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Ho, the undoroigned, do horeoby assvciate ourewlvaes
undor the followlng Articlos, for the purposea of forming a

corporation undoxr the lawe of tha State of Florida.

ARTICLE X
RAMR

Tha namu of the corporation shall bor GENERATION 2,000

PUBLICATIONS, INC,
ARTICLE XX
(ENERAL NATURE QF BUSYNESS

The genoral nature of the buniness to be transacted by

thin corporation ip:

{1) To engage in any activity or business permittaed
undex the laws of the United Gtates and tho State of

Florida.

ARTICLE XXY

CORPORATE POWERS

This corporation shall have all powers

now and

horeafter granted corporations for profit under the laws of
the Stato of Florida, including, but not limited to, powex

to:

(1) Elect or appuint such officers and agents as itg
affairs shall require, and allow them suitable compensation.

(2) Adopt, change, amend and xepeal By-Laws, not
inconasistent with law or its Certificate of Incorporation,
for the exercise of ite corporate powers, the management,
regulation and govexrnment of its stacks or other evidence of
interest, and the calling and holding of mootings of its

Stockholders.

(3} 1Increase or diminish, by vote of ity stockholdexg
oX shareholders, change as the By-Laws may direct, the

number of directars.

(4) Make and enter into all contracts necessary and

proper for the conduct of its business.
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H96000016818

(5} Conduct businuss, have one or more officexa, and
buy, holq, mortgage, eoll, oconvey, leawe or otherwisa
dispone of real and personal {tangible ond intangible)
proparty ov¢ any intexest Lhoruln of any nature vhatooever,
in this siate and in any of the peveral utatew, Lerritories,
poanansjonn and dependencies of thu United Btaton, the
Dlgtrlet of Columbia, and forolgn countrios,

{6) Puxchage thn corporate auvcte of any other
corporation and engage !n the same charactor of busi{ness.

(7) Acquiro, take, hold, @ell and dispose of patants,
copyrights, trade markes and any liconses or othor
interosta thexeunder or therain.

(0) Aoquire, take, hold, soll and convey such propexty
a0 may be necessary in order to obtain or secure paymont of
any indebtedness or liabillity to it.

{9) Guarantee, endorse, purchase, deal in, hold, sell,
transfor, mortgage, axchange, Pledge or otherwlse dispose
of, alono, in syndicate, or othorwige in conjunction with
othexs, the sharos of the capital stock of, or any bondsa,
securities or other evidences of indebtedness croatod by any
okher corporation, association, partnecship, syndicate,
entity, person or goveramental, municipal or public
authority in this sLate or any other state or governmont
and, while owney thoreof, exercise all the rights, powexa
ond privileges of ownership, including voting rights.

(10) Purchave hold, sell and tranefer shares of ity
oWn capital stock, provided that $t shall not purchase any
of its own capital stock axcept Zfrom the surplus of its
asgets ovor ite liabilities including capital. Shares of
ita own capital stock owned by the Corpoxation shall not be
voted directly ox indirectly ox counted ag outstanding for
the purpose of any stockholders' guorum or vote.

(11) Contract debts and borrow monay at such rates of
interest not to exceed the lawful interast rate and upon
such terms as it or Iits Board of Directors may deem
necesgary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debontures, notes and other
evidences of indebtedness, whother secured or unsecured,
including obligationg which are convertible into the capital
stock of the corporation, and execute such lmortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borrowed or owing by it, as
occasion may require and the Board of Director may deem
expedient; and

H96000016818
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(a) Provide in guch inatruments for transferring
Coxporate proporty of every kind and naturn
then belonging to or thereafter acquired by it,
ag pocurity for any bonds, notus, duobontura or
otheyx ovid~nce of lndobtedneps iveued or debts
or sums of moheoy owing by it; and

(b) Provide in cago of tho vale of any property
by virtue of any vuch inotrument of or any
forccloouro, the party acquiring title ghall have
the sama rights, privilegen, grantus, franchisas,
immunitieas and advantages, in and by such
instruments enumerated or convoyed, as belonged
to and worae anjoyad by it.

(12) Lond and advancé money, extend crodit, take notas
and any kind oxr nature of ovidencn of indebtoednoss thorefor.

{13) Moke gifts fox oaducational, scilentific or
charitable purposes. ‘

{(14) Indomnify any person made a party, or threatonod
to be made a party, to any threatened, pending or completad
action, auit or proceeding:

(a) Whether civil exriminal, administrative, or
investigative, othor than one by or in he right of the
corporatlon to procure a judgment in its favor, brought
to impose a liability or penalty on such persen for an
act alleged to have been committed by such pexson in
his capacity of director, officer, employee, or

agent of the corporation, or of any other corporation,
partnorship, joint venture, trust, or other enterprise
which he served as such at the request of the
corporation, against judgments, fines, amounts pald in
settlement and reasonable expenses, including
attorneys’ fees, actually and necessarily

incurred an a xosult of ouch action, suit, proceeding,
Or any appoal therein, i1f such person acted in good
faith and in the reasonable bellef that such action was
in the best interest of the corporation, and in
criminal actions or proceedings,,without

reaaonable ground for beliaf that such action was
unlawful. The termination of any such action, suit, or
proceeding by judgment, ordaer, sattlement, conviction,
or upon plea of nolo contondore oxr itn equivalont shall
not in itself create a presumption that any

such director or officer did not act in good faith in
the reascnable belief that such action was in the best
interest of the corporxation or that he had reasonable
grounds foxr belief that such action was unlawful;

196000016818
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(b) By of in the right of tho corporation to procuro
a judgmont in ito favor by reason uf hls balng

or having becn & directorx, officur, vmployuo or

agont of the corporation, or of any othor coxrpora-
tlon, partnorship, joint vonturo, trust, or other
antarprise which ho norvad an such at the regquust

of tho corporatlion, againot the roasonable expenses,
including attornoy’s foos, actually and necepsarily
inourred by him in ¢onnagtion with the defenese ox
sattlaomunt of such action, or in connuction an appual
therein, 1f such pornon actad In goed falth and

in the reasonakle bollef that auch action wag in

the bast interest of the corporation., 8uch parson
shall not bo entitled to indemnification in reolation
to mattors as to negligence or misconduct in the
performance of his duty to tho corporation unless, and
only to the extent that, the court, administrative
agenay, or investigative body before which such
action, suit, or proceoding is held shall determine
upon application that, despite the adjudication of
liability but in view of all clrcumstances of the
case, such porson is fairly and reasonably entitled
to indemnification for such expenses which such
tribunal shall dooem proper.

{(c} To the extent that a dirccter, offlcox, employee
or agant of a corporation has boen successful on the
merits or otherwise in defense of any action, suit,

or procoeding reforred to in Paragraph (a) or (b), ox
in any defenoe of any claim, issue, or matter thexein,
he shall be indemnified against the reasonable
expennes, including attorneys’ fcea, actually and
necessarily lncurred by him in connection therewith.

(d} If a determination is made that indemnification
of the director, officer, omployce, or agent is

proper in the circumstances because auch person has
met the applicable atandard of conduct set forth

in Paragraph (a) or (b), unless indemnification is
oxdered by tho tribunal before which such actien,
suit, or proceeding is held. BSuch determination shall
be made either by the Board of Directoxs by a majority
vote of a quorum coneisting of directors who were

not parties to such action, sult, or proceeding, or
by the shareholders who were not parties to such
action, suit oxr proceoding.

{15) Pay expensas incurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, offlicer,
cmployee, or agent to repay such amount unless it shall
ultimately be determined that he 18 entitled to be

4
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indomnifieod by tha cocrporatlion ag authorized by this
poction,

{16) Indomnlfy any porson, if the sequiremantm of
Subniections (14) and (13} aru mut, without affecting any
othor rights to which theas indomnifiod may bo ontitlod
undexr any By-Law, agreomont, vota of gcharoholdars or
disintorastad directors, or otherwise, both as to actlion in
another capncity while holding such office and shall contin~
ue o8 to & porson who has ceosod to bo a direatox, officor,
employeo, or agont of the corporation and shall inure to the
benefit of the heirs, oxecutors and administrators of such a

person.,

(17) Purchase and maintain i{nasurance on behnlf of any
person who is or was a director, offlicer, employes, oxr agant
of anothuer corporation, partnership, joint venture, trust or
other enterprise against liability assortod against him and
incurrod by him in any such capacity or arisfng out of his
status as such, whether or not the corporation would have
tha power to indemnlfy him against such liability under the
provisions of Subasction (12),

(18) Entex into geoneral partnerships, limited
partnerships (whether tho corporation be a limlted or
gonural partnox), Jjoint ventures, syndicates, pools,
angoclations, and othor arrangements for carrylng on one or
more of the purpoases sat forth In its Articles of
Incorporation, jointly or in common with others, so long as
the participating corporation, person, or association would
have power to do mo alone.

ARTICLE IV
CAPITAL STOCK

(1) This corporation shall be authorlzed to have
outptanding at any time a wmaximum of 6,000 shares of stock
of the par value of $1.00.

(2) &Shares of stock may be issued in considaration of
the paymant of the entire purchase price or only part of tha
purchase price, os may be determined by the board of
Pirectora which payment may be made in cash, property, or in
gservices. Shares issued in consideration of the payment. of
only part of the purchave price:

{(a) ghall be subject to calls thereon, in amounts
and at much times as the Board of Directors may
determine until the whole thexeof shall have boen

palild; and

(b} shall participate in dividends upon the basis of
the amount actually paid on the respective shares; and

3
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(c) Certlficates lasuad therefor shall boar ondorse-
mont ag to the actual amount paid thoreon.

{3) No ustock in this corporation shall bo vold or
tranuforrod othaxr than by operation of law, unloess and untdil
the record ownex thoxoof shall have glven writton notice, by
certified mail, to the corpuvrstion at ito princlpal office,
soetting forth a dasiro to sell such stoeck, together with the
prica, torxmy and conditions upon whlch sald otock shall be
offored for salo. The corporation, if it alocts, or lits
stockholdurs, if it shall not elect, shall have an axclualiva
right to purchaso wsald stock at the price and upon the teorms
and condlitions sect torth in sald notlico at any time within
thixty (30) days of tho corporation’s receipt theroof. Upon
fallure of the corporation ox its stockholdars to exercisa
such rights within such thirty (30) day poried, oaid stoik
may be offered for sale to othors, bulb only at tha price and
upon the teorms and conditions stated in said notlce.

(4) Anything to the contrary notwithatanding, the
eriginal subscxibers hereto shall, priox to issue of
certiflcates therefor, have tho right to assign their stock
gubscriptions without regard to tho limitations on stock
transfers contalnod in Section (3) abova.

ARLICLE V
XERM. OF. EXISTENCE
Thio corporation shall exist porpetually.
BRIICLE VI
DIRECTORS
(1) The business of this corporation shall be
conducted by a Board of Directors consisting of one or more
Directors.

(2) Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment 1f used s0 that all persons participating in the
meeting can hear each other.

(3) The names and strecet adiresses of the membera of
the first Board of Directors of this corporation, who shall

H96 000016818
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hold office for the first yoar of itps oxistonce or until
thelr succeossoxrpn are clocted and qualiflied are an f£ollowim

NAME ADDREZS
MOIBEN ALI 362 du CHEMINOT

ROSEMERE QUEDKC CANMADA J79 432

GENERATION 2,000 PUBLICATIONS, INC., desiring to
organize under the lawa of the State of Florida, has
designated its principal office at 2457 COLLINS AVENUE,
SUITE 506, MIAMY BEACH, FLORIDA 33140, and hap namod ag itm
initial Ragistered Agent, JOSEPH A. SPIRITI, JR., 2457
COLLINS AVENUE, SUXTE 306, MIAMI BEACH, FLORIDA 33140.

BRTICLE VEIY
SUBSCRIBERS

The name and addresas of the Subscriber to those
Artiocles of Incorporation is as follows:

NAME ADDRESS

JOSEPH A. SPIRITI, JR. 2457 COLLINS AVENUE
SUITE 506
MIAMI BEACH, FLORIDA 33140

H96 000016818
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GOMMENCEMENT_OF _CORPORATE EXIUTENCE

In accordance with tho provisions of Buction 607.167,
the offactive date of ilncorporation is spoeclficd to be the
the éii day of Novembor, 1996, which is the date on which
these Artioles have been subparibed and acknowledged,

WITNESS my hand and al seal this
Novamhor 1936.

IRITI, JR.

S8TATE OF FLORIDA
85.:

COURTY OF DADR

BEFORE ME, the undexrsignuod auwthority, this day
porponally appearad, JOSEPH A. SPIRITI, JR., to me well
known to be the person who axecuted tho above and foregoing
Articles of Incorporation of GENERATION 2,000 PUBLICATIONS,
INC., and who states that he executed the same for the

purposes therclin oxpressed.
SV{?RN TO AND SUBSCRIBED before mo thim 87  day of
NYO

) 1996.

Notiry Publlc

My Commisaion Expivesnt l"'""ﬁﬁ'ﬁ"]ﬁl."w‘f'_u'ni\’i',r'm“. ARl
b . FVTIIIA AVERIOT
FRCIEARN L% 101 OF MRIRIDA
o
SELATIMMLGION by,
. A glON P AV 41999 |

H96000016818
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CERTIEICNEE. ATION 016aTH
REGUSTERED AGRNT/REGISTERED QFFICE

pursyant to the provislons of section 607.0501, Florida
Statutas, the undarsigned corporation, organiscd under the
lawa of the 8tate of Florida, submits the following
statoment 4in dosignating the reglutored office/regiotered
agent in thea stato of Florida.

1. The name of the corporation is GENERATION 2,000
PUBLICATIONS, INC.

2. The name and addross of the rogistored agent and
office lg: JOSE,N A. SPIRITI, JR., 2457 COLLINS AVENUE,
SUITRE 506, MYAMI BEACH, FLORIDA 3314

.

JOSEPH A~ SPIRITI, JR.

1122196

Date

H96000016818
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ACKNOWLEPGHENS OF REQIOTERLD AGERT
1, JOSEPH A. APIRITI, JR., having boen named to accept

Sorvice of Procesp for GENERATION 2,000 PUBLICATIONS, INC.,

o Florida corxporation, at the place dosignatod in Article

VIl of the attached nrticles of Incoxporation, I hexoby

accopt to act in this capacity, and agree to comply with tho

provisions of said act relative to koaping open snid office.
DATED this a‘z day of Novepbex, 1996.

__JOWEFN- R, SFIRITX, JR.
-—""_~Roglstexred “Agent

-
[
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