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ARTICLES OF INCORPORATION .954,0,/ ) (CO
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SHOPTEL, INC. & /2.50;,,,'

Tho undersigned incorporator hareby oxecutos, acknowledges and filos with tho 0‘4
Florida Dopartmant of State tha following Articles of Incorporation (the "Artlcles") for

tho purpose of organizing a corporation under the Florida Businass Corporation Act

(the "Act"):
ARTICLE | - NAME
The name of the corporation Is SHOPTEL, INC,
ARTICLE |l - PRINCIPAL OFFICE

Tha initial principal place of business or mailing address of the Corporation shall
be located at 601 Brickell Key Drive, Suite #805, Miaml, Florida 33131.
- TE E
The Corporation shall commence its corporate existence upon the filing of these
articles with the Florida Department of State, and shall have perpetual existence

thereafter, unless sooner dissolved.
LEIV - A IZED E
The Corporation is authorized to issue ONE HUNDRED (100) Shares of common

stock having a par value of One Cent ($1.00), each entitled to one {1} vote per share.

ARTICLE V - BOARD OF DIRECTORS

All corporate powers shall be exercised by and under the authority of, and the

business and affairs of the Corporation shall be managed under the direction of its




board of diractors, Oncae a quorum at a diroctors’ mooting has baon astablishaed, tho
afflrmatlvo voto of a majority of tho diroctors present is tho act of tho directors. Tho
board of diroctors of tho Corporatlon may grent powors of ettorneys in favor of
paersons (the "Attorneys”), who necd not be directors or officars thereof, authorizing
such Attornoys to oxorcise any and all of Its powers that the board of diroctors may
deem nocessary or dosirabla; which powers of attornoy shall remalin in effact until thay
are rovoked and notice of tha revocation is servod to those dealing with tho Attornays.

Any and all the powers and duties conferred to or impased upon the board of
directors, by rasolution of the shargholdors, adopted at a special meating called for
that purpose, may be exerclsed or performed to such extent and by such person or
persons as shall be provided by the shareholders.

The Corporation shall have TWO (2) DIRECTORS Initially. The number of
directors may thereafter be increased or decreased from time to time In accordance

with the bylaws of the Corporation. The Initlal directars, who shall hold office until

their successors have been elected and qualified are:

Name of Directors: Directors’

JOSE A. GOYANES 601 Brickell Key Drive
Suite #805
Miami, Flarida 33131

TERESA BARBA 601 Brickell Key Drive
Suite #700

Miami, Florida 33131

ARTICLE VI - INDEMNIFICATION

The Corporation shall have the power to indemnify and insure, at the discretion




of its board of diroctors, or its sharcholdors, or an indepondent fegal counsel, to tho
fullest extont parmitted and in the manner providod by the Act, its directors officers
or othor persons exarcising thelr powers and duties {tho “persons”}, including whon
such persons arg, or were, sorving in any such capacity, at tho requeost of tho
Corporation, In anothor Corporation or entorprise, whenevaer such persons are mado
a party, or aro threatenad to be made a party, to any threatened, pending or complote
actlon, suit, or proceeding, whothor clvll, criminal, administrative, or invastigative, at
any state of such legal proceedings, for all expensaes and amounts paid in settlement,
except as may be limited by the Act.
ARTICLE VIl - BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be vested In the board
of directors and the shareholders, but the board of directors may not alter, amend or
repeal any bylaws adopted by the shareholders if the shareholders provide that such
bylaws shall not be altered, amended or repealed by the board of directors.

ARTICLE VIl - INCORPORATOR

The subscriber to these Articles is Leoncio E, de la Pefa, Esquire, whose

address is 601 Brickell Key Drive, Suite #805, Miami, Florida 33131.
ARTICLE 1X - INITIAL REGISTERED QFFICE AND AGENT

The street address of the initial registered office of the Corporation is 601
Brickell Key Drive, Suite #805, Miami, Florida 33131, and the name of the initial
registered agent of the Corporation at that address is Leoncio E. de la Peiia, who,

being familiar with the duties and responsibilities as registered agent of the




Corporation, by those prosonts accepts designotion as registered agent of the

Corporsation and oxccutes those prosants.
INWITNESS WHEREQF, the undorsigned incorporator horeby executos and files

thasa Articles of Incorporation In tha City of Mioml, State of Florida, on Novembor 25,

1996. /(/-/L

BY: {SEAL)
Leoncio E, de la Pefia
Incorporator
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Having been namad to accopt service of process for METROCUTS, INC.,%};&?
place abovo dosignated: (i} | agroo to act in this capacity; (i} | agree to comply with

tho provisions of all statutes relatlvo to the proper and complete porformance of my

dutles; and (lil) | accopt the dutles and obligations of acting as roglsterad apgent

pursuant to Sectlon 607.0505 of the Flurida j;tﬂst(inoratlon Act.

Authorized Signatory: 8y:

Leonclo E. deo la Pefa

Date of Execution: Novembar 25, 1996

STATE OF FLORIDA }
Iss:

COUNTY OF DADE )

The foregoing instrument was acknowledged before me this 25th day of
November, 1996, by Leoncio E. de la Pefia, to me parsonally known and who has

taken an oath,

/Notary Public, Statel of Florida
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