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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secratary of State

July 25, 1997

EMPIRE

L4

SUBJECT: DIGITEK, INC.
REF: W97000017132

Wa received your alectronically transmitted document. Eowever, thae
document has not been filed. Please maka the following corrections and
refax the completa document, including the electronis filing cover sheet.

The name designated in your document is unavailable since it is the same
as, or it is not distinguishabla from the nama of an existing entity.
Simply adding "of Florida” or "Florida" to the end of a nama 1a not
acceptobla. Pleaase select a new namae and mske the corraction in all
appropriate places. One or more words may be added to make the name
distinguishable from the one presently on file.

12 you have any further questions concerning your document, please call
(850) 487-6904.

Freida Chesssr FAX Aud. §: H97000012105
Corperate Specialist Letter Number: 797200037628
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ARTICLES OF INCORPORATION
OF
pep, - INC

I, the uodersigned, horeby execut and acknowledge these Articles of
Incorporation for the purpose of forming a corporation under the laws of the State of
Florida.

ARTICLE I
NAME AND ADDRESS OF C ORPORATION

The name and address of the corporation shall be:
pBD, INC.

7118 N.W. 72nd Aventue
Miami, Florida 33166

ARTICLENN
DURATION OF CORPORATION

The duration of the Corporation is perpetual.

ARTICLE III
PURPOSE

The corporation may engage in any activity ot business pemitted under the Laws
of the United States of America and/or the State of Florida, as well as the laws of any
foreign natlon,

ARTICLEIV
AUTHORIZED CAPITAL

The agaregate number of shares which the Corporation is suthorized to issue is
7,500. Such shares shall be Common Stock of a single class and shall have $1.00 par
value.

ARTICLE V
RIGHT OF TRANSFERABILITY

The Sharcholders of this Corporation shall have precmptive rights to acquire
unissued or treasury shares of the Corporation, or securities of the Corporation convertible
imto or carrying a right to subscribe to, or acquire shares, or 10 acquire shares issucd,
outstanding or sold by any Sharchalder.

This Instrument was preparcd by:
Renler Crux, Eaq.

1740 Coral Way, Suite “A™
Mizral, Florida 331453

Flotida Bar No.: 320651
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ARTICLE V1
REGISTERED AGENT AND INITIAL REGISTERED OFFICE

TheRngimedAgmandtbeMaddmsofthe!niﬁachgiszdOfﬁmofﬂﬁs
Corporztion in the Stzte of Florida shall be: CARLQS SARRAFF, 7118 N,W, T2nd
Ave., Miami, Flerida 33166,

The Corporation retains the power of moving its offiot to any other address as
may from time to tims be determined and authorized by its Board of Dircctors, with
Branch Offices in such other citics, or countries, as may from time to time be authorized
by its Board of Directors.

ARTICLE VI
DIRECTORS

The oumber of Directors may be altered from tire to time by the Sharecholders of
the Corporation, howaver, the Corporation shall have co less than one (1) Director at any
time. The name and address of each person who is t0 eerve as 2 member of the Initial
Board of Directors is:

ANIBAL JORGE GANDULFO, 7118 N.W, 72nd Ave., Miami, Fi. 33166
CARLOS SARRAFF, 7118 N.W. 72nd Ave., Miami, FI. 33166

The members of the First Board of Directors shall hold office for the first year of
existencs of this Corporation sndfor until his successor i3 elected and qualified or
appointed, or uptil his earlier resigoation, removal from office, or death, whichever occurs

firet.
ARTICLE VIl
INCORPORATORS
The name and address of each incorporator to these Articles of Incorporation is: f‘ T
ANIBAL JORGE GANDULFO, 7118 N.W. 72nd Ave,, Miami, F1. 33166 Eﬁﬂ»

Aun

CARLOS SARRAFF, 7118 N.W. 72nd Ave., Miami, F1, 33166

ARTICIE IX
AMENDMENT OF BY-LAWS

The By-Laws of this Corporation may be created, amended, change or replaced by
either the Stockhotders or the Directors of the Corporation at any duly scheduled Special
Mecting called for that purpose.

ARTICLEX
AMENDMENT TO ARTICLES OF INCORPORATION

Thesc Articles of Incorporation may bo amended in the manner provided by law,
Every amendment shall be approved by the Board of Directors, proposed by them to the
Stockholders and approved at a Stockholders' Mesting by at least a majority of the stock
entitled to vote, unless all of the Dircctors and oll of the Stockholders aign a written
statement manifesting their intention that a certain amendment of these Articles of
Incorporation bs mads. ’
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ARTICLEXT
INFORMAL ACT OF DIRECTORS OR SHAREHOLDERS

If all the Directors or Sharcholders sevenlly or collectively consent, in writing, to
anyacdmnkmortobeuhmbythnnlmaoﬂorShanhoMm of the Corporation, and
the writing evidenzing their consemi is filed with the Secretary of the Corporation, the
action shall be as valid umwghhhadbamamhoﬂmdatameeﬁngoﬂhdhamholdm
or the Board of Directors.

ARTICLE XII
MEETING

The Cotporation may hold ity mectings of Stockholders and/or Directors, either
within or outside the Stats of Florida o the United States of America.

ARTICLE XTI
STOCKHOLDER'S AGREEMENTS

When any written agreement is mads between Stockholders of the Corporation
which involves the interests of the Corporation, such agreement shall be binding upon the
Corporation, provided & copy of same shall be filed with the Corporate Minutes.
Thereafler, said agreement shall be recognized and observed by the Officers, Directors,
Sharcholders and Agents of tho Corporation.

Agroements between Stockbolders shall continue binding upon the Corporation
until thers is filed with the President and Secrctary of the Corporation, & written
instrument, signed by the persons who originally created such Stockholder's agreement (or
their suceessora in ownership, providing such succession shall have been accomplished in
accordmccuﬁthhw.aymumormherwim)mmﬁnstoﬂw revocation and
cancellation of the agreements among the Stockholders, .

ARTICLEXTV
INDEMNIFICATION

m&mmﬁmmumdmifyanyp«mwhowuoris a party or is threatened
to be mads a party to any threatened, pending, or completed action, suit, or proceeding,
whethor civil or criminal, 2dministrative or investigative, by reason of the fact that he or
she is or was a Director, Officer, employes, or agent of the Corporation, or is or was
serving at the request of the Corporation as & Director, Officer, employes, or agent of
another Corporation, Partnership, Joint Vemture, Trust, or other caterprise, against
expenscs (including attomeys' fees and costs), judgments, fines, and amounts paid in
settlement, actually and reasonably incurred by him or fice ih eonnscilon with such asticn,
suit, or proceeding, including any appeal thereof, if he or she acted in good faith or in a
raqnner he or she reasonably belicved to be in o not opposed to the best interests of the
Corpora:ion,andwithmpoetmanycdnﬂmlwion. or proceeding, if he or she had no
reasonable cause to beliove his or her conduct was unlawful. ‘
Any indemnification berounder shall be made enly on & determination by a
majority of disinteresied Directars, at their sole discretion, (subject to epproval by a
, majority of Stockholders) that indernnification is proper in the particular circurnstance.
Determinztion of any actiom, suit, or proceeding by judgment, order, settlernent,
conviction, or on a plea of nolo contenders, ot its equivalent shall not, of ftaclf, crzate &
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presumption that the party did not owet the applicable standard of conduct.
Indemnification hereunder may be peid by the Corporation in advance of the final
disposition of amy action, suit, or proceeding, en a preliminary determination that the
Diroctor, Officer, emplayee, or agent met the applicable standand of conduct and on receipt
of an undertaking by o on behalf of the Director, Officer, employee, or agent, to repay
such amount, unless it is ultimately determined that be or she s entitled to be indemnified
by the Corporation as authorized in this goction.,

The Corporation shall also indemnify any Director, Officer, emmployes, or agent,
who has been successfi! on the mexits ar otherwise, in defense of any action, suif,
proceeding, or in defonse of any claim, issue, or matter of therein, ngainst all expenses,
including attomeys' fecs and costs, actually and reasonably incurred by his or her in
connection therewith, without the necessity of an independent determination that auch
Director, Officer, employee, ot agent, met-any approprinte standard of conduct.

mix\dunniﬁmﬁcnpmvidcdforhcreinsmllconﬂnueutonnypmon who has
ceased to be a Director, Officer, employos, or agent, and shall inure to the beashit of the
heirs, executors, and administrators of such person.

In additicn to the indemnification provided for herein, the Corporation shall have
power to make any other or further inderanifieation, except as indenmification against
gross negligence or willful misconduct, under any Resolution or Agreement duly adopted
by o majority of Stockholders.

IN WITNESS WHEREOF, the igned, as Incorporators, have executed the
foregoing Articles of Incorporation on the day of July, 1997.

STATE OF FLORIDA )

COUNTY OF DADE )

BEFORE ME, the undersigned awthority, personally appeared  ANIBAL
JORGE GANDULFO and CARLOS SARRAFF who are personally known to
me/or-whn produced-a._, as identfication, to me well
known 1o be the persons who exccuted the foregoing ARTICLES OF INCORPORATION,
and they acknowledged to and before me that they ¢xecuted such instrument,

IN WITNESS WHEREOF,
1997,

My Commission Explres: NOTARY PUBLIC- STATE OF FLORIDA
o cnue AT LARGE
. Dondsd by HFMU
e’ OOO-TAEI0E
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Printed Nams
DESIGNATION OF REGISTERED AGENT

In compliance with Section 48,091, FLORIDA STATUTES, the following i
submitted:

That DBD, XNC.  desiring to organize under the Laws of the Statc of
Florida, with its principal offics, as indicated in the ARTICLES OF INCORPORATION,
Miami, County of Dade, State of Flosids, has named: CARLOS SARRAFT as its Agent
to accept Scrvice of Process within this State.

Having been mads to accept Service of Process for the abovenamed Corporation,
at the place dcsiguatodlnmisCe:ﬁﬁcaw,mcundmignodasrmmactinﬂﬁscnpacity,
and agrees to comply with the provisions of Florida Law relative to keeping the designated

office open.

CARLOS SARRAFF, Registered Agent

RrL9°d LIX ALRI0R00 RlE 8hiST  2667~S2-MU

L NG AT T A i A e T e hgd Tty o
AL T AN AR A L (e e iy R s WL EAT G TN Db ni it ot

4 p ""’ﬂ"’*“ e ’?

TV TR




