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March 12, 1996

Division of Corporations
409 East Gaines Street
Tallahassce, Florida 32399

Gentlemen;

Enclosed please find the Articles of Incorporation for TONNY TOURS, INC. and a check in the
amount of $122.50.

Please send us a certified copy of the articles after filing,

Sincerely

Diego Zapata

5207 S.W. 152nd Court
Miami, Florida 33185
(305) 228-0320
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The undersignod rubscriber to these Articles 'Qaf,
Ihcorporation, baing a natural person competent to contraégr“
and to form a corporation under the laws of the State of Florids”
hereby declares;

ARTICLE I ~ NAME
The name of this Corporaticon 1s TONNY TOURB CORPORATION
ARTICLE II - DURATION

This Corporation is to exist perpetually. It shall commence
ite existence on its filing date.

ARTICLE III - PURPOSE
This Corporation is organized for the purpose of transacting
any or all business permitted under the laws of the United States
of America and the laws of the State of Florida.
ARTICLE IV -~ CAPITAL STOCK
The authorized capital stock of this Corporation shall
consist of One Hundred (1000) shares of common stock, all having a
par value of One Dollar ($1.00) per share.
ARTICLE V - INITIAL CAPITAL
The amount of capital with which this Corperation shall
commence its business operations 1is One Thousand Dollars
($1,000.00).
ARTICLE VI - PRE-EMPTIVE RIGHTS

Restrictions on Transfer of Common Shares

Section 1. Option to Corporation. No shareholder shall
dispose of or encumber all or any part of his common shares
without the unanimous written consent of all other shareholders
then holding common shares, or, in the absence of such written
consent, without first giving to the Corporation at least sixty
(60) days’ prior written notice of his intention to dispose of or
encumber the same, designating therein the number of common
shares involved, all of the terms and conditions of the proposed




dipposlition or oncumbrance, and the name and oddross of oach
proopoctive transforeo or oncumbranca, Wilthin the sixty (60) day
poriod, a moating af all of the pharcvholdors thon holding common
sharos shall be cenlled by tho Corporation upon not loss than tan
{10) daysa’ nor more than thirty (30) days’ written noticeo, and
guch meotlng shall be hold at the princlpal office of tho
Corporation, or ot the offices of legal counsel for the
Corporation. At such mooting, all of the commoh shares which are
indicated in the writton notico to be disposod of or ehcumbered
shall be offered for sale and shall ba subjoct to an option to
purchase all or any portion thorecof on the part of the
Corporation, which option shall be exercised, 1f at all, at the
time of such meeting. The purchase by the Corporation shall be
at the price, if any, stated in such notice of the proposed
disposition or encumbrance, or at the book value (dotermined as
provided in Section 8 of this Article) of such common shares as
of the last day of the month immediately preceding the date of
such notice, whichever is the lesser, and such price shall be
paid as provided in Section 3 of this Article.

Section 2. Option to ghareholders. 1If all of the common
shares which are indicated in the written notice to be disposed
of or encumbered are not purchased by the Corporation in
accordance with the provisions of Section 1 of this Article then
all of the remaining commen shares which are indicated in the
written notice to be disposed of or encumbered not so purchased
shall be offered for sale and shall be subject to an option on
the part of each of the other shareholders then holding common
shares to purchase a proportionate share thereof, which option
shall be exercised, if at all, at the time of the meeting of
shareholders called pursuant to Section 1 hereof.

The terms "proportionate share", as used in this Section and
in section 6 of this Article, shall mean that proportion of the
common shares offered for sale to the other shareholders then
he” 1ing common shares which the number of common shares owned by
ea.h of the shareholders then holding common shares bears to the
number of common shares (other than those held by the disposing
or encumbering shareholder) of all the sharehclders then holding
common shares. In addition, if any of the common shares so
offered for sale are not purchased by the shareholder first
entitled to purchase the same, the terms "proportionate share"
shall include that portion of the common shares offered for sale
to the other sharehclders then holding common shares not
purchased by the shareholder first entitled thereto which the
number of common shares owned by each of the shareholders then
holding common shares bears to the common shares (other than
those held by the disposing or encumbering shareholder) owned by
all the shareholders then holding common shares other than the
shareholder first entitled thereto.




Notwithstanding any othar tarm or provislon of this Articlao:
{n) in any poartlcular instance none of tho optiono grontod
pursuant to Scction 1 and Soctlion 2 horcof may be exarcisad
unless, with respoct to any particular notlice of roposad
digposition or encumbrance, all of the common sharas indicated in
the notico of disposition or ancumbrance to be disponed of or
aehocummbored are purchased by the Corporation and/or other
sharchelders then holdlng common shareos pursuant to Sections 1
and/or 2 hereof; anhd, (b} in the event a notice of disposltion
or encumbrance specifies a consldoration in othor than cash or a
cash-eguivalent, in exercising thoir options pursuant to Sections
1 and/or 2 hereof, the Corporation and/or other shareholders then
holding common shares may pay a cash-eguivalent consideration;
and, (c) in the avent of the oxercise of the options granted
pursuant teo Sectlons 1 and 2 hereof, the Corporation and/oxr the
other exercising shareholders then holding common sharas shall
use thelr best rensonable efforts to provide capital gains
treatment upon such exercise(s) to the disposing or encumbering
shareheolder (e.g., the sale to the other exerclsing shareholders
then holding common shares shall he consummated prior to any
redemption by the Corporation}.

The purchase price to be pald for any common shares
purchased pursuant to this Section shall be the same as the price
to be paid by the Corporation under the provislons of Section 1
of this Article, and such price shall be paid as provided in
fr~=tion 3 of this Article.

Section 3, Payment of Price. Upon the purchase of common
shares by the Corporation or by any shareholder under the
provisions of Section 1 or 2 hereof, the purchase price for such
common shares shall be paid at the election of the purchaser:

(a) in full at the meeting at which such common shares are
offered for sale; or,

(b) pursuant to the terms, if any, stated in such notice or
proposed disposition or encumbrance; or,

(c) at least 20% of the purchase price shall be paid at the
meeting at which such common shares are offered for sale, and the
balance of the purchase price shall be paid in three (3) equal
annual installments.. The total unpaid balance of the purchase
price shall be evidenced by a promissory note of the purchaser,
bearing interest at the prime rate then in effect on the unpaid
balance thereof. The purchaser shall have the right, from time
to time, to prepay all or any of the unpaid balance of the
purchase price.
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Soctlon 4. Reloane from Restrictlons, If all (and not loss
than all) of the common vhares indicatod In tho writton notice to
bao disposod of or ancumborod are not purchased by theo corporation
or by tho Sharcheldors thon holding common wshures in accordancoe
wlth tho provisions of 8Sectlons 1 or 2 horeof, then the
sharcholder desiring to dispose of or oncumber tho samo may moke
n bona fide disponition or anoumbrance of such common Bhires to
tho prospoctive transfereo or encumbrancee namod in thi otice
to tho Corporatlon pursuant to Section 1 hercof, such dispusition
or onoumbranco to be made only In strict accordance with the
terms and conditions stated in sald notice; provided, however,
that such disposition or encumbrance of such common shares may be
mode free from tho restrictions of Sections 1 and 2 anly within a
period of thirty (30) days following the date of the meeting of
the shareholders callad pursuant to Section 1 hereof, and 1f not
made within that time, such common shares shall thereafter be
subject tc all of the restrictions imposed by thils Article.

Soction 5. Purchage oeon pPaoath. Upon the death of any
shareholder (herelnafter referred to as the "Decedenht"), the
Corporaticn shall purchase all (and not lesas than all) of the
common shares owned by the Decedent at his death, and the
Decedant’s Executor(s), Administrator(s), or other 1legal
representative(s) shall offer to sell and surrender to the
Corporation all such common shares; provided, however, that, in
the case of all common shares held in joint tenancy with right of
survivorship, the provisicns of this Scction 5 shall not operate
until the death of the last Jjoint tenant to die. The purchase
price to be paid by the Corporation for each such common share so
purchased shail be the "value" ("value" determined as provided in
Section 8 of this Article) of such common shares as of the last
day of the month prior te the month in which the death of the
Decedent occurs. Such sale and purchase shall take place at a
meeting at the principal office of the Corporation, or at the
offices of legal counsel for the Corporation, c¢alled by the
Corporation upon not less than ten (10) days’ nor more than
thirty (30) days’ written notice to all shareholders then holding
common shares and the Executor, Administrator, or other legal
representative of the Decedent, designating the time, date, and
purpose of such meeting, which date shall be not more than one
hundred twenty (120) days nor less than thirty (30) days
following the date of gqualification of the Executor.
Administrator, or other legal representative of the Decedent. The
purchase price to be paid by the Corporation shall be paid as
provided in Section 7 of this Article.

The obligation cof the Corporation to purchase common shares
as provided in this Section shall be subject to any limitations
imposed by law, the Articles of Incorpeoration of the Corporation,
or agreements between the Corporation and its lenders, with
respect to purchase by the Corporation of common shares of its
stock; provided, however, that if the surplus of the Corporation
and .‘he portion of its stated capital aliocable to the common




shnron to be purchapod phall bo insufflclent to pormlit it
lawfully to purchama all of the commoen shares which it is
obligatud to purchaso herecunder, then tho Exocutor(s),
Adminilstrator(s), or othor lagal reoprosentative(s) of tha
Docodont, and the othor ohoreholders thon holding common shareo
shall promptly take, or caumo to bo takon, ouch action, other
than tho contribution of additional amounts of capital, as may ba
nocesnary or appropriato tc onable tho Corporation to lawfully
purchase and pay for all the common shares which it is obliuated
to purchasa,

goction G. Option Lo the surviving shargholders, If the
Corporation does not purchase all of the common shares for which

it has an obligation to purchase undor the provisilons of Soction
5 herecof, then the Executor(s), Administrator(s), or other legal
representative(s) of tha Decedent shall offor to sall and ench of
the other or surviving sharcholders then holding common shares
shall have an option to purchase a proportionate share (asn
defined in Section 2 of this Article) of all (and not less than
all) of such common shares not so purchased by the Corporation at
their "value" (determined as provided in Section 8 of this
Article. Such option shall be exercised by the other or
surviving shareholders then holding common shares, if at all, at
the time of the meeting called by the Corporation pursuant to
Section 5 hereof, and, again, such option shall be exercised in
such manner as to, if possible, provide capital gains treatnment
for the Decedent’s estate (e.g. the sale to surviving
shareholders then holding common shares shall be consummated
prior to any redemption by the Corporation). The purchase price
shall be paid as provided in Section 7 of this Article. If all
of such common shares are not so purchased by the Corporation or
the other or surviving shareholders, then the Executor(s),
Administrator(s) or other legal representative(s) of the Decedent
may cause the Corporation to transfer all the common sharezs to
the heir or legatee of the Decedent.

Section 7. Payment of Price. Upon the purchase of common
shares by the Corporation or by any shareholder under the
provisions of Sections 5 or 6, the purchase price to be paid by
the purchaser shall be paid at the election of the purchaser:

{a) In full at the meeting at which such common shares are
offered for sale; or

{b) At least 20% of the purchase price shall be paid at the
meeting at which such common shares are offered for sale, and the
balance of the purchase price shall be paid in 3 equal annual
installments. The total unpaid balance of the purchase price
shall be evidencad by a promissory note of the purchaser, bearing
interest at the prime rate then in effect on the unpaid balance
thereof. The purchaser shall have the right, from time to time,
to prepay all or any part of the unpaid balance of the purchase
price.
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fectlion 8. Yolue and Heok Yaluo of Common Shaxos., (1)
Whonovor in thio Article tho torm Yvalue" la used, 1t shall maan
the value of the common share or common shares, asm of tho
applicablao dateo, dotormined in tho following mannotr:

(a) Until changed purpuant to (b) bolow, tha value of oach
common share shall ba fixed at Ono Dollar ($1.00).

{b) At oach annual mooting of the osharcholderno of the
Corporation, or more froquoently at a macting called by any of tha
sharcholders for this purpose, the value of ceach common share
shall be fixod by the unanimous decislon of all of the
shareholders thoen holding commen shares, ond shall be endorsed in
the minutes of sald meeti-.y. Each value set forth in said
minutes shall be verified by the signatures of the President or
Vlice Presldent and of the Sccretary or Asslstant Secretary of tha
Corporation. 1If the shareholders shall fail to so fix the value
of each common share at any such meeting, the value determined at
the prior meeting shall be deemed to be the value of each such
common share; at two (2} successive meetings, then the value of
each common share to be purchased pursuant to the provisions of
this Article shall be determined by the decislon of three (3)
appralsers in the following manneor:

(i) One appraiser shall be promptly appointed by the
Executor(s), Administrator(s), or other legal representative(s)
of the Decedent, and the second promptly appeinted by the
Corporation. The third apprailser shall be appointed by the
mutual agreement of the first two appraisers so appointed, or if
such first two appraisers faill to agree upon a third appraiser,
such third appraiser shall be appointed by the judge of the
Circuit Court of Dade County, Florida, in his individual
capacity.

{(ii) The "value" of such common shares agreed upon in
writing by any two of the three (3) appraisers so appointed shall
ke final, bkinding, and conclusive upon the Executor(s),
Administrator(s), or other 1legal representative(s) of the
Decedent, the Corporation, and all of the shareholders then
holding common shares.

(iii) The costs of each appraiser appointed by the

Executor(s), Administrator(s), or other legal representative(s)
of the Decedent or the Corporation shall be borned by the person
appeinting such appraiser. The costs of the third appraiser

shall be borne equally by the Executor(s), Administrator(s), or
other legal representative(s) of the Decedent and the
Corporation.




e Jilb 13U D N R ST,
T R
o AR -

e

(2) Whanover in this Article the term "book value' is used,
it shall mesn the book value of the common share or common shares
as of tho applicable date, as determined from the books and
records of the Corporation in accordance with gonerally acceptad
accounting principles by the accountant or accounting firm than
rogularly sorvicing tho Corporaticn, and such dotermination when
made, certified and delivered to the Corperation, shall be
binding upon the Corporation and upon all sharaholders then
holding common sharas,

Section 2. pelivery of Common Shares., “henaver any common
shares are purchased by tho Corporatiun or any of the

shareholders pursuant to the terms of thie Article, the Seller
shall, at the meeting at which such common shares are offered for
sale, deliver to the Corporation or the purchasing shareholders,
as the case may be, a certificate or certificates representing
such common shares, duly endorsed for transfer together with all
other documents nhecessary to consummate such purchase and
effectively transfer such common shares to the purchaser or
purchasers.

Section lo0. Endorsement of gfiock Certificates. All
certificates representing common sharer of the Corporation shall
be endorsed as follows:

“"The common shares of the capital stock represented
by this certificate are subject to the restrictions
and optiona stated in, and are transferable only upon
compliance with, the provision of Article of
the Code of Regulations of the Corporation, a copy of
which is on file in the office of the Secretary and
will be supplied to any shareholder upon five (5)
days’ prior written notice".

After endorsement, the certificate shall be issued to the
shareholders who shall, subject to the terms of this Article be
entitled to exercise all rights of ownership of such common
shares.

ARTICLE VII - INITIAL OFFICE

The street address and mailing address of the initial office
of the Corporation is: 5207 S.W. 152 Court, Miami, Florida 33185.

ARTICLE VIII - REGISTERED AGENT
The name of the registered agent authorized to accept

service of process on behalf of the Corporation is Diego
Zapata at: 5207 S.W. 152 Court, Miami, Florida 33185




ARTICLE IX -~ INITIAL DBOARD OF DIRECTORS

This Corporation shall have two (2) diractors inltianlly.
Tho number of Diroctors may bo incronood or diminished from time
to time in such manner as mey be proncribed by the Bylaws, but
shall novor be less than one 11).

ARTICLE X - INITIAL DIRECTORS

The name and street address of the initial member of the
Board of Directors of this Corporation is:

NAME ADDRESS

DIEGC ZAPATA 5207 8.W. 152 Court
Miami, Florida 33185

HUGO RICARDO ALONSO 2131 8.W. 4th Avenue
Miaml, Florida 33129

ARTICLE XI ~ INDEMNIFICATION

This Corpeoration shall indemnify and hold harmless each
person who shall serve at any time hereafter as a director or
officer of the Corporaticn, as a director or officer of any other
corporation, from and against any and all claims and liabilities
to which such person shall become subject by reascn of his having
heretofore or hereafter taken or omitted by him as such director
or officer, and shall reimburse each such person for all legal
and other expenses reasonably incurred by hin in connection with
any claims or 1liability prowvided that no person shall be
indemnified against, or be reimbursed for, any expenses incurred
in connection with any claim or liability as to which it shall be
adjudged that such officer or director is liable for negligence
or willful misconduct in the performance of his duties.

The rights accruing to any person under the foregoing
provisions shall not exclude any other right te which he may be
lawfully entitled nor shall anything herein contained restrict
the right of the Corporation to¢ indemnify or reimburse such
person in any proper case even though not specifically herein
provided for.

Ne contract or other transaction between this Corporation
and any other corporation, and no act of this Corporation shall
in any way be effected or invalidated by the fact that any of the
directors of the Corporation are pecuniarily or otherwise
interested in, or are directors or officers of, such other




diraectar may be a moember, may be a party to, or may be
pecunfarily or otherwlnec intereopted in, any contract or
tranoaction of the Jorpeoration, providoed that the fact that he or
opuch firm so Interested shall be dioclosed or shall have boon
known to tho Board of Viroctors of nuch mombor thoroof ap shall
bo present at any mocoting of tha Board at which action upon may
such contract or transactlion shall bo tokont and any diroctor of
the Corporation who ip aleo a director or offilcor of ouch other
corporation or h. so interested may be counted in determining thae
oxistenco of o gyuorum at any mooting of the Board of Dlrectors of
the corporation which shall cuthorize any such contract or
transaction, but may not vote to authorize any such contract or
transaction.

ARTICLE XII - REMOVAL OF DIRECTORS

Any Director or the ontire Board of Directors may be
removed, with or without cause, by a vote of the hoclders of a
majority of the shares then entitled to vote at an election of
Directors, at a special meeting of sharcholders, called expressly
for that purpose,

ARTICLE XIII -~ INCORPORATORS

The name and street address of the subscriber to these
Articles of Incorporation is:

DIEGO ZAPATA 5207 S.W. 152 Court
Miami, Florida 33185

ARTICLE XIII - BYLAWS

The shareholders, by vote of a majority of the outstanding
shares entitled to vote, may alter, amend, or repeal these
bylaws.

ARTICLE XIV - POWERS

This Corporation shall have all powers necessary or
convenient to effect its purposes as enumerated in the Florida
General Corporation Act.

All corporate powers shall be exercised by or under the
authority of, and the business and affairs of this Corporation
shall be managed under the direction of the Board of Directors
except as otherwise reserved by the shareholders herein.




ARTICLE XV = AMENDMENT

Thooa Articlon of Incorporation may be amanded In the manner
provided by law.

ARTICLE XVI -~ MISCELLANEQUS
Throughout this documanet any pronouns used in conncotion
horewith shall be construed to includo the plural as well aa tho
singular number, and the masculine, feriinine and nouter gender,
vhahaver and wheraver the context so adnita or requires,

IN WITNESS WHEREOF, the undersigr.ed subscribor has executed

these Articles of Incorporation this /2" day of |{v. |\, 1996,
bl
@ ~£55 _
DIEGE ZAPATA / '
Incorporator

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, a Notary Public authorized to take
acknowledgments in the State of Florida, personally appeared
DIEGO ZAPATA who is perscnally known to me and who
acknowledged before me that he executed the foregoing
Articles of Incorporation, and that he subscribed these Articles
of Incorporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

my official seal, in the City of Miami, State of Florida, this
|2~ day of Alfiven , 1996.

B?/(z/fif 1ALy 9.!.\/}-1[(1

NOTARY PUBLIC

My Commission Expires:

of (\O MAAR. 22,109
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CERI'IFICATE DESIGNATING PLACE OF BUSINES8S OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS8 STATE, NAMING AGYNT UPON WHOM
PROCESS MAY DE BERVED,

LA L A RPN TR P 2]

In pursuance of Chapter 48.091, Florida Statutes, the following
is submitted, in complianua with said Act:

First - 'That desiring to organizeo under TONNY TOURS
CORPORATION the laws of the State of Florida with itse
principal place of business located in the city of Miami
County of Dade, has named DIEGO ZAPATA located at 5207 S.W. Court,
Miami, Florida 33185, as its agent to accept service of procoss
within the State of Florida.

EEIL
Dated: Llavcly 12, » 1996, ‘:;Ejo P
EAM e
ACKNOWLEDGMENT 22 ta
Se T *\‘\1
Having been named to accept service of procesg" far ot
TONNY TOURS CORPORATION, at the place designated in s

certificate, I hereby accept to act in this capacity, andoEgrew
to comply with the provisions of all statutes relative €o™the
proper and complete performance of my duties. L

| £
/\/%”
D O ZAPATA ’

Resident Agen
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