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ARTICLE® OF INCORPORATION [ h? o .;)
or COMPR oo Pl ng

LONTA INVEOTMENTS, INC. 1KLEAHAGMJL?E$MEA

The undersigned rsubsoriber to thesme Articles of
Incorporation, being a natural person compotont to contract,
and to form a corporation undor the laws of the Btate of Florida,
haraby declares:

ARTICLE I = NAME
Tho name of this Corporation is LONTA INVESTMENTS, INC.
ARTICLE II - DURATION

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

ARTICLE III - PURPOSE

This Corporation is organized for the purpose of tranuacting
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 Ten Thousand (10,000) shares of common stock, all
having a par value of One Dollar ($.0)) per share.

ARTICLE V -~ INITIAL CAPITAL

The amount of capital with which this Corporation shall
cgmmence its business operations is One Hundred Dollars
($100.00).

ARTICLE VI - PRE-EMPTIVE RIGHTS

Restrictions on Transfer of Common Shares
1. oOption to Corporatien. 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




dloponition or onoumbronce, and the namo and addross of oach
proopoctive tranoforon or encumbrance. Within tho nlxtr (G0) day
period, a mooting of all of tho mharecholdors thon holdlhg ocommon
shares chall be called by tha Corporation upon not less than ton
(10) daya’ nor moro than thirty (30) days’ writton notice, and
such moaoting shall be held at the principal office of the
Corporation, or at tho offices of legal counsnel for tha
chgorntion. At such mooting, all of tho common sharas which are
Indicated in the written notice to be disposed of or eonoumbored
shall bae offored for eale and shall boe asubjoct to an optlon to
purchase all or any portion thoreof on the part of the
Corporation, which option shall be oxercimed, if at all, at tho
time of such meeting. 'The purchaso by the Corporation shall be
at the Trico, if any, stated in such notice of the proposed
disposition or encumbrance, or at the book value (dotormined as
provided in Section 8 of this Artlcle) of such common shares as
of the last day of the month immediatoly preceding the dato of
such notice, whichever is the lessor, and such price shall be
paid as provided in Seoction 3 of thim Article.

Sectlon 2. oOption to Sharoholdors, 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 common shares which are indicated in the
written notice to be disposed of or encumbered not seo 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 optien
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
holding common shares which the number of common shares owned by
each 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 shareholders then holding
common Sshares. In addition, if any of the commonh 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
t the other shareholders then holding common shares not
prorchased by the shareholder first entitled thereto which the
nvmber 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,




Notwithetonding any othar term or provision of this Articlo:
(o) in any particular instonoe none of the optlons granted
pursuant to SBoctlon 1 and Soctlon 2 horeof may bo oxorcisod
unless, with rospoot to any partioular notice or propopod
disposition or encumbranca, all of the common ohares indloatod in
tha notica of disposition or onocumbrance to be disposod of or
oncumbared are purchased by tha corporation and/or othar
shareholders then holding comuwon ghores pursuant to Saeotlona 1
and/or 2 hereof; and, (b) In the avont a notico of disposition
or onoumbranca spocifies a considarntion in otheor than cash or a
cash=-oquivalont, in aoxoroising thair options pursuant to Sectlons
1 and/or 2 hereof, the Corporat:ion and/or othar sharcholders then
holding common shares may pay a cash-oquivalent consideration?
and, (o) in the event of the oaxorcluse of the options granted
pursuant to Soections 1 and % hereof, the Corperation and/or tho
other exercising shareholdors then holding common shares shall
use their best reasmonable efforts to provide ocapital gains
troatmont upon such oxercise(s) to the disposing or encumbering
shareholder (e.g., the sale to the other oxorcleing shareholders
then holding common shares shall be cgonsummated 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 tha price
to be paid by the Corporation under the provisions of Section 1
of this Article, and such price sghall be paid as provided in
Section 3 of this Article.

Section Payment of Rrice, uUpon 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 purchese price shall be paid at the
meeting at which such cc. mon 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.




fogtlon 4. Raleane from Regtrietdons, Ir all (and not laoopo
than all) of tho common shares indleated in the written notloe to
be dispuped of or encumbered ure not purchamed by the corporation
or by tho Bharoholdera then holding common shares in anccordance
with tho provisionn of gootions 1 or 2 horeof, then the
sharoholder desiring to dispome of or oncumber tho same may make
a bona fldo disposition or oncumbrance of suah common ohares to
the prospeotive transferce or enoumbranco named in thls notice to
the Corporation pursuant to Bection 1 horeof, guch disposition or
encumbrance to be made only in strict accordance with the terms
and conditions mstatod in wmald notico! provided, howevor, that
such disposition or encumbrance of such common ~hares may ba madae
free from the restrictions of Boctions 1 and . only within a
period of thirty 30) days followlng the date of the meeting of
the shareholders . lled pursuant to Soction 1 hereof, and if not
made within thit c:ime, Bsuch common shares ghall thoroafter be
subject to all of the restrictions imposed by this Articla.

5. Purchage on Leath. Upon tha death of any
shareholder (herninafter reforred to 88 the "pecedont"), the
Corporiation shal' _urchuse all (and not less than all) of the
common shares nwhned by the Decedent at his death, and the
Decedent’s E .zutor(s), Administrator({s), or other 1legal
representative(s) shall offer to sell and gurrendar to the
Corporation all such common shares; Previded, that, in
the case of all common shares held in Jjoint tenancy with right of
survivorship, the provisions of this Section 5 ghall not operate
until the death of the last joint tenant to die, The purchase
price to be paid by the Corporation for each such common share so
purchauod shall ba the "value" ("value" determined as provided in
Section B8 of this Article) of such common shares as of the last
day of the month prior to the month in which the death of the
Decedent occursa. 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, called 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 1less than thirty (30) days
following the date of qualification 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 of the Corporation to purchase common shares
as provided in this Section shall be subject to any limitations
imposed by law, the Articles of Incorporation 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 Corporaticn
and the portion of its stated capital allocable to the common




oharas to bo PUYChnpog ghall be lnsufficient to permit it
lawfully to purShame 411 orf tho vommon ahares whioch it in
obligated to PUrchamqg porounder, than the Exocutor(n),
MAdninlatrator(8)» oxr ggher legal ropresentative(s) of tho
Docadont, and the othey pharaholdors thon holding ocommon sharen
shall promptly take, oy anuso to bo tokan, suoh action, othor
than the gontribMtlon op ,uqitional amounts of capital, as may ba
hocepsury or APPYODPriate to enable the Corporation to lawfully
purchase and paY TOr al) ghe common shares which it is obllgated
to purchase.

geotion S»  Qbtlop ha fuk g Rharxghelders, If tho
Corporation doos not puroﬁ%uthall of tho common chares for which
it has an obligation gg purchase undor the provipions of Saction
5 haroof, then the Exqautor(g), Administrator(s), or other legal
ropresontative(8) Of the Docadent shall offer to gell and oach of
the othor nr Bur"i"inq shareholders then hold’ g common shares
shal) have an ©Pllon ta purchase a proportionate share (ao
dofined in Seotion 2 ¢ this Article) of all (ond not loos than
all) of such cOMMBN Bhaypay not mo purchased by the Corporation at
their "value" (d@terpmined as provided in section 8 of this
Article. BSuch OPtion ghall be exercised by the other or
surviving shareholders then holding common shares, if at all, at
the time of the® Meating galled by the Corporation pursuant to
Section 5 horeof, anq, again, such option shall he oxercised in
suct manner 88 Y9, 1if pogsiple, provide capital gains treatment
for the Deced@nt’s oo te (e.9. the aale to surviving
sharsholders then thding common 8hares shall be consummated
Prior to any red@Mbtion Ly the corporation). The purchase price
shall be pald a8 Provigeq in section 7 of this Article. If al}
of guch common 8hA@res aye not so purchased by the Corporation or
the other or SUYIViving ghareholders, then the Executor(s),
Adnminigtrator(8) ©F other legal representative(s) of the Decedent
may cause the COY¥POratjyn to transfer all the common shares to
the heir or legatee oy 4h. Decedent .

1. Rayment of Upon the purchase of common
shares by the COTporatjon or bY any shareholder under the
Provisions of S€Ctlong 5 . 6, the purchase price to be paid by
the purchaser shall be p-,q at the election of the purchaser:

(a) In full at the neeting at which such common shares are
offered for salei oOr

(b) At least 20% of 4¢pe purchase price shall be paid at the
Mmeeting at which SUch common shares are offered for sale, and the
balance of the PUrchage prjce shall be paid in 3 equal annual
installments. The total unpaid balance of <the purchase price
shall be evidenc®@ by a nronisgory note of the purchaser, bearing
interest at the PXime rate then in effect on the unpaid balance
thereof, The PUrchaser gna11 have the right, from time to time,
to prepay all ©F ANY part of the unpaid balance of the purchase

Price.




. Hootion L. ¥Yolue oand DBeek Yaluo of Commen Sharep. (1)
Whanovar in this Artioclo the term "value" ins usaed, it shall meoan

the value of the common share or ocommon sharos, as of the
applicable dato, dotormined in the following manner:

(n) Until changed pursuant to (b) below, the valuo of aach
common share vhall be fixed at Ona Cent ($01).

(b) At cach annual meeting of the soharocholders of tha
Corporation, or more frogquently ot a meoting called by any of the
sharoholdors for this purpose, tha value of each commoen share
shall be fixed by the unanimous decimion of all of tha
osharcholdexs then holding common shares, and shall be endorsed in
the minutes of said meeting. Each value gset forth in said
minutes shall be verified by the signatures of the president or
Vice president and of the Secretary or Assistant Secretary of the
Corporation. If the shareholders shall faill to so fix the value
of oach common share at any such meeting, the value determined at
the prior meoting shall be deemed to be the value of each such
common share; at twa (2) guccessive meetings, then the value of
cach common share to be purchased pursuant to the provislons of
this Article shall be determined by the decision of three (3)
appraisers in the following manner:

(1) One appraiser shall be promptly appointed by the
Executor(s), Administrator(s), or other legal representativa(s)
of the Decedent, and the second promptly appointed by the
Corporation. The third appraiser shall be appointed by the
mutual agreement of the first two appraisers so appointed, or if
such first two appraisers fail to agree upon a third appraiser,
such third appreiser shall be appointed by the judge of the
Circuit court of Dade county, Florida, in his individual
capacity.

(1i) The "value" of such common shares agreed upen in
writing by any two of the three (3) appraisers so appointed shall
be final, binding, and conclusive upon the Executor(s),
Administrator(s), or other legal 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 cCorporation shall be borned the person
appointing such appraiser. The costs of the third appraiser
shall be borne equally by the Executor(s), Administrator(s), or
other 1legal representative(s) of the Decedent and the
Corporation.




(2) wWhonover in thim Article tho torm Ybook valuo! is usod,
it shall mean tho book value of the common share or common sharas
as of the applicablae data, as doetermined from the books and
racords of the Corporation in accordaonce with geonorally aconptod
accounting principles by tho accountant or nccounting firm then
ragularly servicing thae Corporation, and auch detormination whon
made, certified and delivared to tha Corporation, shall be
binding upon the Corporation and upon all sharcholders then
holding common shares,

foction 2. Relivery of Commen Shores, Whenever any common
shares are purchased by the Corporation or any of the
shareholders pursuant to the terms of this Article, the SBeller
shall, at tho meeting at which such common shares are offered for
sale, deliver to the corporation or the purchasing charcholders,
as the case may ba, a certificate or cartificates representing
such common shares, duly endorsed for transfer together with all
other documents necessary to consummate such purchase and
effectively transfer such common shares to the purchaser or
pPurchasers.

Rection 10. of Stock cCertificates. All
certificates representing common shares 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 options stated in, and are transferable only upon
compliance with, the provision of Article of
the Ccode 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 cCorporation is: 1801 cCollins Avenue, Suite T-4, Miami
Beach, Florida.

ARTICLE VIII - REGISTERED AGENT

The name ©f the registered agent authorized to accept
Service of process on behalf of the Corporation is Aurora
Penalver, Esq. located at: 1101 Brickell Avenue, Ste. 1700,
Miami, Florida 33131.




ARTICLE IX = INI''IAL BOARD OF DIRECTORS

This Corporation shall have one (1) director initially. The
number of Directors may be inoreasnd or diminishod from time to
time in such mannor as may be prescribed by the Bylaws, but shall
naver be less than chae (1).

ARTICLE X = INITIAL DIRECYTORS

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

NAME ADDRESS
FRANCO SCROBL BUENEMANN via Lima, 21
Roma, Italy

ARTICLE XI - INDEMNIFICATION

This Corporation shall indemnify and hold harmless each
person who shall serve at any time hereafter as a director or
officer of t:e Corporation, am 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 reason of his having
heretofore or hercafter 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 him in connection with
any claims or 1liability provided 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 foregcing
provisions shall not exclude any other right to which he may be
lawfully entjtled 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.

No 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
interest in, or are directors or officers of, such other
corporation; any director individually, or any firm of which any
director may be a member, may be a party to, or may be
pecuniarily or otherwise interested in, any contract or
transaction of the Corporation, provided that the fact that he or

8




such fiem so interested ghall bea disolomed or shall have boon
nown to the hBoard of Direcgtors of #such noembor thoroof as shall
be progont st any meeting of the Board at which actlon upon may
8uch contract or transaction shall be taken; and any director of
the cCorporation who im alpo a director or officor of nsuch other
corporation or i BO interested may be counted in detormining the
axistonce of a quorum at any moating of the Board of Directors of
the corporation which wmhall authorize any much contract or
transaction, but may not vote to authorize any such contraot or
transaction,

ARTICLE XII ~ REMOVAL OF DIRECTORS

Any Direotor or the entire Board of Directors may be
removaed, with or Wwithout cause, by a vote of the holders of a
majority of the shares then entitled to vote at an election of
Directors, at a special maoting of sharcholders, called expressly
for that purpose.

ARTICLE XII1 - INCORPORATORS

The name and streat address of the subscriber to these
Articles of Incorporation ig:

AURORA PENALVER, ESQ. 1101 Brickell Avehue
Suite 1700
Miami, Florida 33131

ARTICLE XIII - BYLAWS

The shareholders, by vote of a majority of the outstanding
shares entitled %o vote, may alter, amend, or raepeal 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 PpPowers sghall be exercised by or under the
authority of, and the business and affeairs of this Corporation
shall be managed under the direction of the Board of Directors
except as otherwise reservedq by the shareholders herein.




ARTICLE XV ~ AMENDMENT

Thase Articles of Incorporation may be amended in the mannher
providod by 'aw.

IN wiggss WHEREOF, the undersigne
these Articles of Incorporation this o

Subsoriber has executad

2 day of -7 d}-/ , luve.

”
. (N Ay
f’-d-o/(’__%é-'i,_ﬁ.d:,g,c/
PENALVER, ESQ.
IncorRoratsr

STATE OF FLORIDA 3
COUNTY OF DADE ¢

BEFORE ME, 8 Notary Public authorized ¢to taka
acknowledgments in the State of Florida, personally appeared
AURORA PENALVER, ESQ. who is uersonally known to me and
who acknowledged before me that she executed the foregoing
Articles of Incorporation, and that she subscribed these Articles
of Incorporation.

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

my official sgal, 3h the city of Miami, State of Florida, this
Ey_@._ day of /-/‘Drat} , 1996, '

7%70%/&// )

NOTARY PUBLIC

My Commission Expires:

MOTARY
(Y]

10
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) | 8O ACRE9 Plmong
ERTIFICATE DESIGNATING PLACE OF RBUSINESS OR POMIGLLE FOR r-“-‘mg
SERVICE oF PROCESS WITHIN THIS STATE, NAMING AGEN™/UBeN. Wil
PROCLSS MAY BE SERVED.

LA L T T P L R Y

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

First - rhat desiring to organiza under LONTA INVESTMENTS, INc.
the laws of the @State of Florlda with its principal place of
business located in the city of North Miami Beach, County of
Dade, has named AURORA PENALVER, ESQ. located at 1101 Brickell
Avenue, suite 1700, Miami, Florlda 33131, as its agent to accept
Bervice of process within the State of Florida.

Dated: /] p(?!/é?é . , 1996,

ACKNOWLEDGMENT

Having baen named to accept service of process fop
LONTA INVESTMENTS, INC., at the place designated in thig
certificate, I hereby accept to act in this capacity, and aqgree
to comply with the provisions of all statutes relative to the
Proper and complete performance of my dut;}. 8.

//
Lot " ﬁ_ ;/;_—_7 A

AUR PENXLVER, ESQ. T
Resident Agent—

11




