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Sundra B, Mortham
Souretory of Stute

February 19, 1996

ANA DIAZ

3901 NW 58 PLACE TP

VIRGINIA GARDENS, FL 33166 'r:‘"‘? —t
WAy .

SUBJECT: ECPA, INC, g

Ref. Number: W960000036980 %'r".l% o ‘m
I "'; !

-

Wa have recelved your document for ECPA, INC. and your check{s) totallr&fﬁ"" "
$70.00. However, the enclosed document has not been filed and is being
returned for the followlng correction(s):

5 ,‘4 A post office box is not an acceptable address for the registered agent.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandcned,

If you have any questions concerning the flling of your document, please call
(904) 487-6904.

Freida Chesser
Corporate Specialist Letter Number: 496A00007090
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF CORPORATION
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The name of the corporatlon {hereinafter called the "Corparation") Is:
ECPA, INC

ARTICLE {{
DURATION

The duratlon of the Corporation shall be perpetual.
ARTICLE Il

PURPOSE

The purposes of the Corporation, untll such time as these Articles of incorporation
are amended pursuant to the provisions of the Florida General Corporation Act, shall be
to engage In any activities and business permitted under the laws of the United Status
and the State of Florida.

ARTICLE IV

AUTHORIZED SHARES

Stock shall be identical with each other in every respect and the holders thereof shall be
right to vote.

(a) The Corporation is authorized to issue ten thousand (10,000) shares of capital
entitled to one vote for each share upon ail matters upon which shareholders have the

stock, $.01 par value, all of which are designated Common Stock. All shares of Common
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Datod us of , 1995,
By: G
Francés C, Venezla
Incorporator
STATE OF FLORIDA )

} SS:
COUNTY OF DADE }

Before me, the undorsigned authority, personally appeared Frances C. Venezia,
sole incorporator of ECPA, Inc., who is to me known to be the person described In and

who subscribed the above Articles of Incorporation, and he did fresly and voluntarily
acknowledge before me that he made and subscribed the same for the uso and purposes
therain mentioned and set forth,

IN WITNESS\WHEREOF, | have hereunto set my hand and my official seal, this
QL __ day of ﬁlﬂj , 1994,
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Notary Public

N7y,
SRR Dl ",

eSO . State of Florida
F e L %
O S AR R
= ey W R .
=, ¥ 31 M
My commission expires: Z 3 oo im3

266 241851 OrEE
%, Ound --.\\\"‘\\'rt‘,:\:"\?‘i?
o N T AN
2 i inainic S

U BLIC, STRG
MWW

mOYlb, IQQJ,




ACCEPTANCE OF ,\PPOINTMENT BY REQISTERED AGENT.

Pursuunt to the provisions of the Florida Goneral Corporation Ao, the undorsigned
does haroby nccept his appointment as registered agent on whom process moy bo
sorved with tho State of Florida a the place designated In Ariclo V of those Articlos of
Incorporation for tha domestic corparation named in the foregolng Ariclos of Incomoration
and <’ 08 hereby accept tho obligations of F.S. 607,325,

Dated this (D _ day of BO/C) , 199(

=)

BYLAWS
OF
ECPA, INC.
ARTICLE |
SHAREHOLDERS

Section 1.1. Annual Meeting. A meeting of shareholders shall be held each year
for the election of directors and for the transaction of any other business that may come
before the meeting. The time and place of the meeting shall be designated by the Board
of Directors.

Sectlon 1.2. Special Meeting. Special meetings of the shareholders, for any
purpose or purposes, may be called by the chairman of the board, the president or a
majority of the board of directors, and shall be catled by the president or the secretary at
the request of a majority of the directors then in office or at the request of the holders of
not less than one-tenth of all outstanding shares of the corporation entitied to vote at the
rmeeting.

Section 1.3. Place of Meeling. The Board of Directors may designate any place,
either within or without the State of Florida, as the place of meeting for any annual
meeting or for any special meeting of the shareholders called by the board of directors.
If no designation is made, or if a special meeting is otherwise called, the place of meeting
shall be the principal office of the corporation in the State of Florida.




Soctlon 1.4. Notice of Meating. Written or printed notlce stating tho place, day
and hour of the meating and, In the caso of a speclal meeting, the purpose or purposes
for which the mooting Is called, shall be delivered not loss than ten (10} nor more than
sixty (60) days betora the date of the mooeting, eithor poraonally or by first-class mail, by,
or at the direction of, the presidert or the socrotary, ot tho offlcor or other peraons calling
the meeting, to aach shareholder of record entitled to voto at such meeting. |f mallod,
such notloe shall be doomed to be delivurod when doposited In the United States mall
addrossed 1o the shareholder at his addross as it appears on the stock transfer books of
the corporation, with postage thereon prepared.

Section 1.5. Walvor of Notico of Mesting. Whenever any nolice Is required to

be given to any sharaholder, a walver thereof in wrlting signed by the person or persons
entltied to such notico, whether signed befote, during or after the time of the meeting
stated thereln, shall be equivalent to the glving of such notice. Attendance of a person
at a meeting shall constitute a waiver of iiotice of excapt whan the person attends a
meeting for the express purpose of objecting at the beginning of the meoting of the
transactlon of any business because the meeting is not lawfully called or convened.

Section 1.8, Closing of Transter Books or Fixing of Record Date. For the

purpose of determining shareholders entitled 1o notice of, or to vote at, any meeting of
shareholders or any adjournment thereof, or shareholders entitied to recaive payment of
any dlvidend, or in order to make a determination of shareholders for any purpose, the
board of diractors of the corporation may provide that the stock transfer books shall be
closed for a stated period but not to exceed, in any case, slxty (60) days. If the stock
transfer books shall be closed for the purpose of determining shareholders entitled to
notice of, or to vote at, a meeting of shareholders, such books shall be closed for at loast
ten (10) days immediately preceding such meeting.

In lleu of closing the stock transfer books, the board or directors may fix In
advance a date as the record date for any such determination of shareholders, such date
in any case to be not more then sixty (60) days and, in case of a mesting of
shareholders, not less than ten (10) days prior to the date on which the particular action,
requiring such determination of sharsholders, is to be taken.

If the stock transfer books are not closed and no record date is fixed for the
determination of shareholders entitled to notice of, or to vote at, a meeting of
shareholders, or shareholders entitled to raceive payment of a dividend, the dat on which
the resolution of the board of directors declaring that such dividend is adopted, as the
case may be, shall be the record date for such determination of shareholders. When a
determination of shareholders entitied to vote at any meeting of shareholders has been
made as provided herein, such determination shall apply to any adjournment thereof,
unless the board of directors fixes a new record date for the adjourned meeting.

Section 1.7. Voting Record. If the corporation shall have six or more
shareholders, the officer or agent having charge of the stock transfer books for shares
of capital stock of the corporation shall make, at least ten {10) days before each meeting




of sharoholdors, a complota list of sharnholders entitlod to vote at such maeting, or any
adjournment thoroof, arranged in alphabotical ordor, with the adross of, the numbor and
class and sories, if any, of shares held by, oach shatoholdor, I the cotporation shall
have slx or more sharoholders, such list, for a period of ton (10) days prior to such
meeting, shall be kept of flle at the princlpal office of the corporation und shall be subject
to Inspectlon by uny shareholder at any time during usual business hours and such liat
shall also bo produced and kept open at the time and placc o of the moeting and shall
be subject to the Inspection of any shareholder during the time of meeting.

Sectlon 1.8. Quorum. Excopt as may bo otherwise provided In Articles of
Incorporation, a majority of the shares entitled to vote, represented in person or by proxy,
shall constitute a quorum at any annual or special meeting of shareholders. It less than
a ma|ority of outstanding shares entltied 1o vote aro ropresontod may adjouin the meeting
from timo to time without further notice, After a quorum has been established at any
shareholders’ meeting, the subsequent withdrawal of shareholders, so as to reduce the
number of shares entilled to vote a! the meeting below the number required for a quorum,
shall not affect the valldity ot any actlon taken at the mesting or any adjournment thereof,

Section 1.9, Voting Per Share. Except as may be otherwise provided in Aticles
of Incorporation, each outstanding share of capltal stock of the corporation shall be
entitled to one vote of each matier submitted to a vote of the shareholders of the
corporation.

Section 1.10. Voting ot Shares. A sharsholder may vote at any meeting of
shareholders of the corporation elther In person or by proxy.

Shares standing the name of another corporation domestic or forelgn, may be
voted by the officer, agent or proxy designated by the bylaws of such corporate
shareholder or, in the absence of any application bylaw, by such person or persons as
the board of directors of the corporate shareholder may designate. Proof of such
designation may be made by presentation of a certified copy of the bylaws or other
instrument of the corporate shareholder. In the absence of any such designation or, In
case of conflicting designation by the corporate shareholder, the chairman of the board,
the president, any vice president, the secretary and the treasurer of the corporate
shareholder shall be presumed to possess, in that order, authority to vote such shares.

Shares held by an administrator, executor, personal representative, guardian or
conservator may be voted by him, either in person or by proxy, without a transfer of such
shares into his name. Shares standing in the name of a trustee may be voted by him,
either in person of by proxy, but no trustee shall be entitied to vote shares held by him
without a transfer of such shares into his name.

Shares standing in the same of a receiver may be voted by such receiver, and
shares held by or under the control of a receiver may be voted by such recesiver without
the transfer thereof into his name, if authority so to do is contained in an appropriate
order of the court by which such receiver was appointed.




A sharoholdor whoso sharos aro plodged shall be ontitiod 1o vote such shares until
tho sharos have boon transterred into the name of tho pledgee, and thereafter tho
pledgee or his nominoe shall bo ontltied to vote tho shares so transforred.

Tronsury shares, sharos of [ts own stock owned by another corporation the maljority
of the voting stock of which Is ownad or controlled by I, and shares of its own stock hold
by It In a fiduclary capacity, shall not be volod by the corporation, direotly or indirectly, at
any mooting of the shareholdors,

Section 1.11. Proxies. Every shareholder entitled to voto at a maeting of
shareholders, or to oxpreas consent or dissent without a meeting, or has duly authorized
attorney-in-fact, may authotize another person or sersons to act for him by proxy. Every
proxy shall be in wrlling and shall be signed by the shareholder or his attorney-in-fact.
No proxy shall be valid after the expiration of eleven (11) months from the date thereof,
unless otherwlse provided in the proxy. A proxy shall be flled with the secretary of the
corporation before or at the time of the meeting.

Sectlon 1.12. Manner ot Actlon. If a quorum Is present, the affirmative vote of
a majorily of the shares represented In person or by proxy at the meeting and entitled to
vote on the subject matter shall be the act of the shareholders, unless the vote of a
greater number or voting by classes Is required by law of the Articles of Incorporation.

Section 1.13. Action Without a_Meeting. Unless otherwise provided in the
Articles of Incorporation, any action required to be taken at any annual or special meeting
of the shareholders, or any action which may be taken at any annual or special meeting
of the shareholders, may be taken without a meeting, without prior notice, and without a
vote, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize such action at a meeting
at which all shares entitled to vote thereon wera presant and voted. Within ten (1 0) days
after obtaining such authorization by written consent, notice of the action so taken shall
be given in accordance with applicable law to those shareholders who have not so
consented,

ARTICLES Il
BOARD OF DIRECTORS

Section 2.1. General Powers. The business and affairs of the corporation shall
be maraged by its board of directors.

Section 2.2, Number and Terms. The board of directors of the corporation shall
consist of at least one person. The number of directors may at any time and from time
to time be determined and fixed by action of either the shareholders or the board of
directors. Each director shall hold office until the next annual of shareholders and until
his successor shall have been elected and qualified or until his earlier resignation,




romoval from office or doath, A director nood not be a oltizon of the United Statos of
Amorlca, nor a rosidont of tho State of Florida, nor a sharcholdor of the corporation,

Section 2,3. Rogular Mootings. A ragular meaoting of the board of diractors shall
bo held without notice other than this bylaw, immaediately aftor, and at the same place as,
the annual moeting of shareholdors, The board of diractors may at any time and from
time to time provido by resolution, the time and placs, elthor within or withiout the State
of Floriida. for the holding of additional regular meetings without other notice than such
resalution,

Sectlon 2.4. Spocial Meetings. Special mestings of the board of directors may
be called by the chairman of the board, the president or any two (2) directors.

Section 2.5, Place of Meeting. Tho person or persons authorized to call special
meetings of the board of directors may designate any place, elther within or without the
State of Florida, as the place tor holding any special meeting of the board of directors call
by them. [f no designation is made, the place of meeting shall be the principal office of
the corporation in the State of Florida,

Section 2.6. Notice of Special Meeting. Notice of any spacial meeting of the
board of directors may be given by any reasonable means, whether oral or written, and

at any reasonable time prior to such meeting. The reasonableness of any notice given
in connection with any special moeting of the board of directors shall be determined In
light of all of the pertinent clrcumstances. It shall be prosumed that notlce of any speclal
meeting either orally (whether telephonically or face-to-face), or by written notice delivered
personally or malied to each director at his business or residence address, is reasonable.
| mailed, such notice shall be deemed to be delivered when deposited in the United
States mail, so addressed, with postage thereon prepaid. If notice is given by tetegram,
such notice shall be deemed to be delivered when the telegram is delivered to the
telegraph company. Nelther the business to be transacted at, nor the purpose or
purposes of, any regular or special meeting of the board of directors need be specified
in the notice or in any written waiver of notice of such meeting.

Section 2.7. Waiver of Notice of Meeting. Notice of a meeting of the board of
directors need not be given to any director who signs a written waiver of notice before,
during or after the meeting. Attendance of a director at a meeting shall constitute a
waiver of notice of such meeting and a waiver of any and all objections to the place of
the meeting, the time of the meeting and the manner in which it has been calied or
conveyed, except when a director states, at the beginning of the meeting, any objection
to the transaction of business because the meeting is not lawfully called or conveyed.

Section 2.8. Quorum. A majority of the number of directors then in office shall
constitute a quorum for the transaction of business at any meeting of the board of
directors, but if less than such majority is present at a meeting, a majority of the directors
present may adjourn the meeting from time to time without further notice.




Scction 2.9, Presumptlon ot Assent. A diroctor of tho corporation who Is present
ot a mooting of the board of diractors at which action on any corporation matter Is taken
shall bo presumaod to have assonted to tho nclion tuken, unless ho votes against such
action or abstains from voting In rospect thoroto.

Section 2.10. Manner of Actlon, The act of tho majority of the directors present
at a meeting at which a quorum s present shall bo tho act of tho board of diractors,

Soction 2,11. Action Without a Meeting, Unless otherwise provided by the
Articles of Incorporation, any actlon requirod to be takon at a moocting of the board of
directors, or any action which may be taken at a meeting of the boaid of directors, may
be taken without a moeting, without prior notice, and without a vote, if a consent In
writing, setting forth the actlon so taken, shall be signed by all of the directors,

Section 2.12. Meetings of the Board of Directors by Means of a Canference
Telephone or Similar Communications Equipment. Members of the board of directors
may particlpate in a meeting of the board by means of conference telephone or similar
communications equipment by means of which all persons participating In the meeting
can hear each other at the same time. Parlicipation by such means shalil constitute
presence In person at a meeting.




Section 2.13 Resignntion. Any dlrector may resign at any time by giving written
(or oral) notlco to tho chalrman of the board, the president or the secrotary of the
corporation. Tho resignation of any director shall take effect Immediately upon tho receipt
of such notice, or on any Iater dato specifiod in a written notice, but the acceptance of
any such resignation by the board of diractors shall not be required to make it effective,

Section 2. 14. Removal, Any director, or the entire board of dlrectors, may be
removed at any time, with or without cause, by actlon of the holders of a majority of the
shares entitled to vote for the elaction of diractors.

Sectlon 2.15. Vacancies. Any vacancy occurring In the board of directors,
including any vacancy created by reason of an increase In the number of directors, may
be filled by the affirmative vote of a majority of the remaining directors though less than
a quorum of the board of directors. A director elacted to fill a vacancy shall hold office
only untll the next election of directors by the shareholders.

Section 2.18. Compensation. Each director may be pald his expenses, if any, of
attendance at each meeting of the board of directors, and may be pald a stated salary
as a director or a fixed sum for attendance at each meeting of the board of directors or
both, as may from time to time be determined by action of the board of directors. No
such payment shall preclude any director from serving the corporation in any other
capacity and recniving compensation therefor.

ARTICLES Ill
COMMITTEES OF THE BOARD OF DIRECTORS

Section 3.1 Creation of Committees. The board of directors, by action of the
majority of the full board, may designate from among its members an executive
committee and one or more other committees. Any such committee shall consist of not
less than two (2) directors and any director may serve on more than one committee.

Section 3.2. Authority of Committees. Each committee designated by the board
of directors shall have such functions and may exercise such power and authority, as
shall be set forth in the action creating such commitiee and to the extent permitted by
law.,




Sectlon 3.3 Term. Each porson appointed to a committee shall hold offico until the
next regular meoting of his succossor Is deslgnated as a member of the committeo and
qualifiod, or untl! his carlier resignation, removal from office or death. Any person coasing
to bo a director shall |pso facto coase to bo n member of any such cormmitteo.

Section 3.4. Meeting. Moetings of any committee may be held without notico at
such times and places as the resolution. Speclal meetings of a committee may be called
by any momber thereof by the giving of notice by any reasonable means, whether oral
or written, at any reasonable time prlor to such meeting. The reasonablonoss of any
notice given In connectlon with any special meeting of a committee of the board of
directors shall bo determined In light of all the pertinent circumstances. It shall be
presumed that notice of any special meeting given at ieast two days prior to such speclal
meeting either orally (whethar telephonically or face-to-face), or by written notice delivered
persunally or malled to each member of the remmittee at his business or residence
address, Is reasonable. If malled, such notice shall be deemed o be dellvered when
deposited In the United States mail, so addressed, with postage thereun prepaid, If
notice Is glven by telegram, such notice shall be deemed to be delivered when the
telegram is delivered to the telograph company. Any member of a committee may waive
notlce of any meeting in writing bofore, during or after the meeting. Attendance of a
person at a meeting shall constitute a walver of notice of such meeting, except when the
person attends a meeting for the express purpose of objecting at the beglnning of the
meeting to the transactlon of any business because the meeting Is not lawtully called or
convened. The notice of a meeting of a committee need not state the purposes of such
meseting.

Section 3.5. Quorum and Manner of Action. A majority of the members of a
committee shall constitute a quorum for the transaction of business at any meeting
thereof, and action of a committee shall be authorized by the affirmative vote of a maljority
of the members present at a meeting at which a quorum is present.

Section 3.6. Action Without a Meeting. Unless otherwise provided by the Articles
of Incorporation, any action required to be taken by a committee at a meeling thereof, or
any action which may be taken at a meeting of the committee, may be taken without a
meeting, without prior notice, arid without a vote, if a consent in writing, setting forth the
actions taken, shall be signed by all of the members of the committee.

Section 3.7. Vacancies. Any vacancy occurring in a committee may be filed by
action of a majority of the full board of directors.

Section 3.8. Resignation and Removal. Any member of a committee may resign
from the committee at any time by given written or oral notice to the chairman of the
board, the president of the secretary of the corporation. The resignation of any member
of a committee shall take effect immediately upon the receipt of such notice, or on any
later date specified in a written notice, but the acceptance of any such resignation by the
board of directors or such committee shall not be required to me.:z it etfective. Any
member of a committee may be removed at any time, with or without cause, by action
of a majority of the full board of directors.




Section 3.9. Procodure, Each commiltoo shall olect a praslding officor from its
momboers and may flx its own rutos or procodure which shall not bo inconsistent with
thoso Bylaws. Each commiitoo shall keop rogular minutes of s proceadings and shall
regularly roport tho samao to the board of diroctors for Its inforniation.

Secilon 3.10. Compensation, Each diractor who is a member of any committee
may be pald his expensos, if any, of attendance at each meeting of such committee, and
may bo paid a statod salary as a member of a fixed sum for attenuance at each meeting
of such commillee or both, as may from time to time be dotermined by actlon of the
board of directors.  No such payment shall preclude any director serving on any
committee from sarving the corporation in any other capacity and recelving compensation
therefor,

ARTICLE IV
OFFICERS

Section 4.1 Officers, The officers of the corporation shall consist of a president,
a vice prerident, a secrelary, a treasurer and such other officers and assistant officers
as may be deemed necessary, and as shall be approved, by the board of directors. Any
two or more offices may be held by the same person.

Section 4.2 Appointment and Term of Office. The officers of the corporation shall
be appointed annually by the board of directors at the first meeting of the board of
directors held after each annual meeting of the shareholders. If the appointment of
officers shall not oceur at such mesting, such appointment shall occur as soon thereafter
as practicable. Each officer shall hold office until his successor shall have been duly
appointed and qualified, or until his earlier rasignation, removal from office or death.

Srction 4.3 Resignation. Each and every officer, employee and agent of the
corporation may resign from his respective office or position by giving written or oral
notice to the chairman of the board, the president or the secretary of the corporation.
The resignation of any officer, employee or agent of the corporation shall take effect
immediately upon the receipt of such notice, or on any later date specified in a written
notice, but the acceptance of any such resignation by the board of directors shall not be
required to make it effective.

Section 4.4 Removal. Each and every officer, employee and agent of the
corporation may be remeved rom his respective office or position at any time, with or
without cause, by the board of directors.

Section 4.5. Vacancies. Ay vacancy, however occurring, in any office or position,
amy be fiiled by action of either the board of directors or the president acting alone, and
any vacancy, however occurring, in the office of president of the corporation may be filled
by action of the board of directors.

Section 4.6 Chairman of the board. The chairman of the board shall preside at
all meetings of the shareholders, the board of directors an all committees of the board of




directors on which he may sorve. In addition, the chairman of the board shall possess,
and may exerolse, such power and autharlty, and shall perform such duties, as may from
time to time be assigned to him by the board of directors, and as are incldent o such
vosltion,

Section 4.7 President, The president shall ba the chief executive officer of the
corporatlon and, subject to the control of the board of directors, shall In general supervise
and contrel all of the business and affairs of the corporation. He shali, when the
chalrman of the board Is not present for any reason, proside at all meeting of the
shareholders and of the board of directors. In addition, the president shall possess, and
may exerclse, such power and authority, and shall perform such dutles, as may from time
to time be assigned to him by the board of diroctors, and as are incldent to the offices of
president and chief executive officer.

Section 4.8 Vice Presidents. Each vice president shall possess, and may
exarcise, such power and authority, and shall perform such dutles, as may from time to
time be assigned to him by the board of directors.

Section 4.9. Secretary. The secretary shall keep the minutes of the proceedings
of the shareholders and of the board of directors In one or more books provided for that
purpose, see that all notices are duly given in accordance with the provisions of these
Bylaws or as required by laws, be custodian of the corporate records and of the seal of
the corporation and see that the seal of the corporation |s affixed to all documents the
execution of which on behalf of the corporation under its seal Is duly authorized, keep a
ragister of the post office address of each shareholder and have general charge of the
stock transfer books of the corporation. In addition, the secretary shall possess, and may
exercise, such power and authority, and shall perform such duties, as may from time to
time be assigned to him by the board of directors and as are incident to the office of
secretary.

Section 4.10 Treasurer. The treasurer shall have charge and custody of, and be
responsible for, all funds and securities of the corporation, receive and give receipts for
monies due and payable to the corporation from any source whatsoever and deposit all
such moneys in the name of the corporation in such banks, trust companies or other
deposition, the transfer shall possess, and may exercise such power and authority, and
shall perform such duties, as may from time to time be assigned to him by the board of
directors and as are incident to the office of treasurer. The board of directors, in its
discretion, may require the treasurer to give a bond in an amount determined by the
board of directors.

Section 4.11 Other Officers, Employees and Agents. Each and every other

officer, employee and agent of the corporation shall possess, and may exercise, such
power and authority, and shall perform such duties, as may from time to time be assigned
by him by the board of directars, and such officer or officers who may from time to time
be designated by the board of directors to exercise such supervisory authority,

Section 4.12 Compensation. The compensation of the officers, employees and
agents of the corporation shall be fixed from time to time by the board of directors or the




officor or officors of tho corporation who may from timo to time bo dosignatod by tho
board of directors to fix such compensatian, The payment of any compensation by the
corporation to him shall not prevent any officer, employoe or agent of the corporation from
serving the corporation in any othor capaclty and recelving compensation therefor,

ARTICLE V
INDEMNIFICATION

The corporation shall indemnity each and every one of Its directors, officars,
employees and agents to the fullest extent permitted by law.

ARTICLE VI
CERTIFICATES OF STOCK

Sectlon 6.1. Certificates for Shares. Every holder of stock in the corporation shall
be entitled to have a certificate, signed by the president or a vice president and the
secretary or an assistant secretary, on which shall be set forth the holder's name and
number of shares owned by him in the corporation. The cenrlificates shall be numbered
and their issuance shall be entered in the books of the corporation as they are issued.

Secilon 6.2. Transfer Agents and Registrars. The board of directors may appoint
one or more responsible banks or trust companies in such city or cities as the board may
from time to time deem advisable to act as transfer agents and registrars of the stock of
the coloration; and, if and when such appointments shall been made, no stock certificated
shall be valid until countersigned by one of suck transfer agents and registered by one
of such registrars,

Section 6.3. Facsimile Signature. Where a cettificate Is signed by a transfer
agent or an assistant transfer agent or by a transfer clerk acting on behalf of the
corporation and a registrar, the signature of any officer of the corporation may be
facsimile. In case any officer or officers who have signed or whose facsimile sigrature
or signatures have been used on any such certificate or certificates may nevertheless be
adopted by the corporation and be issued and delivered as though the person or persons
who signed such certificate or certificates or whose facsimile signature or signatures have
been used thereon had not ceased to be such officer or officers of the corporation.

Section 6.4. Transter of Shares; Ownership of Shares. Transfers of shares of
stock of the corporation shall be made only upon the stock transfer books of the
corporation, and only after the surrender to the corporation of the certificates representing
such shares. The person in whose name shares stand on the books of the corpotation
shall be deemed by the corporation to be the owner thereof for all purposes and the
corporation shall not be bound to recognize any equitable or other claim to, or interest in,
such shares on the part of any other person, whether or not it shall have express or other
notice thereof.




Sectlon 6.5. Lost Cortificates, Tho board of diroctors, or any person o whom, or
entity to which, it may dologate such authority, may direct a new certificate to be Issued
by the corporation in the place of any cortlticate alloged to have been Iost or destroyed,
upon the making of an affidavil of that fact by the parson claiming the certificate of stock
to be lost or dostroyed. When authorlzing such issue of a new certificate, the board of
diroctors or such delogated may, In Its or his discretion and as a condition precedent to
the issuance thereof, require the owner of such lost or destroyed cettificate, or his legal
representative, to advertise the same in such manner as It or he shall require and/or to
post a bond in such sum as It or he may direct as Indemnity against such claim that may
be made against tha corporation with respect tot he cerlficate alleged to have been lost
or destroyed.

ARTICLE ViI
AMENDMENTS

These Bylaws may be altered, amended or repealed, and new Bylaws may be adopted,
by action of the board of directors,

it rieias e vee e ++....ARTICLE VI
GENDER

All words used In these Bylaws in the masciitine gender shall extend to and shall
include the feminine gender.




' WRITTEN CONSENT IN LIEV OF
ORGANIZATIONAL MEETING OF THE BOARD OF DIRECTORS
OF
ECPA, INC.

The undersigned, constituting all of the directors of ECPA, Inc., a Florlda
corporation (the "Corporation'), do hereby consent, pursuant to Section 607.124 of the
Florlda General Corporation Act, to the adoption of the following resolutions In lieu of the
first meeting of the Board of Directors of the Corporation:

RESOLVED, that all actions taken and all resolutions adopted by the Incorporator of the
Corporation be, and the same hereby are, approved, ratified and confirmed; and further

RESOLVED, that each of the persons named below be, and each hereby ls, elected to
the office set forth opposite his name, to serve until the next Annual Mesting of the Board
of Directors and until his successor is duly elected and qualified:

Name Otfice
Frances C. Venezla President and Treasurer
Ana P. Diaz Vice President and Secretary

RESOLVED, that the Secretary be directed to file a copy of the Articles of Incorporation
and the official receipt therefore issued by the Secretary of State of the State of Florida
in the Minute Book of the Corporation; and further

RESOLVED, that the Treasurer of the Corporation be, and he hereby is, authorized,
empowered and directed to pay all charges and expenses incident to or arising out of the
organization of the Corporation and to reimburse any person who has made any
disbursement therefor; and further

RESOLVED, that the Bylaws, having been reviewed in their entirety, are hereby adopted
in the form attached hereto as directed to file a copy of the Bylaws in the Minute Book
of the Corporation; and further

RESOLVED, that the form of seal presented to the Board of Directors and bearing the
words and figures "ECPA, Inc., Corporate Seal, 1995, Florida" be, and the same hereby
is, approved and adopted as and for the corporate seal of the Corporation, and that an
impression thereof shall be made in the margin alongside this resolution; and further




L] ' !
.

RESOLVED, that the form of stock cenlificate for the Common Stock, par value $.01 per
share, of the Corporatlon, a copy of which has heen prosented to tho Board of Diractors
and s afflxod to this Written Consent, be, and the same hereby is, approved and
adopted; and further

RESOLVED, that the Secretary of the Corporation be, and he hereby is, authorized,
empoweraed and directed to procure all sorporate books, stock ledgers and books of
account required by law or appropriate in connection with the business of the Corporation.

WHEHREAS, Frances C. Venezia and Ana P. Dlaz (the "Subscriber") has offered to
subscribe for the purchase one hundred (100) shares of Common Stock of the
Corporation, par value $.01 per share, and in consideration thereof to pay to the
Corporation the sum of One Dollar ($1.00) per share, for an aggregate sum of One
Hundrad Dollars ($100.00);

NOW, THEREFORE, BE IT

RESOLVED, that the subscription offer of the Subscriber be, and It hereby Is, accepted,
and that upon payment in full as aforesald by the Subscriber the appropriate officers of
the Corporation be, and they hereby are, authorized, empowered and directed to execute,
Issue and deliver, in the name and on behalf of the Corporation, certificates representing
Common Stock of the Corporation, par value $.01 per share, for the number of shares
subscribed for and registered in the name of the Subscriber, all of which shares are
intended . be "Section 1244 Stock" as defined In Section 1244 of the intemal Revenue
Code of 1986, as amended; and further

RESOLVED, that $.01 of the consideration per share to be received for such Common
Stock be, and the same hereby Is, specified as Stated Capital and that $.99 of such per
share consideration shall be specified as additional paid-in capital; and further

RESOLVED, that the appropriate officers of the Corporation be, and they hereby are,
authorized, empowered and directed, in the name and on behalf of the Corporation, to
take such additional action and to execute and deliver such additional agreements,
documents and instruments as any of them may deem necessary or appropriate to
implement the provisions of the foregaing resolutions, the authority for the taking of such
action and the execution and delivery of such agreements, documents and instruments
to be conclusively evidenced thereby.

IN WITNESS WHEHEOF, the undersigned have executed this Written Consent as

ofthe _c20®  day of , 1995,
c//
Frap€es C. Venezia 9
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ARTICLE V LA
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RESIDENT OFFICE AND AGENT 2

The street address of the Corporation's registered office shall be 3901 NW 58th
Place,Virginia Gardens, Florida 33166 and the registerad agent for the Corporation at that
address shall be 380t NW 58th Place, Virginia Gardens, Florida, FI, 33166. *NOTE*
Principle Office, Reglstered Office and Maliling Adress are the same.

FFRANLCS C VENEZIA
ARTICLE VI
DIRECTORS

Two directors shall constitute the initlal board of directors, His name and address
is as set forth below:

Frances C. Venezia
5517 Sardinia Avenue
Coral Gables, Florida 33146

Ana P, Diaz
3901 NW 58th Place
Virginia Gardens, Florida 33166

ARTICLE VII
INCORPORATOR
The name and address of the incorporator are set forth as follows:

Name Address

Francis C. Venezia 5517 Sardinia Street,Coral Gables, Florida




