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FLORIDA DEPARTMENT QF,‘;STATE
Sandra B. Mortham” *° X
Secrotary of Stato

November 22, 1996

CAPITAL CONNECTION, INC.
417 E. VIRGINIA STREET
SUITE 1

TALLAHASSEE, FL. 32301

SUBJECT: TONTERIAS U.S.A. CORP.
Ref. Number: W96000024764

We have received your document for TONTERIAS U.S.A. CORP. and check(s)
totaling $122.50. However, the enclosed document has not been filed and Is
being returned to you for thu following reason(s):

The registered agent and registered office listed in your articles of incorporation
must be consistent throughout the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions conrceming the filing of your document, please call
(904) 487-6926.

Teresa Brown
Corporate Specialist Letter Number: 296A00053157

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION
OF

TONTERIAS U.S.A. CORP.

ARTICLE 1

NAME

The name of the Corporation is:

TONTERIAS U.S.A. CORP.

ARTICLE I

DURATION

This Corporation shall have perpetual existence commencing on the date of filing of these
Articles with the State of Florida, Department of State,

ARTICLE Il




This Corporation is organized for the general purpose of transacting any and all lawful
business.

Said Corporation shall further have powers;

To sue and be sued. Complain, and defend in the corporate name in all actions on
proceedings:

To have a corporate seal, which may be altered at pleasure, and to use the same by causing
it, or a facsimile thereof, to be impressed, affixed, or in any other manner reproduced:

To purchase, take, receive, lease, or otherwise feal in and with real or personal property or
any interest therein, wherever situated,

To seal, convey, mortgage, pledge, create a security ir terest in, lease, exchange, transfer, and
otherwise dispose of all or any part of its property and assets;

To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ.
sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and deal in and with, shares
or other interests in, or obligations of, other domestic or foreign corporations, associations,
partnerships, or individuals, or direct or indirect obligations of the United States or of any other
government, state, territory, governmental district, or municipality or of any instrumentality thereoft

To make contracts and guarantees and incur liabilities, borrow money at such rates of interest
as the corporation may determine, issue its notes, bonds, and other obligations and secure any of its
obligations by mortgage of all or any of its property, franchises, or income;

To lend money for its corporate purposes, invest and reinvest its funds, and take and hold real
and personal property as security for the payment of funds so loaned or invested;

To conduct its business, carry on its operations, and have offices and exercise all powers
granted by this act within or without this state;

To elect or appoint officers and agents of the corporation and define their duties and fix their
compensation;




To make and alter by laws, not inconsistent with its articles of incorporation or with the laws
of this state, for the administration and regulation of the affairs of the corporation;

To make donations for the public welfare or for charitable, scientific, or educational purposes;

To transact any lawful business which the board of directors shall find will be in and of
governmental policy,

To pay pensions and establish pension plans, profit sharing plans, stock bonus plans, stock
option plans, and other incentive plans for any or all of its directors officers, and employees and for
any or all of the directors officers, and employees of its subsidiaries;

To be a promoter, incorporator, partner, member, associate, or manager of any corporation,
partnership, joint venture, trust, or other enterprise;

To have and exercise all powers necessary or convenient to effect its purpose;

To indemnify any person who by reason of the fact that he is or was a director, officer,
employee or agent of the corporation to the full extent as permitted by the Florida Statute $607.014.

ARTICLE IV

CAPITAL STOCK

This corporation is authorized to issue 100 shares of stock at $ 100.00 par value and all of
the same class.




ARTICLE V

PREEMPTIVE RIGHTS

' Every sh.areholdcr, upon the sale for cash of any new stock of this corporation of the same
kind, class or series as that which he already holds, shall have the right to purchase his prorata share

thereof (as nearly as may be done without issuance of fractional shares) at the price at which it is
offered to others.

ARTICLE V1

INITIAL REGISTERED OFFICE AND AGENT

The street address of the principal office and regi~tered office of this corporation is the same;
2901 S.W. 8th Street #204, Miami, F| 33135 and the name of the initial registered agent of this
corporation is Anelies Boschetti,

ARTICLE VII

INITIAL BOARD OF DIRECTORS

This corporations shall have two (2) directors initially,

The number of directors may be either increased or diminished form time to time by the by
laws but shall never be less than one (1).




The name and addresses of the initial directors of this corporation are;

Anelies Boschetti 50 Leucadendra Drive
Coral Gables, Florida 33156

Maria Merino 7115 8.W. 128th Court
Miami, Florida 33183

ARTICLE vIII

OFFICERS

The names and addresses of the initial officers of this corporation are:

Anelies Boschetti President/ 50 Leucadendra Drive
Treasurer Coral Gables, Florida 33156

Maria Merino V-President/ 7115 S.W. 128th Court
Secretary Miami, Florida 33183

ARTICLE IX

INCORPORATORS

The names and addresses of the persons signing these Articles are:

Anelies Boschetti 50 Leucadendra Dr.,
Coral Gables, Florida 33156

Maria Merino 7115 S.W. 128th Court
Miami, Florida 33183




ARTICLE X

BYLAWS
The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors

and the Shareholders.

ARTICLE XI

RESTRICTIONS ON TRANSFER OF STOCK

A, Initial shares of capital stock of this corporation shall be issued initially to the
following persons and in the amounts set opposite their names:

Anelies Boschetti TWENTY FIVE (25) SHARES
Maria Merino TWENTY FIVE (25) SHARES

B. Right of Firsi Refusal. Before a shareholder sells or transfers all or part of his shares
of stock, the remaining shareholders, jointly or individually, shall have the right to purchase the shares
of stock on the same terms and conditions as the terms of the original offer to purchase. The selling
shareholder must notify the remaining shareholders in writing of the proposed sale including the terms
of the sale. The remaining shareholders shall have seven (7) days from the date they are notified of
the proposed transfer in which to exercise their option to purchase. If the shareholders do not
exercise their right to purchase, the shares may be sold or transferred in accordance with the original
offer to purchase.

APPROVAL OF SHAREHOLDERS REQUIRED FOR MERGER




The approval of the shareholders of this corporation to any plan of merger shall be required
in every case, whether of not such is required by law.,

ARTICLE X1

MANAGEMENT

All corporais ;:uwers 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 of this
corporation,

ARTICLE X1V

This corporation shall have all of the corporate powers enumerated in the Florida General
Corporation Act.




ARTICLE XV

DIRECTORS COMPENSATION

The shareholders of this corporation shall have the exclusive authority to fix the compensation
of directors of this corporation,

ARTICLE XVi

SECTION 1244 STOCK

Prior to issuance of any stock the directors are hereby authorized. empower'ed and directed
1o take such action and form such a plan as to comply with all provision of Sec_:tlon 1244 of the
Internal Revenue Code of 1954 in qualifying the stock of this corporation of Section 1244 Stock.

ARTICLE XVII

This corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the shareholders
is subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscribers has executed these Articles of
Incorporation this@Nday of November, 1996




bl $: MAar)elq Wayw ¢ z¢; Q ‘/
—M". elies Boschetti

* MAlens Yobias

STATE OF FLORIDA
COUNTY OF DADE

i i ledgements in the state and county
BEFORE ME, a notary public authorized to take acknow
set forth above, appeared a}r\yNELlES BOSCHE'I:TI, and MARIA MERINO who are personally
known to me and who executed the foregoing Articles of Incorporation.

TN WITNESS WHEREOF, I have hereunto set my hand and official seal this _ day of
November, 1996,

My commission expires:

Notary Public, State of Florida
at Large,




REGISTERED AGENT'S CERTIFICATE

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICIL FOR THE SERVICE OF PROCESS WITHIN THIS
STATE. NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED.

In accordance with Chapters 48,091, and 607.034, Florida Statutes, the following is
submitted:

TONTERIAS U.S.A. CORP.

desiring to organize under the laws of the State of Florida with its registered agent's address
being:

33135
2901 S.w. 8th Street #204, Miami,. FL{, has named ANELIES BOSCHETT], as its

agent to accept service of process within this state.

ACKNOWLEDGEMENT

. Having been named to accept service of process for the abovevested corporation, at the place
desngnated in this certificate, I hereby accept to act in this capacity, and agrec to comply with the
provisions of said Act relative to keeping open said office.

Lter 2 2.6k
LIES BOSCHETTI




