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KENNETH r. DARROW, DP,A.

58

DADCLAND TOWERD

TELEPHONE
uLTe AR () &70-1710
9200 30UTH DABELAND DOULEVARD FACSIMILL
MiAML, FLORIDA 33136

(305) 670=1747
April 17, 1996
SBacrotary of Btate

State of I'lorida
Divimion of Corporations

TAOICOCR eE LeL
The Capitol O AT L2 =T
Tallahassoe, TFlorlida 32304 #0000 Aeee )
Gentlemen/Ladies:

Enclosed please find two (2) original sets of the Articles of

{ncorporution of Eptrella Insurance Franchising Corp., for f£il-
ng.

The filing fee in the amount of $122.50 is also enclosed. Please
return a certified copy of the Articles of Incorporation to our
office in the enclosed stamped, self addressed envelope.

Should there be any questions, please do not hesitate to contact
the undersigned.

Very truly yours,

KENNETH F. DARROW, P.A.

By
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cc: Estrella Insurance Franchising Corp.
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ARTICLES OF INCORPQRATION g, prea? SIAR K
or
FSIRELLA_INSURANCE _FRANCHISING CORR.

The undorslgned, acting as Incorporator(n) for the purpous
of bocoming a corporatlon under the r'lorida Business Corporatlion
Act, as It now exlets or may be amonded, adopt(s) the following
Articles of Incorporation for such corporation:

ARTICLE I
Name. ‘The name of this Corporation shall he:
ESTRELLA INSURANCE I'RANCHISING CORP.

and its malling address shall be:

3746 Waest FFlagler Streat
Miami, Florida 33134

ARTICLE II

Duration. This Corporation shall have perpetual existence,
commencing on the subscription and acknowledgement of these
Articles, except that in the event the Articles are not filed
with the Secretary of State within five (5) days, exclusive of
legal holidays, after subscription and acknowledgement hereof,
corporate existence shall begin on the date that these Articles
are filed with the Secretary of State.

ARTICLE IXI

Purpose. The general nature and purpose of the business to
be transacted, promoted and carried on, is to do any and all
things hereinafter mentioned, as fully and to the same effect and
extent as natural persons might or could do, viz:

A. Pursuant to the laws of the State of Florida, to con-
duct and transact any and all lawful business. No other purpose
limits this general purpose in any way.

B. To do such other things as are incidental to the pur-
poses of the Corporation or necessary or desirable in order to
accomplish them.

ARTICLE IV

Capital Stock. This Corporation is authorized to issue
75,000 shares of $.10 par value capital common stock which shall




bo doslgnatod "common ptock'. Tho oum of the par valuo ol all
gharay of oald capltal stock of the Corporatlon that have been
Losuod ohall be thoe statod capltal of the Corporation at any
porticular time,

ARTICLE_V

MQ_‘[;,LI]_E_B_,LQHQ&- Except as otherwise provided by law, the
ontlre votlng power for the electlon of Directors, and for all
othar purposes, shall be vested excluslvely Iin the holders of the
cutptanding conmon sharosa,.

ARTICLE VI

Reg _Serles. Preferred chares may be lssued from
time to time ln meries. All preferred shares shall be of equal
rank and ldentlcal, except in respect to the particulars that may
bae fixed b{ the Board of Directors herein. The Board of Diraectors
are authorlzed and required to £ix, in the manner and to the full
oxtent provided and permitted by law, all provisions of the
shares of cach series met forth below:

A, The distinctive designation of all series and the
number of shares which shall constitute such series.

B. The redemption price or prices, if any, for the shares
of each, any or all series.

C. The annual rate of dividends payable on the shares of
all series and the time and manner of payment.

D. The obligation, 1f any, of the Corporation to maintain
a sinking fund for the periodic redemption of shares of any
geries and to apply the sinking fund to the redemption of such
ghares.

E. The rights, if any, of the shareholders of shares of
each serieese to convert such shares into common shares and the
terms and conditions of such conversion.

ARTI-CLE VII

Dividends. The holders of the outstanding capital stock
shall be entitled to receive, when and as declared by majority
vote of the Board of Directors, dividends payable either in cash,
in property, or in shares of capital stock of the Corporation.

ARTICLE VIII

Powers. This Corporation shall have ali those rights, powers
and duties as delineated in Florida Statutes, Chapter 607, as it
now exists or may hereafter be amended; including, but not limit-




ad to, tho tollowlng gonoral powory:

h. To have porpotual wuccesslon by lts corporate namo
unless a limltod porlod of duratlon lo statod in Lty Articlos of
lncorporation.

B. To sue and boe sued, compladin and defond Ln lte corpo-
rate namo ln oll actions or proceoedings.

C To have a corporate ocal, which may be altered at
pleasure, and to use tho same by causing lt, or a facsimila
thercof, to be lmpressed, affixed, or in any other manner repro-
ducod.

D, To purchasa, take, recelve, lease or othorwige acquire,
own, hold, lmprove, use and otherwise deal in and with real or
personal property or any interest therein, wherover situated.

£, 16 mell, convey, mortgage, pledge, create a security
interest in, lease, exchange, transfer, and otherwise dispose of
all or any part of its property ani asseto.

F. To lend money to, and use its credit to amsist lts
officers and employees in accordance with Florida Statutes Chap-
ter 607.0833, as it now exists or may herecafter be amended.

a. To purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, or otherwise dispose of, an otherwise use and deal in and
with, shares or other interests in, or obligations of, other
domestic or foreign corporations, associations, partnerships, or
individuals, or direct or indirect obligations of the United
States or of any other government, state, territory, governmental
district, or municipality or of any instrumentality thereof.

H. To make contracts and guarantees and incur liabilities,
borrow money at such rates as the Corporation may determine,
issue its note or bonds.

I. To lend money for its corporate purposes, invest and
reinvest its funds, and take and hold real and personal property
as security for the payment of funds so loaned or invested.

J. To conduct its business, carry on its operations, and
have offices and exercise the powers granted by this act within
or without this State.

K. To elect or appoint officers and agents for the Corpo-
ration and define their duties and fix their compensation.

L. To make and alter By-Laws, not inconsistent with its
Articles of Incorporation or with the laws of this State, for the




acminlotratlon and rogulatlon of the affalrn of tho Corporation,

M, To moke donatlons for the publle wolfare or for char-
itablo, scientific, or cducatlional purpouves.

N. To tranpact any lawful buslinows whleh tho Board of
Diroctors ohall find will bo in ald of govornmental policy.

0. To pay penslons and establisoh ponslon plano, profit
sharing plana, stock bonus plans, stock option plans, and othar
incentive plane for any or all of ite Directors, Officers and
enployees, and for any or all of the Directors, Officers and
amployees of lts subsidiarles,

P, To be a promoter, lncorporator, general partneor, limit-
od partner, member, assoclate, or manager of any corporation,
partnership, limited partnership, jJjolnt venture, trust or othor
enterpriso.

Q. To have and exercise all powers necessary or convenlent
to effect its purposes.

v i IX

tial Board of Directorsg. This Corporation shall have two
(2) Directors initially. The number of Directors may be increased
or diminished from time to time by the By-Laws, but shall never
be less than two (2). The name of the inlitial Directors of this
Corporation are:

Nicolas Estrella
Jose E. Merille

ARTICLE X

Incorporator(s). The name and address of the person(s)
signing these Articles is:

Name Address

Kenneth F. Darrow Dadeland Towers North, Suite 412
9200 South Dadeland Boulevard
Miami, Florida 33156

ARTICLE XI

Indemnification. The Corporation shall indemnify any Officer
and Director, including former Officers and Directors, in the
manner set out and provided for pursuant to the provisions of
Section 607.0850 of the Florida Statutes, as amended.



ARRICKE_XXI.

Amondmont. "hisn Corporation resarves the right to tupeal any
provisions contalned i thope Articles of Incorporation or any
amondment heroto, and any right conferred upon the Bharoholders
ls subjoect toc thlis reservatlon.

ARTICLE XIIX

H

: :» "The name and wotroot
addraess of the Initlal Reglstered Agent and Office of this Corpo-
ration is an follows: Warron Jacobs, 7600 Red Road, Bulte 229,
Miami, Florlda 33143,

IN WITNESBS WHERLOF, the undermigned corporator has execut-
aed these Articles of Incorporation this day of april, 1996,

B0 dl oo

Kenneth Fw._Darrow

STATE OF FLCRIDA)
) 8S.
COUNTY OF DADE )

BEFORE ME, a Notary Public authorized to take acknowledgements in
the State and County set forth above, personally appeared Kenneth
F. Darrow, known to me, and known by me to be the person who
executed the foregoing Articles of Incorporation, and he acknowl-
edged before me Lhat he executed these Articles of Incorporation.

I have hereunto set my hand and affixed my official seal in the
State and County aforesaid on this (7] day of Anril, 1996.

(il Ollaecf

Notary Public '
State of Florida at Large

My gnmgission Expires:
T g, OFFICIAL SEAL
COLLEE:'  MOSEL

A
; My Comny ua Explres
..2?‘ \f"‘ Jan. 5, 1997
o

‘.2:.,.. Comm. No. CC 25015}
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ACCEPUANCE OF DEHTGNATION a6 AT
RIEGTANERED AGEN./REGISTERED OFFLCN

[, tho underslgned person, having been named ap roglaotorvod
agant and to accept sorvice of procesn for the above vtated
corporation at the place designatud Ln this wtatement, horeby
accopt tho appolntment ag roglotorod agent and agreoe to act in
this capacity. 1 further agroe to comply with the provision of
all statutes relatlng to the proper and complote performance of
my dutles, and I am familiar with and accept tho obligatlons of
my positlon as reglstered agent. \

w -
A

Warren Jacobs

Date: //‘ lLu/’ /- ')(./
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