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ARTICLES OF INCORPORATION
OF
ESSENTIAL USA, INC.
The undersigned, being a natural person of the age of wenty-one (21) years or more and a
subscriber to the shares of the Corporatlon to ba organized hereunder, for the purpose of forming a

corporation under Fla. Stat. Ch. 607, 5 amended, does hereby adopt the fellowing Artlcles of
Incorporation.

ARTICLE]

The name of the Corporation Is Essential USA, Inc., and the street and malling address of the
Corporation Is 5121 Casteflo Drive, Sulte 2, Naples, Florida 34103.

ARTICLE Ii

The street address of the Initlal reglstered office of the corperation shall be 5121 Castello
Drive, Sulte 2, Naples, FL 34103, and the name of the Infdal reglstered agent az that address shall be
John P. White.

ARTICLE Il

The capltal stock of the Corporation will conslst of 7,000 shares of common stock, par value
$1.00 per share.

ARTICLE IV

The name and address of the Incorporator Is as follows:

John P. White
5121 Castello Drive, Sulte 2
Naples, FL 34103

ARTICLEY

The Board of Directors of the Corporatlon shall conslst of not less than one (1) and not mora
than five persons who shall be elected at the first meeting of the stockholders, but the directors need
not be stockholders. The property and business of the Corporation shall be managed and controlled
by the Board of Directors. The names and addresses of the members of the first Board of Directors,
who shall hold office untll thelr successors are elected or appointed and have qualifled are:

Proparad By: John P, White
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Jchn P, White
5121 Castello Drive, Sulte 2
Naples, FL 34103

Ransey P. White
5121 Castelfo Drive, Sulte 2
Naples, FL 34103

ARTICLE V]

The nature of the business and the objects and purposes for which the Corporatlon Is formed
and which may be transacted, promoted and camled on by the Comporation are to do any and all
business permitied under the laws of the State of Florlda.

ARTICLE Vil

The By-laws of this Corporadon may be amended, altered or repeated bf';the Board of
Directors. K Y

ARTICLE VIII

The private property of the shareholders of ¢hls Corporation shall not be sub]ec:‘to‘t"he
payment of corporate debts, except to the extent of any unpald balance of subseription of shares.

ARTICLE IX

Amy person, upon becoming the owner or holder of zny shares of stock or other securitles
Issued by this Corporation, does tiereby consent and agree that all rights, powers, privEeges, obligations”
or restrictions pertalning to such person or such securitles by any way may be altered; amended,
restricted, enlarged, or repealed by feglslative enactments of the State of Florida, ‘orof the United
States which have reference to or affect corporatlons, such securitles, or.such person If any; and that
the Corporation reserves the right to transact any business of the Corporatlon, to. alter,- amend or
repeal these Articles of Incorporatlon, or to do any other acts o) things s authorized, permitted or
allowed by such leglstative enacanents. T TR

L

S

Each director or offlcer, or former director or officer of this Corporatton and his: legal
representatives, shall be Indemnified by the Corporation against Itabllitles, expenses, counsel fees'and -
costs reasonably Incurred by him as a result of any actlon, sult, proceeding or clalm in which he I
made a part by reason of his belng or having been such director or offlcer; and any person who, a
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Corporation owned corporate stock, and his lega} representative, shafl In fike manner be Indemnified
by thls Corporation; provided, that In nelther case shall the Corporatlon indemnify such director or
officer with respect to any matters in which he shall be finally adjudged In any such actlon, sult, or
proceeding to have been Hlable for negligence or misconduct In the performance of his dutles as such
director or officer. The indemnification hereln provided for,however, shall apply also In respect to
any amount pald In compromise of any such action, sult, or proceeding or clalm asserted agalnst such
director or officer (including expenses, counsel fees and costs reascnably Incurred In connection there-
with}, provided the Board of Directors shall have first approved such proposed compromise setttement
and determined that the officer or director Involved was not gullty of negligence or misconduct; but,
In taking such acdon, any director involved shall not be qualified to vote thereon, and If for this reason
2 quorum of the Board cannot be obtalned to vote on such matter, It shall be determined by a
committee of three persons appolnted by the shareholders at a duly cafled speclal meeting or a regular
meeting. In determining whether a director or officer was gullty of negligence or misconduct In
reladon to any such matter, the Board of Directors or committee appolnted by the shareholders, as
the case mav be, may rely concluslvely upon an opinlen of Independent counse! selected by such

Board or commitzee. The right of Indemnificatton hereln provided shall not be exclusive of any other
rights to which such director or officer may be lawfully entitled.

ARTICLE X1

No holder of common shares of thls Corporatlon shall be endtled of right to subscribe for,
purchase or recelve any part of any new or addidenal Issue of stock of any class, whether now or
hereafter authorized, or of any bonds, debenture, or other securitles convertble into stock of any dass,
and all such additlonal shares of stock, bonds, debenture or other securitles convertible Into stock may
be Issued and disposed of by the Board of Directors to such person or persons and on such terms and

for such constderation (so far as may be penmitted by law) as the Board of Directors, in their absolute
discredon, may deem advisable.

IN WITNESS WHEREOF, I have hereunto executed these Articles of Incorportion on this
November 18, 19946,

U John P. White, Incorporator

Swomn to and subscribed before me In Colller County, Florida

on this November 18, 1996,

Notary Public
My Commisslon Expires

Proparcd By: John P. White
White & McClure, P.A.

5121 Castello Drive, Suite 2
Naplos, Florida 34103
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CERTIFICATE DESIGNATING
REGISTERED AGENT/REGISTERED OQFFICE

Pursuant to the provistons of Sectlon 607.0505 Florida Statutes, the undersigned corporatdon,
organized under the laws of the State of Florida, submits the followlng statement in designating the
registered office/registered agent, In the State of Florida.

1. The name of the corporatien Is:

Essental USA, Inc.

2. The name and street address of the registered agent and registered offlce ls:

John P. White
5121 Castello Drive, Sulte 2
Naptes, FL 34103

Dated this November 18, 1996

Havlng been named to accept service of process for the above Corporatlon at the place
designated 1n this certificate, | hereby agree to act In this capacity, and | further agree to comply with
the provisions of all statutes refative to the proper and complete performance of my dutles, and 1
accept the dutles and obligadons of Sectlon 607.325 Florida-Statutes,

Dated this November 18, 1996,

Propared By: John P. While
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