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ARTICLEA OF INCORPORATION
THR UNDERHIGNED SBUBSCRIBERS TO THOBR ARTICLES OF INCORPORATION

S8TATE OF FLORIDA,

EACH A NATURAL PERGON, COMPETENT TO CONTRACT, MEREDY ASSOCIATED
THENBELVES TOGETHER TO FORN A CORPORATION UNDER THE LAWS ‘OF
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~19 & ARTICLE I. =NAME- T w
= EX
THE NAME OF THMI8 CORPORATION I8

8

TRANSWORLD INVESBTMENTS GROUP
8.A, INC.

ARTICLE II. =DURATION-

THIS CORPORATION BHALL HAVE PERPETUAL EXISTENCE CONMENCING ON
THE DATE OF EXECUTIOM AND ACKNOWLEDGENENT OF THESE ARTICLES.

ARTICLE III. -PURPOSE-

THIS CORPORATION IS8 ORGANIZED FOR THE FOLLOWING PURPOSES: TO
CARRY ON THE BUSINESS OF IMPORT AND EXPORT GENERAL MERCHANDISE. THE
ACCOMPLISH

FULL POWER AND AUTHORITY TO DO ALL AND EVERYTHING NECEBBARY TO
THE OBJECTS

ENUMERATED 1IN

ARTICLES

THESE or
INCORPORATION TO THE PROTECTION AND BENEFIT OF THE CORPORATION, AND

IN GENERAL, TO CARRY ON ANY LAWFUL BUSINESS NECESSARY OR INCIDENTAL
TO THE ATTAINTMENT OF THE OBJECTS SET FORTH IN THESE ARTICLES OR
ANY AMENDMENT THEREOF.




ARTIOLRA 1Y, =-CAPITAL STOCK~
THIS CORPORATION IS AUTHORISED TO ISSUR ONE THOUSAND (1,000)
BHARES OF ONE DOLLAR (§1) PER VALUE COMNON S8TOCK, WHICH SHALL BR
DEBIGNATED "COMMON SHARES",

ARTICLE V., -PREEMFTIVE RIGHTS=
RVERY SHARFKHOLDER UPON THE SALE FOR CASH OF ANY NEW @TOCK OF
THIS CORPORATION OF THE BAME KIND, CLABS OR BERIES AS THAT WHICH HR
OR SHE ALREADY HOLD, SHALL HAVE THE RIGHT TO PURCHABE HIS OR HER
PRO RATE SHARE THEREOF (A8 NEARLY AS MAY BE DONE WITHOUT ISSUANCE
OF TRACTIONAL BSHAREB) AT THE PRICE AT WHICH IT I8 OFFERED TO
OTHERSB.

v - [ -

, THE BTREET ADDREBS OF THE INITIAL REGISTERED OFFICE OF THIB
CORPORATION IS8: 801 BRICKELL AVENUE 9TH FLOOR MIANI, FLORIDA 33131
AND THE NAME OF THE INITIAL REGISTERED AGENT OF THIS CORPORATION
I8: MERCEDES PERIER

ARTICLE VII. - INCORPORATION-

THE NAMES AND ADDRESSES OF THE PERSONS BIGNING THESE ARTICULUS ARE:

MERCEDES8 PERIER
801 BRICKELL AVE 9TH FLOOR
MIAMI PL 33131

JORGE GIMENEZ
801 BRICKELL AVE 9TH FLOOR
MIAMI FL 33131

CARLOS RAFAEL BOURGEOIS
801 BRICKELL AVE 9TH FLOOR
MIAMI FL 33131

ULISES TALAVERA
801 BRICKELL AVE 9TH FLOOR
MIAMI FL 33131

ALBERTO SBCAPPINI
801 BRICKELL AVE STH FLOOR
MIAMI FL 33131




ARIICLE VIIX. =RYLAWS=
THR POWER TO ADOPT, ALTER, ANEND OR REPEAL BY LAWS GHALL BR
VESTED IN THE BHAREHOLDERS.

ARTICLE XX.-RESTRICTIONS ON TRANGFERD OF ATQCK
BHARES OF CAPITAL STOCK OF THIS CORPORATION SHALL BR ISSUED

INITIALLY TO THE FOLLOWING PERSONB AND IN THE AMOUNTS FXT OPPOSITHE
THEIR NAMEA:

HERCEDES PERIER, PREBINENT =wemcccccccoccmence==-=17,34% BOUARES
ULXBES TALAVERA, BSECRETARY=-=mcccccmcccccccnnmmccsece=0% SHARES
JORGE GIMENEZ, TREASURER--recccrucccccnuccccnwe=n=33,33% SHARES
ALBERTO SCAPPINI, VICE PREBIDENT=recucccmecccewe==33,33% SHARES
CARLOS RAFAEL BOURGEOIS, VICE PRESIDENT-==wrmeccccecea===16% BHARES

S8HARES HELD BY INITIAL SHAREHOLDERS, MAY NOT BE RESOLD OR
OTHERWISE TRANSFERRED TO OTHER PERSONS UNLESS SUCH SHARES ARE FIRST
OFFERED TO THE REMAINING SHAREHOLDERS OR TO THIS CORPORATION. THE
PRICE AND TFRMS8 AND THE TIME WITHIN WHICH SUCH SHARES MAY BB
OPFERED AND SOLD SHALL BE FURTHER SPECIFIED BY WRITTEN AGREEMENT
AMONG ALL OF THE SHAREHOLDERS.

ARTICLES X. =-CALLING OF SPECIAL, MEETINGSB.

8PECIAL MEETINGS OF SHAREHOLDERS MAY BF CALLED BY CERTIFIED
MAIL, RETURN RECEIPT REQUESTED, GIVING FIVE (5) DAYS WRITDEN

NOTICE.




ARTICLE X1, ~OHAREMOLDER QUORUM & YOTING-

FIFTY ONE PERCENT (31%) OF THR BHARES ENTITLED TO VOTH,
REPREOENTED IN PERBON OR BY PROXY, SHALL CONSTITUTE A QUORNUM AT A
MEETING OF BHAREHOLDERS., IF QUORUN IS PREAENT, THE AFFIRMATIVE
VOTE OF FIFTY ONE PERCENT (51%) OF THOD SBHARES REPRESENTED AT THE
MEETING ENTITLE TO VOTE ON THB BUBJECT MATTER, BHALL BR ACT OF THE
BHAREHOLDERS.

ARTICLE XIX. ~OHAREHOLDERS MEETING REQUIRED,=
ANY ACTION OF THE SHAREHOLDERS OF THIS CORPORATION MUBT BE

TAKEN AT A MEETING OF BHAREHOLDERS OF THIS CORPORATION, DULY CALLED
A8 PROVIDED BY LAW, EXCEPT AS PROVIDED IN ARTICLE XX.

ARTICLE XIII. ~MANAGEMENT OF CORPORATION BY SHAREHOLDERS
ALL CORPORATE POWERS GHALL BE EXERCISED BY OR UNDER THE
AUTHORITY OF THE BUSINESS AND AFFAIRS OF THIS CORPORATION SHALL BE

MANAGED UNDER THIS8 DIRECTION OF THE BSHAREHOLDERS OF THIS8

CORPORATION.

ARTICLE XIV.-POWERS-
THIS CORPORATION SHALL HAVE ALL OF THE CORPORATE POWERS
ENUMERATED IN THE FLORIDA CORPORATION ACT.

ARTICLE XV.-MEETINGS BY TELEPHONE CONFERENCE.

SHAREHOLDERS MAY PARTICIPATE IN SPECIAL MEETINGS BY MEANS OF

TELEFHONE CONFERENCE AS PROVIDED BY LAW.




ARTICLE XVI.= ACTION RY SXARFNOLDERA. WITHOUT A _MEETING
THRE SHARENOLDERS XAY TAKE ACTION DY WRITTEN COMSEWY As

PROVIDED BY LAW,

ARTICLE XYIX.~PIVIPENDD~
DIVIDENDS NAY BR PAID TO SHARRNOLDERS OMLY OUT OF Tha

UNRROSRVED AFD UNRESTRICTED EARNED SURPLUS OF THE CORPORATION.

ARTICLE XVIIX.-INDEMNIFICATION =
THE CORPORATION SHALL INDENNIFPY ANY OFFICER OR DIRECTOR, OR
ANY FORMER OFFICER OR DIRECTOR TO THE FULL EXTENT PERMITTED BY LAW.

ARTICLE XIX. -AMENDNENT-

THIS CORPORATION RESERVES THE RIGHT TO AMEND OR REPEAL ANY
PROVIBIONS CONTAINED IN THESE ARTICLES OF INCORPORATION, OR ANY
AMENDMENT HERETO AND ANY RIGHT TO CONFERRED UPON SHAREHOLDERS IS
S8UBJECT TO THIS RESERVATION.

ARTICLE XX.-NOTICE-
ANY NOTICE REQUIRED HEREIN SHALL BE BY CERTIFIED MAIL, RETURN
RECEIPT REQUESTED OR HAND DELIVERED TO THE BTOCK HOLDER AT THE

FOLLOWING ADDRESS: 801 BRICKLCLL AVE. 9TH FLOOR MIAMTI ¥y, 33121

ARTICLE XXI. -INITIAL DIRECTORS AND OFFICERS

THIS CORPORATION SHALL HAVE FOUR DIRECTORS, THEIR NAMES

AND ADDRESS ARE A8 FOLLOWS:




MRERCEDES PERIER
801 BRICKELL AVE 9TH FLOOR
MIANI FL 32132

JORGR GIMENEZ '
801 BRICKELL AVE #TM FLOOR
MIANI PL 33131

CARLOS RAYAEL BOURGEOIS
801 BRICKELL AVE 9TH FLOOR
MIAMI ¥L 33133

4
ULTISXIN TALAVERA
80\ BRICKELL AVE #TH FLOOR
MIANI PL 33131

ALBERTO SCAPPINI
801 BRICKXNLL AVE STH FLOOR
MIANI FL 33131

ARTICLE XXIX. =PRINCIPAL OFFICH ARDREES =

THE INITIAL ADDRESS OF THE PRINCIPAL OFFICH OF THIS

CORPORATION IN THE SBTATE OF FLORIDA IS

801 BRICKELL AVE $TH FLOOR MIANI, FL 33131

THE BOARD OF DIﬁbCTORﬂ MAY PROM TINE TO TINME MOVE THE

PRINCIPAL OFFICE TO ANY OTHER ADDRESS IN ¥

IN WITNESS WHEREOF, THE UNDERSIGNED BUBECRI
THESE ARTICLES OF INCORPORATION THIS 19'PH m}
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ERB HAVE EXECUTED
JANUARY 1996,
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MERCEDES PERIBR; PRBSIDENT
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ULISIS8 TALAVERA, SECRET.

CARLO8 RAFAEL/ + V.PRESIDENT

A .
ALBERTO jf;{.r.:r%— ; V.PRESIDENT




STATR OF FLORIDA
COUNTY OF DADR

BEFORE ME, A NOTARY PUBLIC, AUTHORIZED TO TAKR
ACKNOWLEDGEMENTS IN THRE STATR OF COUNTY SET FORTH, PERBONALLY
APPEARED AND KNOWM BY NE AND KNOWN BY ME TO BE THR PERRAONS wWiO
EXECUTED THE FYORRGOING ARTICULUS OF INCORPORATION.

WITNESS MY mnzorrrcm. BEAL 1IN THE COUNTY AND BTATR
AFOREMENTIONED THIF < “—DAY OF THR MONTH ~co2 »7
THE 'YEAR NINETEEN HUNDRED AND NINETY SIX.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DONICILE FOR THR
SERVICE OF PRUCEAS WITHIN FLORIDA, MAMING AGENT UPON WHOM MAY BR
SERVED.

IN COMPLIANCE WITH BECTICN 48. 0%1, FLORIDA BTATUTES, THE
FOLLOWING I8 BUBMITTED)

FIRBT: THAT TRANBWORLD INVESTMENTB GQROUP 8.A, INC.
Nams of Corporation

DESIRING TO ORGANIZR OR QUALIFY UNDER THY, LAWS OF THR STATE OF
FLORIDA, WITH IT8 PRINCIPAL PLACE OF BUBINLHE AT THE CITY OF MIAMI
BTATE OF FLORIDA HAS NAMED MERCEDES PERIER 803 BRICKELI AVE. STH
FLOOR, CITY OF MNIANI BTATE OF FLORIDA AS ITB AGENT [0 ACCEPT
BERVICE WITHIN FLORIDA.

/ feeck
BIGNATURE © AR O

Corporate ?!tiolr
TITLE ERESIDENT

DATE 01/29/96 \

HAVING BEEN NAMED TO ACCEPT SERVICE OF PXU 38~FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DEBIGNATED I HLA PACITY AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIQNS :

THE PROPER AND COMPLZTE PERFORN

BIGNATURE




