May 13th, 1996 B
96 liry ’6 PH 2. r;, 1110 NE 163zd Street, b 204
SECRE 70w v North Miami Beach, F1 33162

TN _

State of Florlda YN “r
Department of Btate [pelte :
Divislon of Corporatlons JHIE:'SGLIU ILHH?E:TUU
P.O. Box 6327

Tallahasses, Florlda 32314

Re: Internatlonal Haitlan Telephone‘nirectory Coxrp

TO WHOM IT MAY CONCERN

I enclose one orlglinal and one copy of the Articles of
Incorporatlon for the above proposed Corporatlion.

Also enclosed is a check In the amount of 8 20.00
In payment of the following fees:

Filing Fee $§ 35.00
Reglstered Agent fee § 35,00

TOTAL $ 70.00

Please £f£lle the original Articles and retur he stamped
copy to me at the above address, .

Sincerely,

r Incorporator
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ARTICLES Of* INCORPORATION

OF

AHTICLE T,
NAML

1.1 HNaHH.

THE NAME OF THE CORPORATION IS Internatlional Haltian
Telephone Diractory Corp

ARTICLE II.
PURPOSE

2.1 QENERAL.

THE PURPOSE FOR WHICH THE CORPORATION I8 ORGANIZED 18 T0
TRANSACT ALL LAWFUL BUSINESS FOR WHICH CORPORATIONS MAY BE
ORGANIZED UNDER THE LAWS OF THE STATE OF FLORIDA,

ARTICLE III.
POWERS OF THE CORPORATION

3.1 POWERS.

AS NEEDED TO PURSUE THE CORPORATE PURPOSES, THE FOLLOWING
POWERS ARE HEREBY GRANTED TO THE BOARD OF DIRECTORS:

(a) TO SUE, COMPLAIN AND DEFEND IN THE CORPORATE name,

(b) To adopt a Corporate seal which may be altered at
pleasure, and to use the same by causing it, or a facsimile
thereof, to be impressed or affixed or in any other manner
reproduced. '

(c) To purchase, take, receive, lease, or otherwise
acquire, own, hold, improve, use and otherwise deal in and with,
real or personal property, or any interest therein, wherever

situated.

' (d) To sell, convey, mortgage, pledge,'lease, exchange,
transfer and otherwise dispose of all or any part of the corporate
....pzoperty. and assets. - - . L - . e




{e) To land money and use ite credlt to asslst
corporato omployees,

(L) To purchase, Laka, recelve, subseribe for, or
othorwise acqulre, own, hold, vole, use, employ, sell, mortgaga,
lend, pledge, or otherwise dispose of, and othorwise use and doal
in and wlth, shatres or other interests ln, or obligatlon of, othor
domestic or forelgn corporatlions, associations, partnerships or
individuals, or direct or indlroct obligatlons of the United Ytates
or of any other yovernment, state, territory, governmental district
or munleipallty or of any lnstrumentality thereof,

(g To make contracts and guaranteus and fncur
liabllities, borrow money at such rates of interest as Lt may
determine, lissue lts notes, bonds, and other obligatlions, and
secure any of its obligations by mortgage or pledge of all or any
of the Corporatlon's property and lncome.

{h) To lend woney Eor any corporate purpose, invest and
relnvest its funds, and take and hold thelr payment of funds so
loaned or lnvested.

(l}) To conduct its business, carxy on its operatlons and
have offlces and exerclse the powers granted herein, within or
without thls state.

(3) To make donations for the public welfaxre or for
charitable, sclentific or educational purposes.

(k) To transact any lawful business which the Board of
Directors shall £ind will be an ald of governmental pollcy.

(1) To pay pensions and establish pension plans, pension
trusts, proflt sharing plans, steock bonus plans, stock option plans
and other incentive plans ftor any or all of its Directors, Officers

and employees.

ARTICLE IV

4.1 puthorjzed Shares.

The total authorized stock is: Flfty ( 50 } common shares
of $§ 1.00 par value per share.




ARTICLE V.

CONSENT MEETINGE

5.1 Hadoxity Consont Heatinas.

Any actlion rogulred or permltted to be taken at an annual
or special meating of S8tockholdexs may be taken without a menting,
without prior wrltten notice and without a vote 1 consented to in
weiting by the holders of outstanding shares having at least the
minlmum number of votes nhecessary bto authorize or ratlfy such
actlon 1f taken at a meatlng at which all shares entitled to votae
were present and voted. Prompt wrltten note of the taklng of sald
action shall be given to the non-conmenting stockholders by ( among
other methods )} malling sald notice to stockholders by flrst class
mall, postage prepald to the address of record.

ARTICLE V1

AMENDMENT OF ARTICLES OF 1NCORPORATION
6.1 Amgndments to Artlcles.

The Corporatlon may amend its Articles of Incorporation,
from time to time, so as:

(a) To change its corporate name.
(b) To change its period of duration

(c) To change, enlarge or diminish its corporate
purposes,

(d) To increase or decrcase the aggregate number of
shares, or shares of any class, which the Corporation has authortity
to issue,.

(e) To limit, deny or grant to Stockholders of any class
the preemptive right to acquire additional or treasury shares of
the Corporation, whether then or thereafter authorized.

(E) To inerease or decrease the per value of the
authorized shares of any class having a par value, whether issued
or unissued,

{9) To exchange, classify, reclassify or cancel all or
any part of its shargs, whether issued or unissued.




(bW} To change the designation of all or any part of ite
shares, whether lsosued or unissued, and to chanye the preferences,
limltations, and the relative rights in respect ot all or any part
of lts shares, whother lssued or unissued,

(1) 7o change shares having par valuo, whethor issued or
unissued, Into the same or a different number of shares without par
value, and to change shares without par value into the pame or a
dlfferant number of shares having a par value,

(3) To change the shares of any class, whothor issaued
or unissued, and whether with oxr wlthout par value, Into a
dlfferent number of shares of the same class or Into the same or a
different number or shares, elther with or without par value, of
other classes.

(k) 'Wo create new classes of shares having rights and
preferences elther prlor and superior or subordinate and inferlior
to the shares of any class then authorized, whether lssued or
unissued.

(1) To cancel or otherwise affect the rlight of the
holders of the shares of any class to recelive dividends which have
accrued but have not been declarecd.

(m) To divide any preferred or special class of shares,
whether lssued or unlssued, Into series and f£ix and determine the
deslgnations of such series and the varlations in the relallive
rlghts and preferences as between the shares of such series.

{n) To authorize the Board of Directors to establish,
out of authorized but unissued shares, a serles of any preferred or
speclal class of shares and fix and determine the relative rlights
and preferences of the shares of any series so established.

(o) To authorize the Board of Dlrectors to £ix and
determine the relative rights and preferences of the authorized but
unissued shares of series theretofore established in respect of
vwhich either the relative rights and preferences have not been
fixed and determined or the relative rights and preferences
theretofore fixed and determined are to be change.

{p} To revoke, diminish, or enlarge the authority of the
Board of Directors to establish a series out of authorized but
unissued shares of any preferred or speclal class and fix and
determine the relative rights and preferences of the shares of any
series so established.




ARTICLE VII
DIRECTORS

7.1 Directors.

Tha followlng are the names and addresses of the persons
who shall serve as Directors untll the first annual mealting of
8tockholders or until thelr succespors be elected and guallfioed:

Gary Jean-Enard 6321 8W 27th 8t
Mixamar, Fl 33023

7.2 Numbex of Plrectors,

The Board of Directors of the Corporalion shall conslst
of one or more members. The number of Directors shall be £ixed by,
or in the manner provided in, the By-laws, except as to the number
constituting the inltlal Board of Directors, which number has been
fixed by these Articles of Incorporation. The number of Directors
may be increased or decreased from time to time by amendment to,
or in the manner provided in these Articles of Incorporation or the
By-Laws, but no decrease shall have the effect of shortening the
term of any Incumbent Dlrector. In the absence of a By-Law
providing for the number of Directors, the number shall be the same
as that provided for in these Articles of Incorporatlion.

ARTICLE VIII

BY-LAYS

8.1 Initial By-Laws,

The initlal By-Laws of the Corporation shall be adopted
by the Board of Directors. The power to alter, amend or repeal the
by-Laws or adopt new by-Laws, subject to repeal or change by action
of the Stockholders, shall be vested in the Board of Directors.
The By-Laws may contain any provision for the requlation and
management of the affairs of the Corporation not inconsistent with
law or the Articles of Incorporation.




AUTICLE [X
DIVIDENDS
9. 1 Dl_!mﬂﬂﬂuﬂ_mm. ¢

The Board of Directors of the Corporatlon may, Erom time
to time, declare and the Corporaklion may pay dlvidends in cash,
property, or lts own shares, except when the Corporatlon is
insolvent or when the payment thereof would render the Corporatiun
insolvent, subject to the following provislions:

{a) 0lvidends may be doclared and pald ln cash or
property only out of Lhe unreserved and unrestriclted earned surplus
of the Corporation, or out of the unreserved and unrestricted nut
earnings of the current £iscal year and the next pruceding £iscal
year taken as a single perlod, except as otherwlse provided in this
section.,

(b) Dividends may be declared and paid in cash out of
dapletion reserves but each such dividend shall be ldentlfled as a
distribution of such reserves and the amount per share paid from
such reserves shall be dlasclosed to the Stockholders recelvling the
same concurrently with the distribution therxeof.

(c) Dividends may be declared and pald in treasury
shares.

(d) Dividends may be declared and pald In authorized but
unlssued shares out of any unreserved and unrestricted surplus of
the Corporation upon the following conditions:

(£) 1f a dividend is payable in shares having a p a«x
value, such shares shall be 1lssued at not less than the par value
thereof and .there shall be transferred to stated capital at the
time such dividend as a paid in amount of surplus egual to the
agqgregate par value of the shares to be Issued as a dividend.

{g) If a dividend is payable in shares wlthout par
value, such shares shall be issued at such stated value as shall be
fixed by the Board of Directors by resolution adopted at the time
such dlvidend is declared and there shall be transferred to stated
capital at the time such dividend is paid an amount of agplus
equal to the aggregate stated value so fixed In respect of such
shares; and the amount per share so transferred to stated capital
shall be disclosed to the Stockholders receiving such dividend
concurrently with the payment thereof.




ARTICLE X
CONFLICT 1IN 1INTEREST

10,1 _Contragks wlth Rlrecbors and Qfflcerns,

No contract or other transactlon between the Corporatlon
and one or more of lts Dlroctors or any other coxporatlon, £irm,
assoclatlon or entlty In which one or more of its Directors ot
Officers are financlally interested, shall be either veid or
voldable because of such relationshlp or intereast or because such
Diroctor or Directors are present at the meeting of the Board of
Directors or a committee theroof which authorlzes, approves or
rumlflies such contract or transaction ox because his or thelr votes

are counted for such purpose \f!

(a) The fact of such relationship or Interest is
disclosed or known to the Board of Dlrectors or Commlttees whlch
authorize, approve or ratify the contract or transaction by a vote
or consent sufflclent for the purpose without counting the votes or
consent of such interested Director; or

{b} The fact of such relatlonshlp or \Iintereast l=s
disclosed or known to the Stockholders entitled to vote and they
authorize, approve or ratify such contract or transaction by vote

or written contract; or

(c) The contract or transactlion is falr and reasonable
to the Corporation.

Common or Iinterested Directors may be counted in
determining the presence of a quorum at a meeting of the Board of
Directoxs which authorizes, approves ox ramifies such contract or
transaction,

10.2 Lending to Directors.,

The Corporation shall not lend money to or use its credit
to asslst its Dlrector without authorizatlon in the partlecular case
by its Stockholders, but may lend money to and use its credit to
assist any employee of the Corporation or a subslidlary, including
any such employee who is a Director of the Corporation, 1if the
Board of Directors decides that such loan or assistance may beneflt

the Corporation.




MTICLE XI
APPOINTHENT OF COMMI'TTEE

11.1 gCommlittees.

T'he Board of Directors shall have the power to deslgnate one
or more commitieos, each committese to conslst of onc¢ or more of the
Directors of the Corporatlon. The Board may deslgnate one or more
Dicectors am alternate members of a committee, who may replace an
absent or disqualified member at a meoting of a committee. The By~
laws may provide that in the absence of disgualiflcation of a
member of a committee, the membure thereof present at a meeting and
nokt disqualified from votlng, whother or not they constitute a
quorum, may unanimously appolint another member of the Board to act
at the meetling, and each member thereof, shall serva at the
pleasure of the Board. A committee deslgnated pursuant to this
paragraph, to the extent provided In the resolutlon of the Board or
in the By-Laws may exerclse all powers and authorlty of the Board
in management of the business and affalrs of tha Corporation not
prohibited by the relevant Florida Corporatlion Act.

11.2 Denjal of Authoxity.

Provided that no such committee shall have authority to
{a) declare dividends or distributions,

(b) approve or recommand to Stockholders actions ox
proposals required to be approved by Stockholders,

{c) designate candidates for the office of Director, for
purpose of proxy soliclitation or otherwise, or E£ill vacanclies on
the Board of Directors, or any commlttee thereof,

{d) amend the By-Laws,
(e) approve a plan of merger not requiring Stockholder approval,

(f) reduce earned capital,

(g} aucthorize or approve the reacguisition of stock
unless pursuant to a general formula or

(h) authorlize or approve the issuance or sale of, or any
contract to issue or sell shares or designate the terms of a serles
of a class of shares, provided that the Board of Directors having
acted regarding general authorization for the issuance or sale of
shares, or any contract thereof, and, in the case of a series, the
designation thereof, may, pursuant tc a general formula or method
specified by the Board by resolution or by adoption of a stock
option or other plan, anthorize a committee to £ix the terms of any

10




contract for the nale of the shares and to £lx terms upon which
such shares may be issued or msold, Including, without llmitation,
the price, Lhe dividend rate, provision for redemption, slnking
fund, converslon, voting ox preferential rights, and provislions for
other features of a class of pharon, or a series of a claps of
shares, wlth £full power In sueh commlttee to adopt any Einal
resolutlon meeting forth all the terms theraof and to authorize the
statoment of a sarlaea,

ARTICLE XI1
PREEMPTEVE RIGHYS

12.1 PpPreemptive Rights.

Except to the extent limited or denled by this section or
by the Articles of Incorporation, Stockholders shall have a
preemptive right to acqulre unissued or treasury shares or
securlties convertible into such shares or carrylng a right to
subscribe to or acquire shares.

Unless otherwlise provided In the Articles of Incorporation,
(a) No preemptive right shall exist

(1) to acquirze any shares issued to Directors, Officers or
employees pursuant to approval by the affirmative vote thereon or
when authorized by and consistent with a plan theretofore approved
by such a vote of Stockholders; or

(2) to acquire any shares sold otherwise than for cash.

(b) Holders of shares of any class that is preferred or
limited as to dividends or assets shall not be entitled to any

preemptive right.

(c) Holders of shares of common stock shall not be
entitled to any preemptive right to shares of any class that is
preferred or 1limited as to dividends or assets or to any
obligations, unless convertible into shares of common stock or
carrying a right to subscribe to or acquire shares of common stock.

(d) Holders of common stock without voting power shall
have no preemptive right to shares of common stock with voting

power.
ARTICLE XIII

INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND AGENTS

13.1 Indempiflication,

11




(a) To tho extent the law permits: Lhe Corporatlon
shall indomnify any porson who was ox b a party or la Lhteatanad
Lo be mado a party to any threatened, pending or comploted action,
sult or proceedlng, whether civil, criminal, adminlstratlve or
investigative (other than an action by or in the right of the
Corporatlon) by reason of Lhe fact that he ls or was a Director,
Ofkflcer, omployce or agont of the Corporatlon, or is or was serving
at the request of the Corporatlon as a Diroctor, Officor, omployee
or agent of another corporatlon, partnership, Jjolnt venture, trust
or other onterprise, against expenses (lncludlng attorneys' fees},
judgments, fines and amounts pald in settlement actually and
reasonably incurzed by him in connectlion with such actlon, suit oz
proceeding 1£ he acted in good falth and in a manner he rcasonably
believed to be In or not opposed to the best lnterests of the
Corporatlion, and with respect to any crimlnal action or proceadlng,
had no reasonable cause to belleve hls conduct was unlawful. ‘The
texminatlon of any actlon, suit or proceecding by judgment, ordur,
sattlement, conviction, or upon a plea of nolo contendere or ils
equivalent, shall not, of ltaself, create a presumption that the
person did not act In good Ealth and in a manner which he
reasonably belleved to be in or not opposed to the best interests
of the Corporatlion and, with respect to any criminal actlon or
proceeding, had reasonable cause to belleve that his conduct was
unlawful,

ARTICLE XIV

DIZSCLUTION

14.1 UNon-Judiclal Dissplution,

Upon the following event, the Corporatlon shall be
dissolved:

A vote of One Hundred (100 %) percent of the outstanding
common shares,

ARTICLE XV
TERM

15.1 Term.

The term of existence of the Corporation shall be
perpetual unless sooner dissolved in accordance with the laws of
the State of Florida. The date on which Corporation existence
shall begin is upon the approval of the Secretary of State.

ARTICLE XVI

INCORPORATORS

12




Tha Name and address of Che lncorporotors ore as followsi
Name Residont or Buslness Addroens

Gary Jean-Enard 6321 8W 27th Btroet -4 E
Mlramar, Il 33023

IN WIT, 8 WHEREQF, the underslgned, the Incorporators of
the above-namad noration, have hereppto slgned these Articles of

Incorporg 0 4 HA', day of . euf . .. 1990

STATE OF FLORIDA)
)sB
COUNTY OF DADE )

BEFORE ME personally appeared GARY JEAN-ENARD known to
be the person descrlbed as " Subscriber " in, and who executed
the foregoing Articles of 1Incorporat and he acknowledged
before me that he subscrlbed to same,

WITNESS - @ (.6\ . day of /44—7
' 4

+QFFICIAL NOTA Al
FRANTZ MAGLOIRE
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CC285804
MY COMMISSION EXP. MAY 7,1997 |

My Commission expires: W
Personally known .... Produced Identification ....

Type of Ident_iflcél:lon Produced ....cevoonavesonss




ARTICLE XV1I
PRINCIPAL OFFICE
17.1 pringipal Offlca.

The address and / or maillng address of the principal
office lB;

1110 NE 163rd Streot, Sulte 204
North Mliaml Beach, F1 33162

ARTICLE XVII1
REGISTERED OFFICE
18.1 Registered Office.
The address and / or malling addrees of the initlal

reglstered office is:

6321 8W 27th 8treet, N 4-E
Miramar, Fl1 33023




CERTIFICATL DEBIGHNATING PLACE OF BUSINESS OR
DOMICILE FOR 'THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHICH PROCESS MAY BL BERVED

IN COMPLIANCHE WITH BECTION 48,091, FLORIDA STATUTES, THE FOLLOWING
I8 GUBHITIED:

FIRST, THAT International Haltian Telephone Directory Corp
DESIRING TO ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF
FLORIDA WITH ITS8 PRINCIPAL PLACE OF BUSINESS AT CLWY OF NORTH
MIAMI BEACH, B'TATE OF FLORIDA, HAS NAMED GARY JE N-ENARD, LOCATED
AT 6321 8W 27th Street, ¥ 4-B, MIRAMAR, FLOKI 33023 AY ITS MGENT
TO ACCEPT HERVICE OF PROCESS WITHIN FLORIDN, /

SIGNATURE

TITLE: PRE
S8TATE OF FLORIDA )
‘ )as
COUNTY OF DADE )

BEFORE ME personally appeared GARY JEAN-ENARD known to me to
be the person described as " Subscriber " ln, and who executed the
foregoing Certificate, and he acknowledged before me that he

subscribed to same

S SIFICTAL NOTARY SFAL
O RANTZ MAGLOIRE
NOTARY PUBLIC STATL OF FLORIDA
COMMISSION No.’cczassggl

4
Personally known .... Produbed Identification ....

Type of Identification Produced ......ccviivauvnna




HAVING BEEN NAMED TO ACCEPT BERVICE OF PROCESS FOR 1THE
AHOVE STATED CORPORATION, AT THE PLACE DESIONATED IN THIS
CERTIFICATE, 1 HEREBY ACGREE TO ACT IN THIS CAPACITY AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STANUTES HELATIVE 'O THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE //&C ./‘—/D

DATE _¢- (774

The name of the initial resident agent at the registered
office is:

GARY JEAN-ENARD

35
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STATE OF FLORIDA)

)as:
COUNTY OF DADE )

2 TS Y
RS AEER I

ol
e

BEFORE ME personally appeared Gary Jean-Enardiik

me to be the person described as " SBubscriber " in7 and who

executed the foregoing Artlcles of

Incorporation, and he
acknowledged before me that he subscribed to same.

a4

nbw to
n

—

| ' |
.- WITNESS my..hand and officlal smal this 13 (‘ day
: L NOTARY oEA
FRANTZ MAGLOIRE
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC285804 e,
MY COMMISSION EXP, MAY 7.1997 f

NOTARF/PURIAY, 4 ¥aty of Florida at Large
My Commission explres:g—;]‘l{ﬁ /}l/’ . -

Personally known ....

0/

Produced Identification ....
Type of Ident;ficatlon Produced .....ivevnencanass




