RO\ SBO"

Florida Department of State
Divigion of Corporations

Public Access System ‘

_L1/15fe)

Eleciranic Filing Cover Sheet

Note: Please print this page and use it as & cover sheef. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

- Gme— P EERS
P e 1

(((H02000227945 1))

Note: DO NOT hit the REFRESIVRELOAD button on your browser from this
page. Doing so will generate another cover sheet,

T LT 4 PO T P8 PR SR

To:
bivision of Corporations
Fax Number r {§50)205-0381
From: ;%’ % -
Acoount Name | EMPIRE CORPORATE KIT COMPANY > o9
Account Number : (072450003255 SRS
Phone : [305)634-3634 =~ =z
Fax Numpber {2305} 633-35%8 - ST
Rz
o, -
T B
-+ E‘;
S = 5=
&
FLORIDA PROFIT CORPORATION OR P.A.
conversion marketing ventures, inc.
L OMITH NOV 1 9 2002
1119702 12:18 P

£5:1T 2RBZ-6T-NON

1af2
B21-38°d



seeasD aY: HO 200000 A4S

CARLOS ALBERTC CASTRG, EsSg,
1300 BRICKELL AVENUE, STE. 1440
KIAMI, FL 33131

FL. BAR NO.: 0306308 e
ALARRE
ARTICLES OF INCORPORATION
OF
ONVERS! TING VENTURES., INC
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We, the 1 do hereby associate ourselves under the following Articles, 2 S22
for the puspose of & a corporation under the laws of the State of Plorida. N
NAME i te-Ti
T ey
ARTICLET s
A
2 &~
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The name of the corporation shall be: CONVERSION MARKETING
VENTURES, INC,

ARTICLET
GENERAL NATURE QF BUSINESS
The gencral nature of the business to be transacted by this corporation is:

(1) To sngage in any activity or business permiited under the laws of the United
States and the State of Plorida,

ARTICLEIN
CORFORATE POWERS

This Corporation shall have all powers now and heyeafrer granted corporations for
profit under the laws of the State of Florida, including, but not limited to, power 1o:

{1} Eleot or appoint such officers and agents 25 its affairs shall require, and allow
them suitable compensation.

{2) Adopt, change; amend and repeal By-Laws, not inconsistont with law or its
Cetificate of Incarporation, for the exercise of its corporaie powers, the management,
regulation and government of is stocks or other evidence of intersst, and the calling and
holding of meetings of its Stockholders.
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{3} Increase or diminish, by vote of its stockholders or shareholders, change as
the By-Laws may direct, the pumber of dirsctors.

(4} Make and enter into all contracts necessary &ad proper for the conduet of its
business.

(5) Conduct business, have one or more officers, and buy, hold, martgage, sell,
convey, iease or otherwise dispose of real and personal (tanpible and intangible) property
or any intersst therein of any nature whatsoever, in this state and in any of the several
states, territorics, possessions and dependencics of the United States, the Dhstrict of
Columbia, and foreign counfries.

(6} Purchase the corporate assets of any other cotporation and engage in (he same
character of business.

{7} Acquire, take, hold, sell and dispose of patents, copyrights, trade marks and
any licenses or other intcrests thereunder or therein.

(8) Acquire, take, hold, seil end convey such property as may b6 necessary in
order to abtain or gecure payment of any indebtsdness or Hability to it

(%) Guarantee, endarse, plrchase, deal in, hold, sell, transfer, mortgage,
axchange, piedge or otherwise dispose of, alone, in syndicate, or otherwise in conjunction
with others, the shares of the capital stock of, or any bonds, securities or other svidences
of indebtedness crested by any other corporation, association, pertnership, syndicate,
entity, person or governmoental, municinal or public authority in this stale or any other
state or govermment and, while owner thereof, exercise sl the rights, powers and
privileges of ownership, including voting rights.

{10) Purchase hold, sell and transfer shares of it own capital stock, provided that
it shat] not purchase any of its own capital stock except ffom the surplus of its assels over
its liabilities including capital. Shares of its own capital stock owned by the Corporation
shall not be voted directly or indirect]ly or counted a5 outstanding for the purpose of uny
stockholders’ quonirn or vote.

(11} Contract dehis and borrow money at such rates of interest not o exceed e
lawfyl interest rate and upen such terms 2s it of its Board of Dircctors may deom
necessary or expedient and shall authorize and apree upon, issuc and scll or pledge bonds,
debentures, notes and other evidences of indebiedaess, whether secured or wsecuied,
including obligations which are converfible mnfo the capital stock of the corporation, and
execute such rmortgages and other instruments upon or encumbering its property or credit
t¢ sacure the payment of money borrawed or owing by i, 48 ocvasion may require and the
Board of Director may deem sxpedient; and
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(2} Provide in such instruments for transferring Corporate property of every kind
and natre then belonging to or thercaficr acquired by i(, as security for any bonds,
neotsg, debenture or other evidence of indebtedness issued or debis

or sums of money owing by it; and

(b} Provide in case of the sale of any property by virtue of any such insttument of
zny foreclosure, the party acquiring title shall have the same nghts, privileges,
grants, franchises, imrmimities and advantages, in and by such instruments
enumzrated or canveyed, as belonged to and were enjoyed by it.

(12) Lend and advance money, extend credit, talce notes and any kind ot nature of
gvidence of indebtedness therefor.

{13} Make pifts for educational, scientific or charitable purposes.

(14) Indemnify any person made a party, or threatened to be made a party, to any
threatened, pending or completed action, snit or proceeding:

(a) Whether civil criminal, administrative, or investigative, other than one by or in
the right of the corporation to procure a judgment in its faver, brought 1o impose 2
Hability or pemalty on such person for an act alleged 1o have been committed by
such person in his capacity of divector, officer, employes, or gent of the
corporation, or of any other corporation, partnership, joint vennure, wust, or other
enmterprice which he served as such at the request of the corporation, against
judgments, fines, amounts paid in settlement and reasonable expenses, including
altorneys' fecs, actually and necessarily incorred as 2 reenlt of such action, suly,
proceeding, or any appeal thevein, if such person acted i good faith and in the
reasonable belief that such action was in the best interest of the corporation, and
in criminz! actions or proceedings, without reasonable ground for belief that such
action was unlawinul. The termination of any such zetion, suit, or proceeding by
judgment, order, seftlement, conviction, or upon plez of nola contendere or Hs
equivalent shall not in itself create a presumption that any such director or officer
did not act in good faith in the reascnable beliel that such action was in the best
interest of the corporation or that he had reasonable grounds for belief that such
aclion wae unlawiul;

{t) By or in the zight of the corporstion 1o procure 2 judgment in its favor by
reagon of his heing or having been a director, officer, employee or agent of the
corporation, or of any other corporation, partnership, joint vanture, trust, or other
enterprise which he served as such at the request of the corporation, agamst the
reasonable expenses, including attorney's fees, actually and necessauly incurred
by him in comnection with the defense or sctilement of suth uetion, or in
connection an gppeal therein, if such person acted m good fiith and m the
reasonable balief that such action was in  the best interest of the corporalion.
Such person shall not be entiiled to indemmification in relation 1o matters a5 1o

3
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negligence or misconducet in the performance of his duty to the corporation unless,
and only to the extent that, the cotrt, administrative agency, or investigative boady
before which such action, suit, or proceeding is held shall determine upon
application that, despite the adjudication of liebilily but in view of all
circumstances of the case, such person i fairly and remsonably entifled io
indemnification for such expenses which such tribunal shall deem proper.

{c) To the extent that 2 director, officer, cmployee or agent of & coiporation has
been successful on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Paragraph (2] ¢r (b), or in any defense of any claim,
issue, or matter therein, he shall be indemuified against the reagonable expenses,
including attorneys' fees, actually and necessarily incured by him in connection
therewith.

{d) If a determination is made thal indemnification of the director, officer,
employee, or agent is proper in the ciroumstances because such person has met the
applicable standard of conduet set forth in Paragraph (a} or (b), unless
indemmification is ordered by the tribunal beforc which such action, suit, or
procesding is held. Such determivation shall be made either by the Boavd of
Diirectors by a majority vote of a quorum consisting of divectors who were pot
parties to such action, suit, or proceeding, or by the sharcholders who were not
parties to such action, suit or proceedmg.

{15) Pay expenscs incured in defending any aclion, suit or procoeding in advance
of the final disposition of such action, suit, or proceeding as autherized in the manuer
provided in Paregraph (d) of Subsection (14) upon receipt of an undertsking by or on
behalf of the director, officer, employee, or agent ta repay such amount unless it shall
ultimately be determined that he is entitled 1o be inderonified by (he corporation as
authorized by this section.

{16) Indemnify any person, if the requirements of Suhsections (14} and (15} ate
met, without affécting any other rights to which those indemnified may be entitled under
any By-Law, agreement, vote of shareholders or disinterested directors, or otherwise, both
3% to action in another capacity while holding such office and shall continue a3 to &
person who has ceased to be a director, officer, emplayee, or agent of the corporation and
shall inure to the benefit of the heirs, executors and administrators of such a person.

{17) Purchese and maintain insurance on behalf of any person who is or was 2
director, officer, employee, or agent of another corporation, partnership, joint venture,
trust or other enterprise 2gainst liability asserted against him and incurred by him in any
such capacity or arising out of his status as such, whether or not the corporation wouwld
have the power to indemnify him against such lability under the provisions of Subsection
(12).
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(18) Enter into general partnerships, limited parinerships (whether the
corporation be a limited or general pariner), joint ventures, syndicales, pools,
associations, and other arrangements for carrying on onc or more ol the purposes sef forth
in 1ts A.r}ic[cs of Incorporation, jointly or In common with others, so long as the
participaling corporation, person, or association would have power 1o do so alona.

ARTICLE IV
CARITAL STOCK

{1} This corporation shall be authorized to have outstanding at any time a
maximum of 6,000 shares of stock of the par value of $1.00.

{2} Shares of stock may be issued in consideration of the payment of the entire
purchase price or ondy pari of the purchase price, as may be determined by the Board of
Directors which payment may be madc in cash, property, or in services. Shares issued in
consideration of the payment of only part of the purchass price:

{a) shall be subject o calls thereon, in amounts and af such times as the Board of
Directors may determine until the whole thexeof shall have been paid; and

{b) shall participate in dividends upon the basis of the amount actus]ly paid on
the yespective shages; and

{c) Certificates issued therefor shall bear endorsement as fo the actual amount
paid thereon.

(3} No stock in this corporation shall be sold or transferred other than by
operation of law, unlesy and until the record owner thereof ghall have given written
natice, by certified mail, to the covporation at Hs principal office, setting forth a desire to
sell such stock, together with the price, terms and conditions upon which said siock shall
be offered for gale. The corporation, if it elects, or its stockhelders, if it shall not elect,
shall have an exclusive right ta purchase said stock et the price and upon the terms and
cenditions set forth in said notice at any time within thirty (30) days of the corporation's
receipt thereof. Upon failure of the corporation or its stockholders 1o exercise such rights
within such thirty (30) day period, said stock may be offered for sale to others, but only at
the price and upon the terms and conditions stated in said notice.

(4} Anything to the comrary notwithstanding, the ariginal subscribc:? hereto
shall, priov to iseue of certificates thersfor, have the right to assign their stock
subscriptions without regard to the limitations on stock fransfers contained in Section (3)

above,
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ARTICLEV
TERM OF EXISTENCE

This corporation shall exist perpatually.

ARIICLE W]

RIRECTORS

(1) The business of this corporation shall be conducted by 2 Board of Directors
consisting of one or more Directors.

(2} Members of the Board ol Directors or an Executive Committes of such Board
will be deemed prescat and may conduct business af any meeting of such Board or
Committee by means of a conference telephone or similar communicalion equipment if
used so that all persons participating in the meeling can hear cach other.

(3) The names and sfreet addvesses of the members of the first Board of Directors
of thig corporation, who shall hold office for the first year of its exixience or until their
successors are slected ang qualifted are as follows:

NAME ADDRESS

ROSE MARY JIMENEZ 4410 WEST 16 AVENUE
SUITE §-275
HIALEAH, FL 33012

JOSE HUMBERTO BREA ARVERO 4410 WEST 16 AVENUE

SUIIE 5-275
HIALEAH, FL 33012

ARTICLE VI
QFFICERS
The nams and address of the initial officers of this corporation is as follows:
President and Director: ROSE MARY JIMENEZ
4410 WEST 16 AVENUE

SUITE 5-275
HIALRAL, FL 33012
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Vice President and Secretary: JOSE HUMBERTO BREA ARVERD
4410 WEST 16 AVENUE
SUITE 5-2753
HIALBAH, FL 33012

ARTICTE Vil
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT
CONVERSION MARKETING VENTURES, INC., desiring to erganize under the
laws of the State of Florids, has designated its principal office at 1200 BRICKELL
AVENUE, SUITE 1440, MIAMI, FL 33131, and has named as its initial Registered

Apgent, CARLOS ALBERTO CASTRQ, whose address is 1200 BRICKELL AVENUE,
SUITE 1440, MIAMI, FL 33131,

ARTICLE [X
SUBSCRIBERS:

The neme and address of the Subscriber to these Ariicles of Incorporation Iz as
fallaws:

NAME ADDRESS

CARLOS ALBERTO CASTRO 1200 BRICKELL AVENUE
) SUITE 1440
MlaMI, FL 33131

ARTICLE X
COMMENCEMENT OF CORPORATE EXISTENCE
In accordance with the pmvig‘ons of Section 607167, the effective dale of
incorporation. is specified 1o be the |9 day of Navember, 2002, which i5 the date on
which these Articles have been subseribed and ackrowiedged.

WITNESS my hand and official seal this _‘_% day of November, 2002

! ALBERTO CASTRO

a1-88°d £5:317
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STATE OF FLORIDA.)
}8S.;
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this {_g_ day of November, 2002,
persenally appeared, CARLOS ALBERTO CASTRO, 1o me well known 10 be the
person who executed the above and foregoing Asticles of Incorporation of
CONVERSION MARKETING VENTURES, INC. and who states that ke executed
the same for the purposes theroin expressed.

SWORN TG AND SUBSCRIBED before me this lgl day of November, 2002.

C- YA~

Notary Public 6

My Commission Expires:

mﬂﬂﬁs‘m MOMBER

4960
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CERTIFICATE OF DESIGNATION
TERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of seetion 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Floride, submils the following
statement in designating the registered office/repisiered agent in the state of Florida,

1. The name of the corporation is CONVERSION MARKETING
VENTURES, INC,

2. The pame and address of the registered pgept and office is: CARLGS
ALBERTQO CASTRO, 1200 Brickall Avenue, Suite 1440, Miami, Florida 33131.

Subseriber

U isTon,

Date
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ACENOWILEDGMENT OF REGISTERED AGENT

I, CARLOS ALBERTO CASTRO, having been named to accept Scrvice of
Process for CONVERSION MARKETING VENTURES, INC,, a Florida corporation,
gt tha place designated in Asticle VI of the sttached Articles of Incorporation, T hereby

sccept to act in this capacity, and apree to comply with the provisions of said act relative
to keeping open said office.

DATED this 1S day of November, 2002,

<

CARLOS ALBEERTO CASTRO,
Registered Agent

h0 1 Hd 61 AONZO
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