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THMA INTERNATIONAL CORPORATION

The undersigned Subscriber who is of legal age and competent to contract, for the purpose of
forming a corporation under the laws of the State of Florida, hereby adopts and acknowledges the
following Articles of Incorporation for this corporation:

ARTICLEX

The name of this Corporation shall be; TMA INTERNATIONAL CORPORATION., and
the mailing address of the Corporation shall be: 2100 Ponce de Leon Boulevard, Suite 1040, Coral
Gables, Florida 33134,

ARTICLETX

This Corporation shall exist perpetually unless sooner dissolved according to the law.

ARTICLEDT

_ The general nature of the business and the objects and purposes proposed to be transacted
and carried on are to do any and all things with any and all powers to the same extent as natural
persons :mght orcould doand speclﬁcally the corporation may engage in any activity or busmess ‘
pemntted under the laws of the State ofFlonda. )

TICLE

The Capital Stock authorized, the par value thereaf, and the characteristics of such stock
shall be as follows:

100 Shares of Common Stock, at $ 1.00 Par Value.

All said stock shall be payablein cash, property (real or personal) labor or services in lieu
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H99000010135

of cash, at such valuation as may be fixed from time to time by the Board of Directors of this

corporation.

ARTICLEV

Each shareholder of any class of stock of this corporation shall be entitled to full preemptive
rights to purchase any unissued or treasury shares of the corporation and any securities of the
corporation convertible into or carrying a right to subscribe to or acquire any unissued or

treasury shares.
ARTICLE VI

The street address of the initial registered office of this Corporation is: 2100 Ponce de
Leon Boulevard, Suite 1040, Coral Gables, Florida 33134 and the initial registered agent of this
Corporation is: GEORGE M. EVANS, P.A.

ARTICLE Vi1
The names and street addresses of the first Board of Directors of this Corporation, who shall

hold office for the first year or until successors are elected or appointed and have been qualified
shall be:

NAME ADDRESS
Jack R. Smith 2100 Ponce de Leon Blvd.
Suite 1040

Coral Gables, Florida 33134

This corporation shall have ONE (1) Director, Initially.

199000010135
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ARTICLE VIII

The name and address of the person signing these Articles is:

NAME _ ADDRESS

Jack K. Smith 2100 Ponce dt'; Leon Boulevard

President, Vice President Suite 1040

Secretary, Treasurer Coral Gables, Florida 33134
ARTICLE IX

The power to adopt, alter, amend or repeal the By-Laws shall be vested in the Board of
Directors and the Stockholdess provided, however, that the Stockholders may specifically provide
in any By-Laws made by them that such By-Laws shall not be altered, amended or repealed by the

Board of Directors.

ARTICLE X

At each election for directors, every stockholder entitled to vote at such election shall have
the right to cumulate his or her votes by giving one candidate as many votes as the number of
directors to be elected at that time multiplied by the number of his or her shares, or by
distributing such votes on the same principle among any number of such candidates.

ARTICLE X1
The affirmative vote of seventy-five (75%) per cent of the shares of this corporation issued and

outstanding, entitled to vote thereon shall be required for the authorization of any resolution to
dissolve this Corporation.

5499000010135
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ARTICLE XTI

Shares of Capital Stock of this Corporation shall be issued initially to the following person

and in the amounts set opposite the name:

NAME SHARES

Jack R. Smith 160

Before there can be a valid sale or transfer of any ofthe common shares of the corporation by
any holder thereof, such holder shall first offer said shares to the corporation and thenio the other
holders of common shares in the following manner:

)] Such offering shareholder shall deliver a notice in writing by mail or
otherwise to the secretary of the corporation stating the price,
terms and conditions of such proposed sale or transfer, the number
of shares to be sold or transferred, and his intent to sell or transfer
such shares, Within eight (8) days there- after, the corporation shall
have the prior right to purchase such shares so offered at the
price and on the terms and conditions stated in the notice;
provided, however, that the corporation shall not at any time be
permitted to purchase all of its out-standing voting shares. Should
the corporation fail to purchase the shares at the expiration of the
eight {8) day perod, or prior thereto declinz to purchase the
shares, the secretary of the corporation shall, within five (5) days
thereafter, mail or deliver to each of the common shareholders of
record a copy of the notice given by the shareholder to the
secretary. Such notice may be delivered to the shareholders
personally, or may be mailed to them at their last known address, as
such address may appear on the books of the corporation. Within
eight (8) days after the mailing or delivering of the copies of the
notice, any such shareholder or shareholders desiring to acquire any
part or all of the shares referred to in the notice shall deliver by mail,
or otherwise, to the secretary of the corporation a written offer
or offers, expressed to be acceptable immediately, to purchase a
specified number of such sharesat the price and on the terms stated
in the notice. Each such offer shall be accompamed by the purchase
price thereof with authorization to pay such price against delivery of

. H99000010: 45

6B-/58° 3 114 JH8000 31T BS:4T 666T-BE-ddd



H99000010135

(2) If the total number of shares specified in the offers to purchase
exceeds the number of shares to be sold or transferred, each offering
shareholder shall be entitled to purchase such proportion to such
shares as the number of the shares of the corporation which he holds
bears to the total number of shares held by all shareholders desiring

to purchase the shares.

(3) If all the shares to be sold or transferred are not disposed of under
such apportionment, each shareholder desiring to purchase shares in
a number in excess of his proportionate share, as provided above,
shall be entitled to purchase such proportion ofthose shares which
remain thus undisposed of, as the total number of shares which he
holds bears to the total number of shares held by all of the
shareholders desiring to purchase shares in excess of those 1o which
they are entitled under such apportionment.

(4) If within said eight (8) day period, the offer or offers to purchase
aggregate less than the number of sharesto besold or transferred,
the shareholder desiring to sell or transfer such shares shall not be
obligated to accept any such offer or offers and may dispose ofall of
the shares referred to in the notice to any person or persons
whomsoever; provided, however, that they shall not sell or transfer
such shares at a lower price or on terms more favorable to the
purchaser or transferee than those specified in the notice to the
secretary of the corporation.

ARTICLE X1

The corporation shall be managed by the Board of Directors unless the Stockholders shall by
a majority vote hereafter determine that the Corporation shall be managed by the Stockholders.

ARTICLE X1V

This corporation shall have all of the corporate powers enumerated in the Florida General
Corporation Act. The provisions of saidact shall extend to this corporation insofar as the same shall

_n99000010$“f
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RTICLE XV

The Stockholders of this Corporation shall have the exclusive authority to fix the
compensation of the directors of this corporation.

ARTICLE XVI

No contract or other transaction between shis corporation and one or more of its directors
or any other corporation, firm, association or entity in which one or more of the directors are
directors or officers, or are financially interested shall be either void or voidable because of that
relationship or interest, or because that director or those directors are present at the meeting ofthe
Board of Directors ora committee that authorizes, approves or ratifies the contract or transaction
or because his, her or their votes are counted for that purpose, i

(hH The fact of that relationship or interest is disclosed or known to the
Board of Directors or committee that authorizes, approves or
ratifies the contract or transaction by a2 vote or consent sufficient
for the purpose without counting the votes or consents of the
Shareholders; or ‘

2 The fact of that relationship or interest is disclosed or known to the
Stockholders entitled to vote and they authorize, approve or ratify
the contract or transaction by vote or written consent; or

(3) The contract or transaction is fair and reasonable as to the
corporation at the time it is authorized by the board, committee or the
Stockholders,

The corporation shall indemnify any officer or director, or any former officer or director, to
the full extent permitied by law.
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ARTICLE XVII

This corporation, through its stockholder, reserves the right to amend or repeal any

provisions contained in these Articles of Incorporation, or any amendment hereto.

IN WITNESS WHEREOQF, the undersigned subscriber executed these Articles of

‘ B

éef SMTH
STATE OF FLORIDA )
¥§
COUNTY OF DADE )

fsigned authority, personally appeared

I HEREBY C?RTIFY that before me, the u
or who has produced

aclC 2. S Hpersonally knowntome

as identification and who did take an oath.
this 2 day of W

SWORN AND SUBSCRIBED before me

19 99 .

My commission expires:
#%5n, Goorge M Evans NOTARY PUBLIC, STATE OF FLORIDA

*IEL %My Commission CCTer432 RINT NAME:
st Bt Noveria 1, 2062 COMMISSION NUMBER:

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING THE

AGENT UPON WHOM PROCESS MAY BE SERVED

4189000010125
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™N COMPLIANCE WITH SECTION §48.091, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

FIRST, THAT TMA INTERNATIONAL CORPORATION, DESIRING TC ORGANIZE
OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH 1TS PRINCIPAL
PLACE OF BUSINESS AT THE CITY OF CORAL GABLES, STATE OF FLORIDA,
HAS NAMED: GEORGEM. EVANS, LOCATED AT: 2100 PONCE DE LEON BOULEVARD,

SUITE 1040, CORAL GABLES, FLORIDA 33134
(POST OFFICE BOX ADDRESSES ARE NOT ACCEPTABLE)

A

DATE. %/zf 555

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATICN, AT THEPLACEDESIGNATED TN THIS CERTIFICATE,
] HEREBY AGREE TO ACTIN THIS CAPACITY, AND IFUR REE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELA PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE:

RESIDENT AGENT

ot Cp 28,17
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