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ARTICLES OF INCORPORATION OF 2% /4 0
' PERSONAE MAGAZINE, INC. U,
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. The name and principal address of the Corporation is PERSONAE MAGAZIN’E’
INC. 141 N.E. 3 Avenue, Suite 204, Miami Florida 33132.

. The address of the Corporation's registered office in Miami is 141 N.E. 3 Avenue,
Suite 204, Miami Florida 33132 |

. That Lourdes Lima LeBroc is designated as the agent of the Corporation upon whom
process in any action or proceeding against it may be served. Said agent shall mail a
copy of process of any action or proceeding against the Corporation to Lourdes Lima
LeBroc 141 N.E. 34 Avenue, Suite 204, Miami Florida 33132.

. The purpose of the organization is to engage in the any act or activity for which
Corporations may be now or hereafter organized under the General Corporation Law
of Florida.

. This Corporation is authorized to issue only one class of stock. This stock shall be
designated as common stock. The numbers of such shares is 300 and are without par
value.

. All of the subscribers of this Certificate are natural persons over the age of 18 years.

. If a shareholder shall be indebted to the Corporation, the Directors may refuse to
consent to a transfer of his shares until such indebtedness is paid, provided a copy of
this Section or the substance thereof is written or printed upon the shares certificate.
Such shares are divided, apportioned and transferred as provided in the annexed
section.

. Compensation aof Officers and Directors. No salary or other compensation shall be
paid to any director or officer of the Corporation for services rendered as such

director or officer unless an until the same shall have been approved in writing, or by
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11.

affirmative vote taken at a duly held shareholders meeting by the record holders of at
least two thirds of the then outstanding capital shares of the corporation.

Incorporators: The names and mailing address of the incorporators are:

NAME MAILING ADDRESS
Lourdes Lima LeBroc 14] N.E. 3™ Avenue,
Suite 204
Miami Fiorida 33132
Marlene Mendonca 141 N.E. 3™ Avenue,
Suite 204
Miami Florida 33132
Directors and Officers: The name and the titles of the directors and officers are:
NAME TITLE
Lourdes Lima Lebroc President & Treasurer
Marlene Mendonca Vice- President & Secretary

Regulatory provisions: The following additional provisions are inserted for the

management of the business and for the conduct of the affairs of the Corporation, and

creating, defining, limiting, and regulating the powers of the Corporation, The

Directors and the Stockholders.

(@) Powers of Directors To Amend By-Laws. The Board of Directors shall be
authorized and empowered from time to time in its discretion to make, alter or
repeal the By-Laws of the Corporation, except as such power may be limited by
any one or more By-Laws of the Corporation adopted by the stockholders.

(b) Books. The books of the Corporation (Subject to the laws of the State of F lorida)
may be kept outside of the State of Florida at such places as from time to time
may be designated by the Board of Directors.

(¢} Cumulative Voting. At all elections of the elections of the Directors, each
Stockholder shall be entitled to as many votes as shall equal the number of votes

which he would have been entitled to cast for the election of Directors with



respect to his shares of stock multiplied by the number of Directors to be elected,
and that he may cast all such votes for a single Director or may distribute them
among the number to be voted for, or for any two or more of them as he may see
fit.

(d) Consent of Stockholders in Lieu of Meeting. Whenever the vote of stockholders
is required at a meeting or is permitted to be taken for in connection with any
corporate action by any provision of the General Corporation Law of Florida the
meeting and vote of Stockholders may be dispensed with if such action is taken
with the written consent of the holders of not less than a majority of all the stock
having less than the minimum percentage of the vote required by statute for such
action, and provided that prompt notice is given to all Stockholders of the taking
of the corporate action without a meeting and by less than unanimous written
consent.

(e) Election of Directors. Election of Directors need not be by written ballot.

() Removal of directors. The Stockholders may at any time, at the meeting expressly
called for that purpose, remove any or all of the Directors, with or without cause,
by a vote of the holders of a majority of the shares then entitled to vote at an
election of, Directors. No Director may be removed when the votes cast against
his removal would be sufficient to elect him if voted cumulatively at an election
which the same total numbers of votes were cast and the entire Board was then
being elected.

12. Preemptive Rights: The holders from time to time of the shares of the Corporation
shall have the preemptive rights to purchase, at such respective equitable process,
terms, and conditions, as shall be fixed by the Board of Directors, such of the shares
of the Corporation as may be issued, from time to time, over and above the issue of
the first 400 shares of the Corporation which have never previously been sold. Such

preemptive right shall apply to all shares issues after such first 400 shares, whether
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such additional shares constitute a part of the shares presently or subsequently
authorized or constitute shares held in the treasury of the Corporation, and shall be
exercised in the respective or constitute shares held in the treasury of the Corporation,
and shall be exercised in the respective ration which the number of shares held by
cach Stockholder at the time of such issue bears to the total number of shares
outstanding in the names of all the Stockholder at the time of such issue bears to the
total pumber of shares outstanding in the names of all the Stockholders at such time.

13. Greater Voting Requirements: The affirmative vote of the majority of the Directors
shall be necessary for the transaction of any business at any meeting of Directors,
except in the case of a proposal to borrow money on the Corporation's credit, In
which case the favorable vote of all the Directors shall be necessary.

14. Duration: The duration of the Corporation's existence shall be perpetual.

15. Personal Liability:

(2) The Corporation shall indemnify the Corporation’s Directors so that they shall

not be personally liable for the debts of the Corporation if:

(b)
(1) they conducted themselves in good faith, and

(2) they reasonably believed:
(I) in the case of conduct in their official capacity with the
Corporation’s best interests: and
(3) in the case of any criminal proceeding they had no reasonable cause to
believe that their conduct was unlawful.
(c) The termination of a proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contenders or its equivalent is not, of itself, determinative
that he Director did not meet the standard of conduct described in this section.

(d) The Corporation may not indemnify a Director under this section:



(1) in connection with a proceeding by or in the right of the corporation in
which the Director adjudged liable to the Corporation: or

(2) in connection with any other proceeding charging improper personal
benefit to him of her, whether or not involving action in their official
capacity, in which they were adjudged liable on the basis that personal
was improperly received by that individual.

() Indemnification permitted under this section is limited to reasonable expenses
incurred in connection with the proceeding.

(f) The Corporation shall indemnify a Director who was wholly successful, on the
merits or otherwise, in the defense of any proceeding to which they were a
party to because of their role as a Director of the Corporation, against
reasonable expenses incurred by them in connection with the proceeding.

(¢) The Corporation shall pay for or reimburse the reasonable expenses incurred by
a Director who is a party to a proceeding in advance of final disposition of the
proceeding if:

(1) the Director furnishes the Corporation a written affirmation of his good faith
belief that they met the standard of conduct prescribed in this section,:

(2) the Director furnished the Corporation a written undertaking, executed
personally or on- their behalf, to repay the advance if it is ultimately
determined that they did not meet the standard of conduct: and

(3) a determination is made that the facts then known to those making the
determination would not preclude indemnification under this subchapter.

(4) the undertaking required by subsection (2) must be an unlimited general
obligation of the Director but need not be secured and may be accepted
without reference to financial ability to make repayment.

(h) (1) an officer of the Corporation who is not a Director is entitled to mandatory

indemnification in each case to the extent as a Director:



(2) the Corporation shall indemnify and advance expenses under this
subchapter to an Officer, employee, or agent of the Corporation who is not
a Director to the same extent as to a Director; and
(i) The Corporation shall, to the extent reasonably possible, purchase and maintain
insurance on behalf of those individuals who are or will be Directors, officers,
employees, or agents of the Corporation; or who, while Directors, officers,
employees, or agents of the Corporation, are or who will be serving at the
request of the Corporation, in any capacity, in another business enterprise, the
Corporation shall indemnify them against liability asserted against them or
incurred by them in that capacity.
() The stockholders shall be liable in the proportion that their stock bears to the
total outstanding stock of the Corporation.

16. Amendment. The Corporation reserves the right to amend, alter, change or repeal any
provision contained in the Certificate of Imcorporation, in the manner now or
hereinafter prescribed by stature, and all rights conferred upon Stockholders here in
are granted subject to this reservation.

We, the undersigned, being all of the incorporators above named, for the

purpose of forming a Corporation pursuant to the General Corporation Law of Florida

sign and acknowledge this Articles of Incorporation tht Sz:iay of March, 2000. :
{ Aw-a—vd"’ é—’* %

LOURDES LIMA LEBROC

Hosbio Hadinc

MARLENE MENDONCA




"'

Acknowledgment
STATE OF FLORIDA )
COUNTY OF DADE )
On thisaLs;;y of March, 2000, before mie personally came LOURDES LIMA

LEBROC and MARLENE MENDONCA the individuals who signed the foregoing

Articles of Incorporation, known to me personally to be such, and acknowledged that the

said certificate are their act and deed and that the facts therein stated are true.
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EXPIRES JUL 2, 2001
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%,2. SOMDED THRU
OF P ATLANTIC BONDING CO., INC.
NOTARY PUBLIC STATE OF FLORIDA AT LARGE
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provision of section 607.0501, Florida Statutes, the undersigned
corporations, organized under the laws of the state of Florida, submits the following

statement in designating the registered office/agent, in the state of Florida.

1. The Name of the Corporation is:
e CC:,J
PERSONAE MAGAZINE, INC. TS =
25 2 T
2. The Name and Address of the registered agent and office is T = e
fo 3 ©
Lourdes Lima Lebroc . 2D
141 N.E. 3™ Avenue -
Suite 204 T
Miami Florida 33132 i

Having been named as registered agent and to accept service of process for the above
stated corporation at the place designated in this certificate, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper and complete

performance of my duties, and I am familiar with and accept the obligations of my

position as registered agent. Q/L é\ 3’: Z

LOURDES LIMA LEBROC

s/
Dated: March?/ . 2000

SWORN AND SUBSCRIBED BEFORE ME THIS DAY OF MARCH, 2000 BY
LOURDES LIMA LEBROC WHO PRODUCE VALID FLORIDA DRIVERS
LICENCE. 6@%5:@ CHARLOTTE A, KIJEK

S B COMMISSION # CC 646568
&  EXPIRES JUL9, 2001
dg BONDED THRY
NO?Y S3

OF P ATLANTIC BONDING €2, INC,

'ATE OF FLO A LARGE
W%Z% .




