AKTICLE 2d.  TAN INCORPORALCRIL

The nams and address of tha iAnCorperators, who are natuxal
pexsons of full age, aral

BANE ADRDRKEGE

Alan M., Besll o/o Moguay lntornational
13600 Industrlal Paxic Blvd.
Minnespolia, NN 55441

Rodolfo Goman 7206 M.W. 19th Streat
Sults 408
Mimai, FL 33136

InN m'for. the partiem harsto have sst their hands
=day of July, 1995,

GTATE OF FLORIDA

coumTY OF DADR

BE 1T ZEMEMRERED, that on this day psrsonally appeared bafora
me, Alan M. Bell and Rodolfo Gomax, parties to tha forxegoing
Articles of Tnco cion, identified by drivers license, and upon
their ocath acknowledged ths above Articlas of Invorporation to bw
their act and desed, and that tha facte therein stated ars truly set
forth.

7
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WITHENS my hand and offioilal senl
Florvida, thls day c !, July,

at Miami, Dade County,
1995,

My Commipwion Ruplresi

Itaving beean named am
process fur tha above »

A4 [
tlilw certifiocate,

ater d Rovw
tated qgorporation at the pl

t sexvica af
now
agant and agree to adct in this capaaity.

anignoted in
Y hereby aocept tha wppointmant as ruwfistered
with the provision of al)

T Turthor agree to comply
aratutas relating to the propexr rnd

aomplets pacformance of my dutles, and 7T am famillar with and
aocept the obliga wy poslitlon as reglatexed agant.

Agent
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MARKR W, KAY, I A, / 5 0
ATTORNEY AT LAW

PENTHOURE D
PLAZA TOOD ALGBING

7000 U.W., OIHD AveNUK
Moy MIAMI, FLORIDA DAL RUBR

{2108) oa7-0470

May 31, 1996

Sceretary of Stale ‘;“?’ e .
Division of Corporations 'J;?n\ =l
P.O. Box 6327 .;L.;Iré_) RN
Tallahassee, FL 32314 %'LL Lo M
g S, DD
ATTN: Amcndment Section = W
o5 9
=t
RE:  Dissolution of McQuay Latin America, Inc. =l
Charter No.:  P95000059190 i
TO WHOM IT MAY CONCERN: -

Enclosed please find original and onc copy of the exccuted, and notarized Articles of
Dissolution for the above captioned corporation, together with my office account check,
no. ¢ é ?-.ff: , payable to the order of the Secretary of State, in the amount of Eighty-
Seven Dollars and 50/100 ($87.50) which represents the required filing fee of $35.00 in

addition to $52.50 for a certificd copy of the filed Articles of Dissolution.
SDII—.ID 1 88322'1 =
Thank you for your assistance. —Egim:ég 560191';;;3‘;1' QSIJ

MARK W. KAY,

MWK/Alvb
Enclosures

o
[}




ARTICLES OF DISSOLUTION OF
MeQUAY LATIN AMERICA, IMC,, p Korkdn_Copporation

McQuay Latin America, Inc., a Florida corporation, incorporated on August 1, 1995,
under document no, 95000059190 (the "Corporation”) does hereby certify that as of April
30, 1996, pursunant to written consent of all the directors and stockholders of the
"Corporation", said stockholders and directors unanimously authorized the dissolution of the
Corporation, said vote being sufficient for approval of such dissolution, "The persons and/or
partics voling unanimously in favor of dissolution were the only persons and/or purtics
entitled to vole for such dissolution,

The Corporation does herely request the Florida Department of State to file these
Articles of Dissolution and to reflect such dissolution on its records effective with the date
of the filing of these Articles.

B -
DATED at Miami, Dade County, Florida, this ) ‘l "‘\clny of “( 471996,

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned authority. personally appeared, Rodolfo Gomez, as
President of McQuay Latin America, Inc., a Florida corporation, identified by
LL.-') ~k ) P £ 4 Df’wiz { < b i< sl or Dpersonally known to me, who acknowledged
that he signed the foregoing as the true act and deed of said corpol}nir:n.

. /
Notary Stamp: /‘;;zg(,/ 7/1/” AL Zprrtf
NQTARY PUBLIC, STATE @F FLORIDA
SR ER NANCY M SR T
é“ %”; Mrcowlsysgr.-i:{:mse
e EXHIRES: Ma 24 2100
BT Bonded Thit ey ., iceewrtiers

c\whridata\corporatiarticles\mequay.dis




