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Sally S. Benson, P.A.

ATTORNEY AT Law
11211 PROSPERITY FarMs Roap, C-111
PiLM BEACH GARDENS, FLORIDA 33410

BALLY 8. BENSON TELEPHONE (561) 651-4702
MEMBER OF FLORIDA BAR - ?‘ELEFM (561) 651-4704

October 24, 2003 ' o g

Division of Coxporations
Secretary of State

P.O. Box 6327 ’
Tallahassgee, Florida 32314 -

e

¥

Re: The Hill Factor, Inc.
Proposed Corporation _

Dear Sirs:

Enclogsed is the originally-executed Articles of ‘ihcorporationq
together with one copy thereof, with regard to the above proposed
corporation. = =

Please process thisg at your earliest opportunity énd return the
copy of the Articles of Incorporation to this office.

Thank peu foy:z?ur anticipated aS%istance. Shouldiyou have any

s, pY¥eagde do not hesitate to contact me.

r

Enclosures



FILED

ARTICLES OF INCORPORATION (O3NOV-7 MM 8: 58
OF ! c - o
o - SECRETARY OF STATE
THE HILL FACIOR, INC. . TALLAHASSEE, FLORIGA

The undersigned, for the purpose of formingga corporation
under the Florida General Corporsgtion Act, do heﬁgby adopt the
following Articles of Incorpqratiqgi

ARTICLE_ I
NAME

The name of the Corporation shall be THE HIL% FACTOR, INC.
The principal office and registered office is located at 111
Pembroke Driwve, Palm Beach Gardens, Florida 33418. ?

ARTICLE TIT
NATURE QOF BUSINESS :

This Corporation, subject to a;y’SPecific writéen limitations
imposed by the laws of the State of Florida, or by;these Articles
of Incorporation, and sclely in ﬁgitherance of the purposes set
forth in these Articles of Incorpdration, shall bé to primarily
provide public speaking consultat%gg_and other rela%gd services as
it relates to motivational leadeiBhip concepts a%d to have and
exercige all of the powers and purposes spgcifieq’and allowable
under the laws of the State of Fldrida. -

The general mnature of buq%ggss to be traﬁgacted._by the
Corporation and its objects and powers ghall be as;follows:

To do everything necegsary, proper, advisabl% oxr convenient
for the accomplishment of any of the cbjects or thegfurtherance of

any of the powers herein set forth, either alone or'pssociated,with

others, incidental or pertaining to, or growing cut of or comnected



with, its business or powers,”“é?bvided that thg game be not
inconsistent with the laws of theZState of Florida.

Buy, loan money upon, sell, transfer, assign, discount, borrow
money upon the pledging as collateral, and otherwise dealing asg
principal agent or broker in billd of lading, warehouse receipts,
evidence of deposit and storage of personal prgperty, bonds,
stocks, promissory notes, commercial paper accounts, invoices,
choices in action,” interest in estates, contracté, mortgages on
real or personal property, pledges_on personal property, and other
indebtedness of persons, firms or corporations, and.gwning, holding
or conveying such real estate as mEy be necessary iﬁ the operation
of its business, and purchasing, acquiring, and ho%ding shares of
stock in other corporations, domestic and foreign, and doing all
things incidental thereto; to do a general brokerage business, to
buy, sell and deal in all kinds of listed and unliéted stocks and
bonds on commlssiorn; to act as agent or factor for any person, firm
or corporation; but not for the purpose of carrying on the business
of bkanking, insurance, or the operation of xaiiroads, or the
discounting of bills and notes or the buying and sell of bills of
exchange. = -

To manufacture, purchase, or otherwise acquire, and to own,
mortgage, pledge, sell, assign, transfer, or otherwise dispose of,
and to invest in, trade in, deal in and with, !gocds, wares,
mexrchandise, real and perscnal property, and services, of every

¢lagsg, kind and dedcription. -

To conduct busginess in, have one or more cffices in, and buy,

5 =



hold, mortgage, sell, convey, lease, or otherwise &ispose of real
and personal property, including franchises, patents, copyrights,
trademarks and licenses, in the State of Florida and all other
gtates and countries. =

To contract debts and borrow money, issue and sell or pledge
bonds, debenture, notes and cther: evidences of indgbtedness, and
execute such mortgages, transferg or corporate proﬁerty, or other
instruments to secure the payment of corporate in?ebtedness,'as
required. L=

To purchase corporate assets of any other corporation and
engage in the game or other charackter of business.;ﬁ

To guarantee, endorse, purchase, hold, séll, trangfer,
mortgage, pledge or otherwise acquire or dispose of the shares of
the capital stock of, or any boads, securities, or Sther evidence
of indebtedness created by any other corporation of the State of
Florida, or any other state or government, and whilé,owner of such
stock to exercise all the rights, powers and iprivileges of
ownership, including the right to_vote such stock. ,|

Nothing herein contained shall be deemed or} construed as
authorizing or permitting, or purporting to authorizé;ox‘permit the
Corporation to carry on any businesgg, exercise any power, or do any
act which the Corporation may not under the laws of the State of
Florida, lawfully carry on, exercise or do. ?.

The purposes and powers specified in the clausés contained in
the Article are to.be construed both as purposes ahd powers, and

shall, except when otherwise expregsed in this Artﬁcles, be in no



way limited or restricted by reférence to or inference from the
terms of any other clause of this, or any other Article of this
Certificate, but each of the purposes and powers spécified in this
Article shall be regarded as indepEndent purposes énd powers; and
the specification herein contained of particular powers 1s not
intended to be, and shall not be held to be, in li@itation of the
general powers herein contained of in limitation.of the powers
granted to corporations under the laws of the State of Florida, but

it is intended to be, and shall_be held to be, in furtherance

therect. - -
ARTICLE TIII
CAPITAL “STOCK ' ;
The maximum number of shares  of stock this . Corporation is
authorized to have outstanding at any time shall be %;500 shares of
common stock of the par value of $1.00 each. The consideration to
be paid for each share shall be fixed by the Board ,of Directors.

t

ARTICLE IVI
INITIAL CAPITAL -
This Corporation shall beginZbusiness with a bapital of not
less than $1,000. —
ARTICLE V
TERMS OF EXISTENCE .
This Corporatiocn shall have perpetual exi@tence. The

effective date. of this Corporation-shall be upon filing.



ARTICLE VI .
INITIAL REGISTERED ACENT AND OFFICER,
The street address of the Registered Agent is 111 Pembroke
Drive, Palm Beach Gardens, Florida 33418 and the name of the
registered agent of this corporation is Patricia Hill.

ARTICLE VII - -

DIRECTORS

I

The number of Directors congtituting the inifial Board of
Directors shall be no less than one= (1) and no morééﬁhan five (5).
The number of Directors may be increased or decreased from time to
time in accordance.with the Bylawsd but shall nevei be lesg than
one. The majority of the first Board of Directors named below
shall have the power to approve_ and adopt the Bf—Laws of this
Corporation until their successors are elected or appointed.

The qualifications, time and place of electioﬁs and term of
office of each director shall bhe provided for in theiByuLaws of the
Coxrporation. : ' S

The officers of this Corporati§h shall consist éf a Pregident,
Secretary, Treasurer, and such officers and ageﬁts as may be
provided for by the By-Laws of this Corporationf who shall be
chosen, serve for sguch term, and have such duties as may be

prescribed by such By-Laws;

The shareholders of this Corporation shall not . be entitled to

remove any director from office during his term without cause.



ARTICLE VIII ,
DIRECTQRS ABSENTEE MEETINGS ;.-
Memberg of the Board of Directors may particip%te in meetings

_ = |
of the Board of Directors by means of telephone [conferences as

provided by law.

The directors of this Corpordtions may take action by written
consent by law. o

ARTICLE IX

1

INITIAL BOARD DF DIRECTORS ;

The names and address of thé members of the Eirst Board of
Directors, who, unless otherwise Provided by the B&_Laws of this
Corporation, shall hold office and manage the Corpérétion for the

. — . ' . ;
firgst vyear of existence of the Corporation ox  until their

. . - . —_— - ! 2 1 —
successors dre elected or appointed and have qualified, are &g

follows:

Patricia Hill, Vice President, Treasurer |
111 Pembroke Drive, Palm_Beach Gardens, Florida 33418
Lawrence Hill, President, Secretary -
111 Pembroke Drive, Palm Beach Gardens, Florida 33418

ARTICLE X
INCORPOKATOR

e . p -
The name and address of each Inmcorporator is as follows:

Lawrence Hill S : :

111 Pembroke Drive, Palm Beach Gardens, Florida 33418
Patricia Hill — :

111 Pembroke Drive, Palm Beach Gardens, FL 33418

ARTICLE XI =
PREEMPTIVE RIGHTS : -

Each Shareholder of the Corporation shall have the right to



purchase, subscribe for, or receiTe a right or riéhts to purchase
or subscribe for, at the price £6x which it is offéred to others,
that Shareholder's pro rata portiom of the followiﬁg:

A Any stock of any Class that the ¢orporation may
issue of sell, whether or not exchangeable for aﬁy stock of the
Corporation of any class or classe%% and whether or'got of unisgsued
shares authorized by the Brticled of Incorporatioﬁ'as originally
filed or by any amendment thereof or out of shares éf gtock of the
Corporation acguired by it after the igsuance thereéf, and whether

isgued for cash or other consideration; or

B. Any obligation that. the Corporation may isegue or

gell which is convertible inte or é?%hangeablé for any stock of the

1

Corporation of any class or claségé, or to which is attached or
pertinent any warrant or warrants or other instruménts conferring
on the holder the right to subscribe for or puréhase from the
Corporation any shares of its stoci,df any class or?classes.

This right shall be deemed waived by any Shareh@lder who does
not exercise it and pay for the shares preempted witﬁin thirty (30)
days after receipt of written notiéé'from the Corpoéation stating
the price, térms and conditions of the issue of share% and inviting
the Shareholder to exercise this preemptive right. ihis right may
also be walved by a written waiver%ﬁigned by the Shéreholder.

t

ARTICLE X1IT ’ S
c OT .
At each election for directors every shareholdgr entitled to

vote at such election shall have the right to cumulate his votes by



giving one €andidate as many votes as the number of;éirectors to be
elected at that time multiplied by the number of his shares, or by

distributing such votes on the safe principal among any number of

such candidates.

ARTICLE XIII
N - ¥ CONT .

No contract or other transacfion between the éorporation and
any other corporation, aﬁd no adt of the CorporgEion'shall be
affected in.any way or invalidated by the fact tﬁét any of the.
directors of the Corporation are Pecuniarily or oéherwise in, or
are directors or “officers of, Juch other corpbration. Any
director, individually, or any firm of which any diﬁector may be a
member, may be a party to, orz=may be pecuniafily otherwisge
interested in, any contract or transaction of thé Corporation,
provided that the fact that he or stich firm is so iﬁterested shall
be disclesed or shall have been known to thé Board df Directors or
such members thereof as shall be. present at any ﬁeeting of the
Board of Directors .at which action upon such? contract or
transaction shall be taken; and any director of the Cbrporation.who
is also a director for officer of guch cother corpora%ion or who is
go interested may be counted in determining the eﬁistence of a
quorum at any meeting of the Bdard of Directors which shall
authorize any such contract or trandaction, any may vbte thereat to
authorize any such contract or transaction, with like force and
effect as if he were not such director or office 5f such other

corporation or not so interested. o



ARTICLE XIV
& '

The Corporation and its — common stockhoiders, or " the
stockholders of the Corporaticn &ﬁong themselves,%may enter into
any agreement restricting théthransferabilitﬁ, assignment,
encumbrance.or pledge of the stack of this Corpo%étion, whether
voluntarily or involuntarily. An?gsuch agreement &ay confer upon
the Corporation or the stockholders, or both, the éption of firsﬁ
raefusal or mandatory purchase in EEE event any stockholder degires
to transfer, assign, encumber or pfédge, his stock, with or without
consideration. Any such agreement. may include suéﬂ'restrictions
during the lifetime of any stockhdiﬂers oY upon théééeath or legal
incompetencé. of amy stockholder.” Nothing cont%fned in these
Articleg of Incorpdration or By-Laws of the Corpoﬁation shall be
construed as authorizing a transfer-of such stock up;ﬁ the books of
the Coxporation in vioclation of BUEh agreement. |

ARTICLE XV

Dividends may be paid to shareholders out %of unreserved
capital surplus and unrestricted earned surplus of tﬁe Corporation.
A director shall not be liable for.dividends illegally declared,
distributions illegally wade to stoackholders, or an§ other acticn
taken by reliance inh good faith upon the financial;statements of
the Corporation represernted to him to be correct 5y an officer

having charge of its books of account or a finandial statement

certified by a Certified Public Accountant to fairiy reflect the



financial condition of the Corporation, unless such act shall be

determined to be willful or negligent; nor shall hé be liable if,

in good faith in determining the amount available for dividends or
distribution, he considers the assets to be of thelx book value.

ARTICLE XVI

INDEMNIFICATION QOF DIRECTORS

The Corporation shall indemnify any direétor, officer,
employee, or agent of the Corporation for all acts; and under all
clrcumstance provided for in Florida Statute 607.¢850, and upon
determination by the Board of Directors, the Corboration ghall
provide insurance against loss ‘to the Corporaﬁion for such
indemnification as provided by such law.

ARTICLE .XVII V-
DIRECTORS' ILITY :

No director shall be held liable or responsiﬁle for action
taken by the Board of Director acting under the prbvisions or in
the manner authorized by these Articles of Incorporation or the By-
Lawg. The defense of any legal, eguitable or other éétion, gsuit or
proceeding brought against a director, either individually or as
director, because or as a result of any action takén,by the Beard
of Directors, shall be conducted by counsel for tﬁeTCorporation,
unleags the action, suit or proceeding is brought by @r on behalf of
the Corporation, including but not_limited to expenses incurred in
the course of attending trials, conferences, depositions, hearings
and meetings, shall be paid by the Torporation, and in the event of

a judgment or decree being rendered against theiﬁirector, the

10_.



Corporation shall indemnify and ééﬁe him harmless.

ARTICLE XVIIT o
REIMBURSEMENT OF DIRECTORS
If any legal, equitable or other action, suit. or proceeding
brought by or on behalf of theifkrporation agaiﬁst a director,
either individually or as'directéi, shall result in a judgment,
decree or décision in favor of thé director the Cogéoration shall
reimburse the director for all costs and expenses éf the director
in connection with such action, suit or proceeding: including but
net limited to reasonable attorney's fees, court cos#s and expenses

: . \ b
incurred in the course of. affending trials, conferences,

depositions, hearings, meetings and appeals of theidisposition of

¢

all such actions. =
ARTICLE XIX
:
These A¥ticles of Incorporaticm may be amended in the manner
provided by law, and may ke amended without adoptidn of a formal
meeting if all of the directors and all of the stockﬂélders of the

Corporation eligible to vote sign 5 written statemehﬁ manifesting

their intention that an amendment Eo the Articles of. Incorporation

be adopted. S :
We, the undersigned, being théioriginal incorpérators of the
foregoing Corporation do herebyE:certify that ﬁhe foregoing

congtitutes the Charter of the above corporation.

11 -



WITNESS my hard and seal thigjiiégéyday ofﬁxégz;giééL___, 2003.

Lawrence Hill

QM‘M "LUQ’L

Patricia Hill

STATE OF FLORIDA
COUNTY OF PALM BEACH

fore nstrument. was acknowledged before me this
ay of ‘—*2003,~by'Lawrence Hill and Papficia Hill
who are soia ly known 0 _ mEaTp

me r who la produced
as‘ident'flcation afy” who did not
fake an oatn

I‘?!l I¥

B, )
Naffe?_ [/
Notary Pupdic
My Commission Expires: —

‘““mu,‘ sd“y S. Beﬂson
g ""*:a; W COMMSSION#  DDMBISE EXPRES
£ September (& 13:
"'a wMDED‘mWWOYFA!N

AR
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A CE BY REG@ISTERED AGENT QF .

THE HILL FACTOR, INC.
The undersigned hereby accepts the appointment as Registered
Agent of THE HILL FACTOR, INC. = , which lS contained in

the foregeoing Articleg of Ingorghbration. -
DATED this gﬂ_deay of ., 2003

y ru

G&ﬁ“&uﬂ e

Patricia Hill .
Registered Agent
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