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ARTICLEN OF INCORPORATION AT A B I E A
Ol 10 .uf:ilzl:".\
TRANSCADBUR, COREP,

The undersigned subscriber to these Articles of Incorporation, does heraby accapt
all the rights, privileges, benefits and obligations conferred and imposed by the laws of the
Stale of Floricta and doas horeby adopt the following Articles of Incorparation.

ARTICLE ONE
NAME AND PRINCIPAL OFFICE

The name of this Corporation shall be: Transcabur, Corp.  Its business shall ba
carriod on in Dade County, State of Florida and at such other Counties or places in the
Slate of Florida and in the United States of America, and in foreign countries, as may
from time to time be authorized by the Board of Directors. Its principal office shall be
located at; 453 Brickell Avenue, Suite 2-B, Miami, Florida 33131.

ARTICLE TWO
NATURLE OF THE BUSINESS
The general nature of the business or businesses to be transacted are as follows:

A.- Toengage in any business or businesses and to exacute any and/or all the powers
authorized and permitted by virtue of the Corporate Law of the State of Florida and
of all other states, districts, territories, commonwealth, countries or colonies.

B.- To establish, conduct, operate and maintain a business entity dealing with any and
all professional, semiprofessional, business, technical, trade, commercial,
financial, for profit, for non-profit, to buy and sales retail and wholesales and other
subjects pertaining or relating thereto, without any limitation whatsocever.

C.- Toimport, export, manufacture, purchase or otherwise acquire, and to own,
mortgage, pledge, sell, assign, transfer or otherwise dispose of, and to invest in,
trade in, deal in with publications, recordings, supplies, materials, merchandise,
real and persanal property, and services of every class, kind and description.
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To conduct business in, haovy ono of Mora offices in, ond buy, hold martgagos,

soll. convay, 10aso or othorwiseo disposo of real and parsonal property, including
franchisos, patonts, copyrights, trademarks and liconsos in tho State of Florida and
in all olher states, districts, torrtorias, commonwaalth, countiios or ¢olonlos.

To contract debts and borrow money, issue and sell or pledge bonds, dobonturoes,
notes and othor avidencoe of indobtedness, and execule such mortgages, transfer
of corporate property ar othor Instruments to securo tho payment of corporale
indabledness as required.

To purchase or sell the corporate assets of any other corporation and engage in
the same or other character of business.

To acquire by purchase, subscription ar otherwise and lo raceive, hold, own,
guarantee, sell, assign, exchange, underwrite, transfer, mortgage, pledge or
otherwise dispose of or deal in and with any of the shares of the capital stock, or
any voting trust certificates in raspect of the capital stock, scripts, warrants, rights,
bonds, debentures, notes, trust receipts, and other sacurities, obligations, choices
in action and evidences of indebtedness or interest issued or created by any
corporation, joint stock companies, syndicates, associations, firms, trust or
persons public or private, or by any foreign government, or by any state, city,
municipality, county, territory, commonwealth, province, of other political
subdivision or by any government agency, and as owners thareof to posses and
exarcise all rights to execute consent and vote thereon and to do any and all acts
and things advisable for the preservation, protection, improvement and
enhancement of value thereof.

To carry on any other business in the United States of America, or in any other
foreign country, territory, commenwealth or political subdivision, and to have and
axercise all the powers conferred by the laws, and to do any or all things herein
above set forth to the same extended as natural persons might or could do.

In general, to become a holding company and to establish one or more office

branches, subsidiaries, representatives, inter-company relationships,
conglomerates anywhere in the world.

ARTICLE THREE
TERM OF EXISTENCE

This corporation shall have perpetual existence, unless sooner dissolved in

accordance with the laws of the State of Florida, The date on which corporate existence
shall begin is the date of incorporation.
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ARTICLE FOUR

PURPOSE

This corparation Is organized as a corporation for profil, generally engaged in the
businass fiolds of Export and tmport, such as Electronic Systems, Videos Audios,
Electronics Equiptment, and supplies, heavy dulles and light machinaries such as teavy
Duty Trucks, Light Vehicles Parts and supplies, and any othor lawful business permittod
under the laws of the State of Florida and of the United States of America,

ARTICLE FIVE
NUMBLER OF DIRECTORS

The slockholder of this corporation may, from time to time, and at any time,
increase or diminish the size of the Board of Directors of this corporation, provided that
the carporation shall never has less than one Director.

ARTICLE SIN
DESIGNATED CAPITAL STOCK
This corporation is authorized to issue one class of stock, as follows:
A.-  Designation; The of this corporation shall be known as common stock.

B.-  Authorized: The maximum number of common stock that this corporation may
issue is 500 shares.

C.- Par Value: Each share of common stock shall have the par value of US$10.00.-
(Ten doilars).

D.- Consideration: Shares of common stock may be issued in exchange for cash, real
property, labor of services rendered, or any combination of the foregoing. In the
absence of fraud in the transaction, the judgment of the Board of Directors, as to
the value of any such consideration, shall be conclusive.

E.- Non-assessability: Each share of common stock shall be issued in exchange for
consideration which is at {ast equal to the par value thereof, and shal! be fully paid

and non assessable.
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- Cumulative voting: no holder of cammon stock shall be ontitiod to any right of
cumulative voting.

G.-  Dividends: Rocord holders of common stock are entitled to recalve thelr prorate
shares of ony dividends that may be declared by the Board of Directors out of
assets legally avallabla for such purpose.

H.-  Liguidation right. Holders of common stock are antitled, i the avent of the
liquidation or dissolution of this corporation, to receive the prorate share of any
assels of this corporatton ramaining after payment of all corporate debts and
abligations.

ARTICLE SEVEN
SPECIAL VOTING PROVISIONS

The occurrences enumerated in these articles shall not be authorized, nor shall
they have any force or effect, unless assented to in writing by the holders of the required
percentage of this corporation's common stock entitled to vote at the time of the proposal
of any such occurrence. For each such occurrence, the required percentage shall be as
follows:

1.- For the amendment of the Articles of Incorporation:

Minimum required percentage: 75%

2.- Forthe sale, lease or exchange of all this corporation's property an assets
or any property or assels of this corporation;
Minimum required percentage: 75%

3.- For the merger or consolidation of this corporation into or with any other
carporation:

Minimum required percentage. 75%
4,.- For the voluntary dissolution of this corporation:

Minimum required percentage: 75%

Page dof8




ARTICLE EIGHT
PRE-EMPTIVE RIGHT
Every shareholder, upon the sale fur cash of any new stock of this corparation of
tha same kind, class or series as thal which It already holds, shall have pra-omptive right

to purchase its prorate share thereof, (as nearly as may be done without the issue of
fractional sharos), at the price at which it is offered to othars.

ARTICLE NINE
AMENDMENTS

Every amendment shall be approved by the Board of Directors, proposed to the
stockholders and approved at a stockholders' mesting by a majority of the stock entitled

to vote thereon.
ARTICLE TEN
INDEMNIFICATION
The corporation shall indemnify any offic ar, director or employee of the corporation, any

former officer, director or employee of the corporation, to the full extend permitted by and
as set forth in the Florida Generai Corporation Law.

ARTICLE ELEVEN
INITIAL BOARD OF DIRECTORS AND
INITIAL PRINCIPAL ADDRESSES

This corporation shall have one initial director. The number of directors may be
either increased or diminished from time to time as stated herein before in Article Five.
The name and address of the initial director of this corporation is as follows:
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PRESIDENT: Hactor A. Landaata
453 Brickell Avenue
Sulta 2-B
Miaimi, Florida 33131

VICE-PRESIDENT: Hector A. Landaeta
453 Brickell Avenue
Sulte 2-B
Miarnl, Florida 33131

SECRETARY: Heclor A. Landaela
453 Brickell Avenue
Suite 2-B
Miami, Florida 33131

TREASURER: Hector A. Landaeta
453 Brickell Avenue
Suite 2-B
Miami, Florida 33131

ARTICLE TWELVE

INITIAL REGISTERED OFFICE
AND REGISTERED AGENT

The address of the initial registered office of this corporation is: 453 Brickell
Avenue, Suijte 2-B, Miami, Florida 33131.
The name of the initial registered agent of this corporation at the above address is:
Hector A. Landaeta.

ARTICLE THIRTEEN

INITIAL SUBSCRIBERS-STOCKHOLDERS
AND ADDRESSES

The name and postal address of each subscriber-stockholder to these Articles of

Incorporation are as follows:
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NAMES ADDRESS PERCENTAGE OF SHARES

Hector A. l.andoeta 453 Brickell Avenue
Suite 2-B 100%
Miami, Florida 33131

IN WITNESS WHEREOF, the party to these Articles of Incorporation has hereunto set his
hand and seal this 215t day of June, 1996.

W e

Hec{orﬂA Landéeta Prealdent -Incorporator

f

STATE OF FLORIDA )
) 88,
COUNTY OF DADE )

| HEREBY CERTIFY, that on this day, before me, a Notary Public, duly authorized in the
State of Florida at large, personally appeared: Hector A. Landaeta to e known to be the
person described as Subscriber-incorporator and who executed and subscribed the
foregoing Arlicles of Incorporation,

1
IN WITNES W,éREOF, | set hand and official seal in the County and State
named above, thi 21 ay of June, 1996.

NOTAR)'/ :

My Commission Expires:

JORGE E, OYANGE
SO0 MY COMMISSION # CC 473000

P EPRESSeeh) 19

O Bonded Thiy Notary Undarwritars
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CERTIFICATE DESIGNATING PLACE OF BUSINESS AND'BOMICILE Fo Hie
SERVICE OF PROCESS WITHIN THE STATE OF FLORIDA, NAMING AGENT LFON
WHOM PROCESS MAY BE SERVED, Tt RN

IN PURSUANT TO THE PROVISIONS OF SECTION 607.0501 OR 617.0501,
FLORIDA STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER
THE LAWS |F THEM STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT
IN_ DESIGNATED THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE
OF FLORIDA, THE FOLLOWING 13 SUBMITTED (N COMPLIANCE WITH SAID ACT;

FIRST: TRANSCABUR, CORP. DESIRING TO ORGANIZE OR QUALIFY UNDER
THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL PLACE OF BUSINESS
AT THE CITY OF MIAMI, STATE OF FLORIDA HAS NAMED HECTOR A. LANDAETA
LOCATED AT 453 BRICKELL AVENUE, SUITE 28, CITY OF MIAMI, COUNTY OF
DADE, STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS
WITHIN THIS STATE .

ACKNOWLEDGMENT:

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this certificate, | hiereby accept the
appointment as registered agent and agree to act in this capacity. | further agree to
comply with the provisions of all Statutes relating to the proper and complete performance
of my duties, and | am familiar With and accept the obligations of my position as registered
agent.

Dated this 21st day of June, in the city of Miami, County of Dade, State of Florida.
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