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He, the undersigned, do hereby associate ourselves .
under the following Articles, for the purpose of foxming a
corporation under the laws of the State of Florida. ‘

ARIICLE 1 -
8AME

The name of the corporation shall be: GENERATION 2,000
PUBLICATIONS, INC.

ARTICLE II
GENERRL NATURE OF BUSINESS

The general nature of the buslness to be transacted by
this coxporation is:

(1) To engage in any activity or busineas permitted "-"_
under the laws of the United States and the State of '
Florida.

ARTICLE 11}

PO E

This Corporation shall have all powers now and
hereafter granted corporations for profit under the laws of

the State of Florida, including, but not limited to, powex
to:

(1) Elect or appoint such officers and agents as ltg
affairs shall require, and allow them suitable conpensation.

(2) Adopt, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorporation, S
for the exercise of its corporate powexs, the management, K
regulation and government of its stocks or other evidance of

interest, and the calling and holding of meetings of ita T
Stockholders. a—

{3) Increase or diminish, by vote of itm stockholdexg

or shareholders, change as the By-Laws may direct, the
numbsr of diractors.

(4) Make and enter into all contracts nacasgsary and
propor for the conduct of its bupiness.

Instrumonc Prepared by: Joseph A. Spiticim Jr, Raq
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(5) Conduct business, have one or more officers, and
buy, hold, mortgage, gell, convey, lease or otherwice
dispocae of real and personal (tangible and intangible)
property or any intexest thersein of any nature whatsoever,
in this state and in any of the several states, territories,
possessions and dependencles of the United States, the
District of Columbia, and foreign countries,

(6) Purchase the g¢orporate aspetg of any other
corporation and engage in the same character of business.

(7) Acquire, take, hold, sell and dispose of patents,
copyrights, trade marks and any 1licenses ox other
interesats thereunder or therein.

(8) Acquire, take, hold, sell and convey such proparty
a8 may be necessary in ordex to obtain or secure payment of
any indebtedness or liablllty to it.

(9) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge or otherwise dispose
of, alone, in syndicate, or otherwise in cenjunction with
others, the shares of the capital stock of, or any bonds,
securities or other evidences of indobtedness created by any
other corperation, assoclation, partnership, syndicate,
entity, person or governmental, municipal or public
authority in this state or any other state or government
and, while owner therecof, exercise all the rights, powers
and privileges of ownexship, including voting rights,

{10) Purchase hold, sell and transfer shares of itg
own capital) stock, provided that it shall not puxchase any
of its own capital stock except from the surplus of its
assets over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not bs
voted directly or indirectly ox counted as outstanding for
the purpose of any stockholders’ quorum or vote.

(1l1) Contract debts and borrow noney at such rates of
interest not to exceed the lawful interest rate and upon
such terme as it or its Board of Directors may deem
necessary or expedient and shall authoxize and agree upon,
iesue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether 8Secured or unsecured,
including obligations which are convertible into the capital
stock of the corporation, and execute such mortgages and
othex 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
expedlent; and
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Provide jin such instruments for transferring
Corporat.e property of every kind and nature
then belonging to or thereafter acquired by it,
as security for any bonds, notes, debenture or
other evidence of ilndebtedness issued or dabts
or sums of money owing by it; and

Provide in case of the sale of any propexty

by virtue of any such instrument of or any
foreclosure, the party acquiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoyed by it.

(12) Lend and advance money, extend credit, take notes
and any kind or nature of evidence of indecbtedness therefor.

{13) Moke gifts for educational, s8clentifioc or
charltable purposes. '

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

{a) Wwhether c¢ivil criminal, administrative, or
investigative, othexr than one by or in he right of the
corporation to procure a judgment in its favor, brought
tc impose a liability or penalty on such person for an
act alleged to have been committed by such person in
his capacity of director, officer, employee, or

agent. of the corporation, or of any other corporation,
partnership, joint venture, trust, or other enterprise
which he served as such at the regquest of the
corporation, against judgments, fineg, amounts paid in
settlement and reasonable expenses, including
attorneys’ fees, actually and necessarily

incurred as a result of such action, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
criminal actions or proceedings,.without

reasonable ground for belief that such action wase
unlawful. The termination of any such action, suit, or
proceeding by judgment, oxder, sottlement, conviction,
or upon plea of nolo oontendore oxr its egquivalent shall
not in itpelf create a presumption that any

such director or officor did not act in good £aith in
the reasconable belief that such action was in the baet
interest of the corporation or that he had reasonable
grounds for bellef that such action was unlawfulj

1496000016818
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(b) By or in the right of the corporation to procure
a judgment in its faver by reason of his baing

or having been a dirxector, officer, employee or

agent of the corporation, or of any other corpora-
tion, paxtnarship, joint venture, trust, or other
enterprise which he sarved as such at the request

of the corporatjon, agalinst the¢ reasonable expenses,
including attorney'’s fees, actually and necessarily
incurred by him in c¢onnec¢tion with the defense or
settlemant of such action, or in connectlon an appeal
therein, 1f such person acted in good faith and

in the reasonable bellef that such action was in

the best interest of the corpersation., Such person
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of his duty to the corporation unless, and
only to the extent that, the court, administrative
agenay, or investigative body before which such
action, suit, or proceeding i1s held shall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
case, such person is feairly and reasonably entitled
to indemnification for such expenses which such
tribunal shall deem proper.

{c) To the extent that a director, offlicer, employee
or agent of a corporation has been successful on the
merits or otherwise in defense of any action, suit,
or proceeding referred to in Paragraph (a)} or (b), or
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reasonable
expenses, including attorneys’ fees, actually and
necessarlily incurred by him in connection therewith.

(d) If a determination is wmade that indemnification
of the director, officer, employes, or agent is

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

in Paragraph (a) or (b}, unless indemnification is
ordexed by the tribunal before which such action,
sult, or proceeding is held. BSuch detexmination shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of diregtors who were

not partles to such action, suii, or proceeding, or
by the shareholdera who were not parties to such
action, suit or proceeding.

(15) Pay expenses incurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, sult, 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, officer,
employee, or agent to repay such amount unless it shall
ultimately be determined that he i3 entitled to be

4
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indemnified by tha cozporation as authorized by this
nection.

(18) Indemnify any persen, if the requirements of
Subsections (l4) and (15) are met, without affecting any
other rights to which these Iindemnified may boe entitled
under any By-Law, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in
another capacity while holding such office and shall contin-
ue as to a person who has ceased to be a director, officer,
employee, or agent of the coxrporation and shall inure to the
benefit of the heirs, executars and administrators of such a
person,

(17) Purchase and maintain lnsuxance on bohalf of any
person who 18 or was a director, officer, employee, or agent
of anothexr corporation, partnership, Joint venture, trust or
other enterprise against 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 would have
the power to indemnify him against such liability under the
provisions of Subsaction (12).

(18) Entexr into general pactnerships, 1limited
partnerships (whether the corporation be & limited or
generxal partnex), Jjoint ventures, syndicates, pools,
assoclationn, and other arrangements for carrying on one or
more of the purposeas sat forth in its Articles of
Incorporation, jointly or in common with others, so long as
the participating corpoxation, person, or association would
have power to do so alone.

ORTICLE 1V
CAPETAL SYTOCK

{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 ln consideration of
the payment of the entixe purchaso price ox only part of the
purchase price, as moy be determined by the Board of
Directors which payment may be made in cash, proparty, or in
services. Shares ispued In consideration of the payment of
only part of the purchase price:

(a) ghall be subject to calls thereon, in amounts
and at such times as the Board of Directors may

determine until the whole thereof shall have baen
pald; and

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

5
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(c) Certificates issued therefor shall bear endorse-
ment as to the ac¢tual amount paid thereon.

(3) No stock in this corporation shall be sold or
transferred other than by operation of law, unless and until
the record owner thereof shall have given written notice, by
certified mall, to the corporation at 1ts principal office,
serting forth a desire to 8ell such stock, together with the
price, texms and conditions upon which sald stock shall be
offored for sale. The corporation, if it electns, or its
stockholders, if it shall not elect, shall have an excluaive
right to purchase sald stock at the price and upon the texms
and conditions set forth in said notice at any time within
thirty (30) days of the corporation’s receipt thereof. Upon
failure of the corporation or 1its stockholders to exerclse
Buch 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 contrary notwithstanding, the
original subscribers hereto shall, prior to 4isgue of W
certificates therefor, have the riqght to assign their stock
subscriptions without regard to the limitatfions on atock
transfers contained in Section (3) above.

ICLE V

TERM OF EXISTENRCE
This corporation shall exist perpetually.

ICLE

RIRECTORS

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

(2) Membsrs of the Board of Directors or an Exocutive
Committee of such Board will be deemed present and may
conduct buginesgs at any meeting of such Board ¢r Committee
by means of a conference talephone or similay communication

equipment if used so that all persons participating in the
meeting can hear each other,

{3) The names and setreet addroemsos of tho membera of
the first Board of Directors of this corporation, who shall

196 000016818
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hold office for the first year of its existente ox until
their successors are elected and qualifled aze a9 follown:

NBME ADDREZS

MOHSEN ALIX 362 du CHEMINOT
ROSEMERE QUEBEC CANADA J79 432

GENERATION 2,000 PUBLICATIONS, INC., deslring to
organize under the laws of the B5tate of Florida, has
designated its principal office at 2457 COLLINS AVENUE,
SUITE 506, MIAMI BEACH, FLORIDA 33140, and has named as its
initial Registered Agent, JOSEPFH A. SPIRITI, JR., 2457
COLLINS AVENUE, SUITE 506, MIAMI BEACH, FLORIDA 33140.

ARTICLE VIIX
SUBSCRIBERS

The name and address of the BSubacriber to thess
Articles of Incorporation Ls as follows:

NAME ADDRESS

JOSEPH A. SPIRITI, JR. 2457 COLLINS RVERUE
SUITE EOS
WIANI BEACH, FLORIDA 33140

H96000016818
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ARTIGLE XX
COMMENCEMENT OF GORPORATE EXYGTENCE

In accordance with the provisions of Baction 607,167,
the effective date of incorporation is specified to be the
the _ﬁ day of November, 1996, which is the date on which
these Articles have been subscribed and acknowledged.

WITNESS my hand and tlal seal thic
November 1996.

PIRIT1, JR.

STATE OF FLORIDA ;
§5.:
COUNTY OF DADR }

BEFORE ME, the undersigned authority, this doy
personally appeared, JOSEPH A. SPIRITI, JR., to me well
known to be the person who executed the above and foregoing
Articles of Incorporation of GENERATION 2,000 PUBLICATIONS,
INC., and who states that he executed the same for the
purposes thereln expressed.

SWORN TO AND SUBSCRIBED before me this 87 _ day of
N\ , 1996. -

Rotary Public

My Comnission Expiresi [ ONTALNGTARY &IAT:
- I:.ﬂl'i-.‘lh AVERIOYE
ALY % Aoy FLORINA,
.‘“_..:1;;.".‘::.- @ 5 NI (LSO
Y COMMLGION Y
. RIMLIEN X5 AV 195 |
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CERTIFICATE OF DESJIGNATION
EGIS E I

pursuant to the provisions of section 607.0501, Floxida
statutes, the undersigned corporation, organised under the
laws of the 8tate of Florida, submits the following
atatement in designating the registered office/registered
agent in the state of Florida.

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

2. The name and address of the registered agent and
office ig: JDSEPA A. SPIRITI, JR., 2457 COLLINS AVENUE,
SUITE 506, MIAMI BEACH, FLORIDA 3-14

E e IPIRITI,
sdbseriber
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ACRNOWLEDGMENT OF REGISTERED AGENT
I, JOSEPH A. SPIRITI, JR., having been named to accept
Servica of Process for GENERATION 2,000 PUBLICATIONS, INC.,
a Florida corporation, at the place designated in Article
VIl of the attached Articles of Incorporation, I hereby
accept to act in this capacity, and agree to comply with the
provisions of maid act relative to keeping open said office.

DATED this BIZ day of Nove 7 1996,

. SPIRITI, JR.
egistexrsd “Agent

.
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