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ARTICLES OF INCORPORATION et
: SECRETART Ui STATE

OF [ALLAHASSEE, FLORIDA
v T & D FINANCE, INC.

The undersigned, desiring to fortn, organize and incorporate 2 corporation under the laws of
the State of Florida, hereby adopts the following Articles of Incorporation and certifies:

ARTICLEX
The name of this corporation shall be:
v T& D FINANCE, INC.
The principat office of the oorpor_nﬁon is located BT

12538 M. Kendall Drive
Miami, Florida 331 86

ARTICLER

This corparation may engage in any activity of business permitted under the laws ofthe State
of Florids, and ghall egjoy all the rights and privileges of 2 corporation granted by the laws of the
State of Florida.

ARTICLEIHE

The gumber of shares of stock which the corporation ghall have authority to issue
is Sixty Million (60,000,000) shares of capital stock,$.00) par value, divided into:

10,000,000 Preferred Shares
50,000,000 Common Shares

A starement of the preferences, privileges, and restrictions granted to ar imposed upon the

- A Commen Shares ThetermloftbeCommonshamsofthecmpomﬁonshal!bqas

FILED BY:
MANUEL E. I6LESIAS, ESQ.
1 FAN #0007404
344 3rickell Avenus, Suite 300
£ Miami, Florida 33131
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[y} Dividends, Whenever cash dividends uport +he Prefesred Shares of all saries
thereofat the time outstanding, 1@ the extent of the preference 10 which such shares are entitled, shall
pave been paid in full for zil past dividend periods, oF geclared and set apart for payment, such
dividends, pzyableinnam stock, of otherwise, a3 may be determined by {he Board of Directers, may
ve declared by the Board of Directors and paid from time 10 ime to the holders of the Common
Ghares out of the remaining net profits of surplus of the gorporation

the holders of the Common Shares according 10 their respective shares,

3 Voing rights. Eanhhdderofacommoﬂsmmallhzve one vote in respest
of each share of such stock beld by him, There ghall not be carmalative voting:

P

Except to the extent otherwise ded in the Board of Directory’ detecmination of 2 seties,

sharss of such geries shall have preferences, {imitations; and relative Tights identical with all othet

sexies of the Preferred Shares. Preferred Shares mEy bave dividend of Tiquidation rights which are

priot (supesior of senjor) to the dividend and Jiquidation Hights and preferences of the Class B
; Shares. Also, I saties of the Preferred Shn'es:mxyhmvoﬁng rights.

ARTICLETV

‘The corporation is to have perpetual exisvence. ’
ARTICLEY

Solong asall the ghares of this corpotation are owned bensficially and of record bY only one
orrwosharaholdm,thebusmsﬂmdpropm of the corporation shallbcmanaged‘uy 4 Board of mot
fewer than the number of chareholders. At sach time as the shares are gwned peneficially aud of
record by more than thres O mere dhareolders, the busness and property of the eurgtm,ﬁon

pe managed bY 2 Board of not fower than three (3) nor mors ne (21) directors
shall be natural perns of fult age, and shall anpually by the ghaveholdess having
dights, for the term of oue yezr, 2od until he election and accoptance of their duly
ualified suCCessOTE the event of an¥ delay in holding, sdjournment of, or faiture 10 hold 20
anpidl Meeting, the terms of the sitting &i ghall be automatically imaed indeﬁnite‘xy
thelr SUCCESSOS 4TS and e, Directors need notbe residents of the State of Florida noT
2
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chareholders. AnY wacancies, jnchuding yacancies resulting from an Inorease in the umber of
directors, may be glled by the Board of Direciors, though less then a querum, for the unexpired term-
The Board of Directors shall have fult powet. and it is hereby expressly authorized, to increase of
dectense the oumbes of directors frem time 10 time without requiring & vote of the shareholders.

The name(s) and gddress(es) of the member(s) of the gret Board of Directors, who, subject
to the provisions of the Articles of Tncorporation, the By-Laws, and the corparation laws of the State
of Florida, shafl hold office for the first year of the corporation’s business and exdstence, oF uptil their
PUCCCSSOrs are elected and have qualified are:

NAME ADDRESS

£, Terry Jaramillo 550 Vittorio Avenu®
Coral Gables, FL 33146

This corpOration, andworallofﬁ:cshmlw!dﬂsofﬂﬁsm:ponﬁon, mayﬂ'omtimetotime
enter into such cements as they deem expedimtrdaﬁngwthe ghares ofstOGkheldbyMand
Yipgting the transfersbility yhereof, and thereafter any eansfer of such shares sball be wade In
accordance with the provisions of such agreeraent, provided thet before the actual transfer of such
shares on the books of the corporation, writen notice of such agreement ghall be given 10 this
corporation by filing & COPY £with the secretary of the corporation and 2 reference 10 such

shall be stamped, written or printed upomhﬂuetﬁﬁcatcmpm.eﬂﬁngsuchshues. and the
By-Laws of this corporation may fikewiss includs provisions for the making of such & , 28

ARTICLE VI

Thepdmepcoperty of the shareholders of the corporation chall pot be subject 10 {he payment
of the corporation's debts to any extent whataver. .

ARTICLE VI

The corporaﬁunhereby designates, ns its Registered Agent, andasits!!ssident Agent 10
accept service of process within tha State! '
Manel E. 1glesias, B84
A44 Brickeil Avenue, Sujts 300
Mg, Florida 33131
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ARTICLEIX
The following indemni ; pmisionsslnllbcdgemcdtobe contractual in nanure and not
subject 10 etroactive removal of reduction by amendment.

() This corporation hall indemnify a0y dJirector who wasof 52 pasty or i8 threatened
1o bo made a party to a0y shreatened, pending of completed action, sut of procesding, whether civil
or criminal, judicial, Woﬂm&ﬂgzﬁv&.w reason of the fact tit he/she is of WaE SeTVing

connection with such action, swit or procesding, including any appeal thereof, if hefshe acted in good
£aith or in 3 mamies he/she reasonsbly pelieved to be in, or not opposed to, the best interests of this
ot, amd with respect 10 any cririnal action Of procesding, if hefshe had 0o regsonable cause
1o believe his/er contuct was unlawful. However, with respect to any action by or in the fght of

indemnification shali be made fn respect of a1y
claim, issue, or matter :stowlﬁxﬁsuchpmonisacﬁuﬂged fiable for negligence O nﬁmonductinﬂ;;

such person is fairly mdmmnnbly@ﬁtledtomd:mnityinviewﬁaﬂthed;mmﬁ of the case.
Termination of any action, suit or proceading by judgment, order, settloment, conviction, o7 in & piea
of or its equivalent, shall not, of itaelf, created presumpﬁonﬂsatthe pacty did not
meet the applicable standard of conduct. Indemnification hereunder may bo paid by the corporation
in advance of the final disposition of any action, uit of proceeding, on 8 preliminary determination
that the director, officer, employee OF agent met the applicable standard of conduct.

() Tl'neaorpomiOnshall ﬂacindemnifyanydiraﬁororofﬁcerwm has been successhil
on the mexits of otherwise, in defense of any action, suit, of proceeding, of in defense of any clain,
issue, or matter therein, against all £XpensLs, inchading attorneys’ fees, actuslly and reasonably
i by lim/her in conuection therewith, without the necessity of an independent determination

() The indempification provided for herein shall continug 8 +o any person who has
ceased to be;dirmmnﬁcer. anﬁshaﬂhnﬂctomubenaﬁtoftheheir& EXOctars,
administrators of such persons.

@ n eddition to the indemprification provided for herein, the gorporation aball have
power to mzke =0y oteer or further indemnification, except 2t indemnification against gross
peghigence of witlful yisconduct, under any resolution of agreement duly adopted by the Board of
Directors, or duly lmhorizedbyamajoﬂty of the shareholders.
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ARTICLE X

No director of the corporation shiall be personsBy Eiable to the corporation of 1ts shareholders
for monetary damages for prasch of fiduciary duty a5 a directel, provided, that the foregoing clause
shall not apply t0 any Hability of a director for 20y action for which tha Florida Genezal Corporation
Actpmscribdthismnimﬁon and then only to the muentthatthisiﬁnitaﬁonis -Fieally proserived.

ARTICLE XI

furtherancs, and not in limitation, of the powWeTs conferred by the 1aws of the State of
Florida, the Board of Direstors is expressly a :

a To meke, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power 1o alter, amend, or repeal the By-Laws made by
the Board of Directors. -

To determiing and fix the vale of a1y propesty to bo acquired by the corporation 2nd
10 issue and pay v excchange thercfore, stock of the corporation; and the judgment of the directors
ins determining such vahe shall be conclusive.

{5 Tos=t apart out of any fands of the corporation available for dividends, a reserve or
seserves for working capital or for anY other lawiil purpoies and also to abolish a8y such reserve
in the same mmnerinwhichitwas created.

¢y The Board of Directors sy, py resolution, provide for the issuance of stotk
cerfificates to replace Yost or destroyed cernficates.

1£ the By-Laws 50 provide, the shareholders and the Bosrd of Directors of the corporation
Mmthepcwermmldrhdrms&mmwanoﬁeaoroﬁces. mdtokeepthcboob of the
corporation, subject to the provisions of the laws of the State of Florids, outside of £2id state at suckt
place ocrplacesasnmybe desi from time to time ty the Board of Directors.

S
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Election of directors need net pe by ballot umless the By-Laws 30 provide.

Directors shall be entitded 10 reasonable foes for their attendance at meetings of the Board of
Directors-

ARTICLE XIB

In case the corporation emiers jnto coutrasts of {ransacts business with one or more of s
directors, of With BTY Frm of which ope oF more of its directors are menbers, Of with any other
vorporation oOF association of which oas or MOF® of its directors ast shareholders, directors, ot

coptracis oF cnsahallnotheinvulimed or In any WY :Eectedbymefactthst
suehdmectorordmcto:sha.vcormayhaveaninteresttherainwlﬁchisnr to the
interest of this corporation, pro such contracts of sransactions are in ususl course of

In the 2bsence of fraud, no coptract of other transaction petween this eorporation and any
o&m'go:po:aﬁnnormyir.dividuulotﬁrm shallin any way be affected or ivalidated by the fact that
any of the directors ofthisgorpmm‘nisimueﬁndinwchoomurmmacﬁon, provided that such
interest shall be Sally gisclased or otherwise known to the Board of Directors in the 1 ing of such
Hoard at which time such contract oF gransaction Was antborized oF confirmed, and provided,
however, that any suchdimctorscfﬂﬁscorporxﬁonwhom soimerutedmaybe countad i
detepmining the exislencs of 3 quorum at any rnecting of the Board of Directors of this corporation
“&ﬁﬁﬁnﬂmmﬁmurmnﬂmmwan and iach director may vote

to authorize a0y such contract ortransacﬁonwiththﬂihefotceand effect as if he were Dot such

SGirector or officer of much other orporation oF not 50 inerested.

Tbempomﬁonmmﬂmﬁghtmammd.ﬂter,dmgeorrepnlm 1cion comained
inmescmiclesof i hthemmnﬁnov:orhemaﬁerp lnw:mdanﬁghts:nd

powers nonfaredherénupcnshamhom dirwwﬁandomca'saresubjecttot‘msmewwpow.

Y WITNESS WEHEREOF, I, the pndersigned, for the purpose of forping 2 gorporation
the jaws of the State of Flerida, have hereunto duly executed the foregoing Asticles of
i Office of the Lida for the purposes therein
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ACCEPTANCE OF DESIGNATION "
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