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- OF
CALVARY RICTURES, INC.

We the undersigned, do hereby assoviate oursclves under the following Articles,
for the purposes of forming a corporation undex the laws of the Stete of Florida.

E ARTICLE]X
I
The name of the corporation shall be: CALVARY PICTURES, INC.

ARXICLE XX
GENERA OF B

‘I'lio general nature of the business to be transacted by this corporation is:

(1§ To cugage in any activity or business permitted under the laws of the United
" States and the State of Florida.

ARTICLE I

CORPORATE, POWERS
Tliis Corporation shall have all powers now and hereafter granted corporations for
profit under the laws of the State of Florids, including, but mot limited to, power t0;

(li Blect or appoint such officers and agents as its affuirs shall require, and allow
 them suitable compepsation.

(2) Adopt, change, amend and repeal By-Laws, not inconsistent with law or its
" Certificate of Incotporation, for tho exercise of its corporate powers, the
* paanagement, regulation and government of its stocks or other evidence of
interest, and the calliog and holding of meetings of its Stockholders.

(3) Increase ot diminish, by vote of its stockholders or shareholders, change as
- the Ry-Laws may direct, the nmumber of directors.

(4} Make and enter into all contracts necessary and proper for the conduct of its
- business.
Prepared By:
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(5) | Conduct busineas, have one or more officers, and
buy, hold, moxtgage, sell, oconvey, Jlease oOr otherwise
dispose of real and personal (tangible and intangible)
propexty or any interest - therein of any nature whatsoeverx,
in this state and in any of the several states, territories,
possessions and dependancles of the United States, the
District of Columbia, and foreign countries.

. (6) ' Purchase the corporate assets of any other
corporatiqn and engage in the same character of business.

- (N zhcquire, take, hold, sell and dispose of patents,
copyxrights, trade marks and any licenses oX othexr
interests ‘thereunder or thersain.

.

. * (8) ‘Acquire, take, hold, sell and convey such properxty
as may be necessary in order to obtaln or secure payment of
any indgbtedness or 1iability to it.

. (9)'>Guarantee, endorde, purchase, deal in, hold, sell,
transfex, ‘mortgage, exchange, pledge ox otherwisa dispoge
of, ‘'alcna, in syndicate, OX otherwise in conjunction with
otheks, tha shares of tho capital stock of, or any bonds,
gecurities or other evidences of indebtedness created by any
other corporation, agsociation, partnership, syndicate,
entity, person or governmental, municipal or public
authexity ' in this state or any other satate or government
and,  whils ownex thexeof, eoxercise all tha rights, povers
and privileges of ownership, including voting rights.

. {10) . Purchase hold, sell and transfer shares of its
own capital stock, provided that it ghall not purchase any
of ilts own capital stock except from the surplus of its
assets over ita liabilitles fncluding capital. Bhares of
its own capital stock owned by tha Corporation shall not be
voted direcug or indirectly or counted as cutstanding for

the purposa of any atockholders’ guoxum or voto.

(11) ! Contract debts and borrow money at such rates of
interest not to exceed the jawful interest rate and upon
' it or its Board of piractors may deem
necagsary :or expedient and shall authorize and agree upon,
issup and sell ox pledge bonds, debenturas, notes and other
avidences of indabtedness, whathox secured or unsecured,
jincluding obligations which are convertible into the capital
of 'the corporation, and execute such mortgages and
inptruments upon ox encumbering its property OI credit
to sgcure  the paymont of money borrowed or owing by it, as
ocoatlon may raquire and the Board of Directox may deam
expedient; and

Hanoooo 2N\
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(a) ‘Provide in guch instruments fox transfersing
corporate property of every kind and nraturze
‘then belonging to O thereafter acquirea by it,

‘as security for any bonds, notes, debenture or
‘other svidence of indabtedness issued or clebts
or sums of money owing by it; and

(b) ‘Provide in case of the sale of any property
by virtue of any such instrumant of or any
foraclosure, the party acquiring title ghall have
the same rights, privileges, grants, franchiges,
{mmunities and advantages, in and by such
instruments enumerated oOr convaeyad, as belonged
‘to and were enjoyed by lt.

(12) S'Lénd and advance money, extend credit, take notes
and any kind or nature of evidence of indebtedness therefor.

. (13) . MaKe gifts for educational, sclentific o
charitable purposes.

(14) ' Tndemnify any person made a party, Or <hreatened
to be made a party, to any threatened, pending or completed
action, suit or proceaeding:

(a) whether civil criminal, administrative, or
investigative, other than one by 0% in he right of the
corporation to procure a judgment in its favor, brought
to impose a 1iability or penalty on such person for an
act alleged to have been conmitted by such pexson in
his gapacity of director, officex, amployee, ©OF

agent, of the corporation, Or of any other gorporation,
partn‘erahlp, joint venture, trugt, or other enterprise
which he served as such at the reguest of the
corpoxation, agailnat judgments, fines, amounts paid 1in
_settlament and reagonable expenses, including
attornays’ fees, actually and necessarlly

incurred as 2 result of such action, gult, proceeding,
or any appeal therein, if such person acted in good
galth and in the reagonabla belief that such action was
in the bhest interest of the corporation, and in
criminal actions or proceedings,

reasonable ground for balief that such acticn was
unlawful. The cavininatlon of any such action, sult, oxr
proce’eding by judgment, order, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itself creata a presumption that any

such director ox officer did not act in good falth in
the reasonable pelief that such action was An the hast
intazest of the corporation Or that he had roasonahle
grounds for beliaf that such action was unlavwful;

Man oooD \ BN
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(b) By or in the right of tho corporation to proours
a judgment in its favor by reason of his being

or having been a director, officer, employoe oOX
agent of the corporation, or of any othex gorpora=
tion, part.nerahlp, joint venturs, trust, or other
enterprise which he gerved as such at the request

.of the corporation, against the reascnsble expenses,
including attorney’s foes, actually and nocessarily
incurred by him in connection with the defense or
settlement of such action, or in coanection an appeal
therein, if such peraon acted in good faith and

in the reasonable bhelief that such acti

tha best interest of the corporation. Such person
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in the
performance of hiz duty to the corporation unless, and
only to the oxtent that, the couxt, administrative
agency, or investigative body before which guch
adtion, suit, or proceeding 12 held shall determine
upon~epplication that, despite the adjudication of
1iability but in view of all circumstances of the
case, such person is faixly and reasonably entitled
to indemnification for guch expenses which such
trlbu‘_nal shall deem propec.-

(¢) To the extant that a director, officer, emnployaes
or agent of & corporation has been gucceasful on the
merlts ox otherwise in defense of any action, suit,
or proceeding raferred to in Paragraph (a) or {b), oF
in any defensa of any claim, igsue, or mattar therein,
ha shall be indemnified against the reasonable
expenses, including attorneys’ fees, actually and
necessarlly {ncurred by him in connection therewith.

(@) Ifa determination is made that indemnification
of the director, offlcex, em ioyee, or agent 18
proper in the clrcunstances becausa such person has
met the applicable standard of conduct set forth

in paragraph (a} or (bi, unless indemnification is
ordered by the txibuna pefore which such action,
sult, or procea Such determination shall
bo mada eithox by the Board of Directors by 2 majority
_vote of & guozum consistlng of directors who wera

not paxties to such action, suit, oI proceeding, OF
‘by the sharaholdexs who were not parties to such
action, suit ox proceeding.

(18) Pay exponset incurrad in detonding any action,
ding in advance of the final diasposition of

or proceeding aB authoxized in the manner

provid £ subsection (14) upon reaceipt of
an undertd half of the diractor, otficer,
employes, or agent to repay Such amount unless it shall
-ultimately be detaermined that he (g entitled to D@
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indemnified by the corperation an authorized by this
saction. -

{16) yndemnify any person, 1f the requirements of
Subsections (14) and (15) arxe met, without affecting any
other rights to which thosa indemnified may be entitled
under ony By-Law, agreement, vete of pshareholdexrs OK
disinterested directors, O otherwize, both as to action 1n
another cepacity while holdirg such office and shall contin~
ue as to a person who has ceased to pe a director, officer,
enployee, OX agent of the corporation and shall inure to the
benefit of the heixs, executors and administrators of such a
person.

(17) . purchase and paintain insurance on pehalf of any

.. pargon who ig or was & dizector, officer, employee, 0T agent

of another corporation, partnoxship, joint venture, trust or
other epterprise, against 11ability asserted against him and
-incurxbtd by him ‘tn any such capaclity or arising out of his
gtatus &g+ guch, whethexr or not the coxporatlon would have
the power to indomnify him against such liability under the
provisions of subsection {12).

(18) Enter into genexal partnerships. 1imited
partnerships (whether the corporation be &
general partnex), 4pint ventures, syndicates,
associations, and other arrange or carrying on one
more of cthe P Articles of
Incorporation, jointly or In common with others, €0 long &S
the particlpatlng coxporation, person, or assoclation would
have pover to do 80O alona.

ARTICLE 1V

' CAPITAL STOCK

(1) ' This corporation ahall 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 isgued in congideration of
the payment of the entire purchase price or only part of the
purchase pslcs, Bs may ba determined BY the Board of
pirectors whiah payment may be made in cash, property, or in
sexvices. - Shares 1apued in consideration of the payment of
only part of the purchase pricen

subjgct to calls theraeon, in amounts
jmes as the Boaxd of Directors nay
determine until the whole thareof ghall have been
paid; and '

(p) "sl\ul.l paxticlpate {n dividends upon tha basis of
the amount actually paid on the yregpective shares; and

3 Aenoooo e\
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(<) cextificates 1asued therefor shall bear endorsae-
ment as to the actual amount paid thereon.

(3} : No stock dm this gorporation shall be sold OF
transfarred othexr than by operation of law, unless and until
the record owWner thersof shall have given written notice, by
certified mail, to the corporation at its principal office,
getting forth a desire to sell such stock, togather with the
nditions upon which said stock shall be
offexed for sale. The corporation, 1f it elects, Or itse
gtockholders, if it ghall not elect, ghall have an axgolusive
right to pu ck at the price and upon the terms
and condltions = at any time within
thirty (30) days © ipt thereof. Upon
failure of, tha corporation or its stockholders %o exeroise
. such rights within such thirty {30) day period, gald stock
may be offored foxr sale to othexs, but only at the price and
upon the terms and conditions stated in sald notlce.

(4)%~. Anything to tho ocontrary notwithstanding, the
original :subscribars hereto shall, r to issue of
certificates therefor, have the right to assign thelr gtock
subscxiptions without regard to the limitations on stock
transfers contained in Saction {3} above.

. ARTICLE ¥
TERM OF EXISTENCE
_This ‘corporation shall axist perpetually.
' ARTICLE V1

DIRECTORS, .

(1) The businesg of this corporation shall be
conducted by a Board of Directoxs conalsting of one OX mora
Dirvectors.

(2} . rg or an Executive
Committes ! resent and may
conduct Dbisiness at any & or Committee
by meane of a conference aimilax communication
equipment_if used go that all pezoens pathCLpatlng in the
meeting can hear each other.

gtreot addresses of the memboxrs of

{g corporatlion, who shall

hold office year of its oxistence or until
thair auccepsors arxe electad and qualified are a8 follows:

—Haooooraon )
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PEDRO C. MARTINEZ JR. 3301 SOUTHWEST 72™° COURT

SUTTE A-1
MIAM]I, FLORIDA 23155

ANAMARIA M. GONZALEZ 3301 SOUTAWEST 72" COURT
SULTE A-1
MIAM]I, FLORIDA 33155

STREET ADIEY> £

CALVARY PICTURES, INC,, desiring to organize under the laws of the State
of Florids, has desigoated it prinsipal offloc at 3301 Southwesl 72 Coust, Suite A-1,
Miami, Florida 33155, and has named as ity initial Registered Agent, JOSEPH A.
SPIRIT], JR., ESQUIRE, 2447 Callins Avenue, Suite 506, Miami Berch, Florlda
33140,

ARXICTLE VITl
SUBSCRIBERS
The name and address of the Subscriber to these Articles of Incorporation is a3
follows:

HAME ADDRESS
PEDRO €. MARTINEZ JR. 3301 SOUTAWEST 72" COURT

SUITE A-1
MIAMY, FLORTDA, 33155

000 Ao
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In accordance with the provisions of Section 607.167, the effective dats of
incorporation ia specified to be the 7 dayof August, 1997, which is the date on
which these Artioles have been subscribed and acknowledged.

.
L}

WITNESS my hand and offical seal this_ 1 day of August, 1997.

[

STATE OF FLORIDA )
. ) se.
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this "2 day of August, 1997,
personally appeared, PEDRO C. MARTINEZ JR., to me well known to be the person
whio execijted the ebove and foregoing Articles of Tncorporation of CALVARY

. PICTURES, INC. and who state that he executed the same for the purposes therein
expressed.

SWORN TO AND SUBSCRIBED beforc mo this 70 _ day of August, 1957,

otary Public

My Commission Buxpires: FANTINA M. ANGULO

"@6 Notary Pudils State of Flarida
My comm, expirts August 8.0
Comm. No, 368323

A oo V2O
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R CATE OF DESIGN

STERED AGE G O

Pd;suant to the provisions of section 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws 0

£ the State of Florids, submits the following
statement in designating the registered office/registe

red agent in the state of Flonds.
]
i..  Thenams of the corporation is CALVARY FICTURES, INC.
The name and address of the registeced agent and office is: JOSEPH A.
SPIRITI, JR., Esq,, 2457 Collins Avenue, Suite 506, Miani Beach,
Florida 33140

Doapy 72,1997

Date
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for CALV

ARY PICTURES, INC,,a Florida ¢o
Article V+

capacity, £
office.

L

YOSEPH A. SPYRTET, JR., hiaving been pamed to accept Service of Process

rporation, &t the place desigoated in
of the atisched Articles of Incorporation, I hereby accept to act in this

nd agres to comply with the provisions of said act relative to kecping open said
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