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H98000019646

ARTICLES OF INCORPORATION
OF
ESPHERA CORPORATION

The undersigned subscriber to thege Articles of Incoxporaticn,
a parural person competent to contract, hereby organizes and
incorporates 2 corporation under the laws of the State of Florida.

ARTICLE

whe name of the corporation is ESPEERA CORPCRATION

ARTICLE II. NATURE OF BUSINESS

This corporation may engage in the transaction of any or all
lawful business permitted under the laws of the United States and
+he Florida General Corporation Act.

ARTICLE I1%. CABITAL STOCK

Tha maximum number of shares of srock that this corporation isg
authorizéd te have cutstanding at any one time is 100 ghares of
common stock having a nominal or par value of $1.00 per share.

ARTICIE IV - RIGHT

Every shareholder, upon the sale of stock by the corporation
whether it be previocusly unissued shares authorized in the Articles
of Incorporation originally £iled or new ghares created by
amendment thereto, shall have the right to purchase his pro-rata
share therecf at the asame price and under she game terxma at which
it in cffered to others.

Prepared by:

f.eonardo A. Roth

Roth, Roussc & Benjamin, P.A.
9350 South Dixie Hwy.
Penthousa 2
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Miami, Florida 33156 o
Telephone No: (305) £70-9354 e -
Florida Bar Number: 747753. =
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198000019646
ARTICLE V, INITIAL CADITAL

The amount of capital with which this corporaticn will begin
pusiness shall not be leds than the minimum amount required undexr
the applicable Florida sStatutea.

ARTICLE VI, BEGINNING COF CORPORATE EXISTENCE

The date when the corporate existence of this corporaticn
ghall begin business shall be the time of the filing of theme
Articles of Incorporation by the Department of State.

T IT. RM_OF

This corperation is to exist perpetually.

ARTICLE VITT NITI FFICE AGENT

The address of the initial principal office of <this
corporation in the state of Florida 1iB:

c/c Roth, Rousso and Benjamin, P.A.
9350 South Dixie Hwy. PH 2
Miami, Florida 33156.

The Board of Directors may. from time to time, move the principal
office to any other address.

The name of the initial Registered Agent of this corporation
la:

LEONARDO A. ROTH
9350 South Dixie Hwy, FH 2
Miami, Florida 33156

ARTICLE IX. DIRECTORS

This corporation shall have one (1) Director initially. The
number of Directors may be increased from time to time, by the By-
laws adopted by the stockholders but there shall always be at least
one {1} DirectoXx. «<

To the extent permitted Dby law, ¢the corporation shall
indemnify and hold harmless each person geyrving as a Director or
Qfficer of the corporation and each pergen who serves, at the
recuest of the corporation, as a Director or Officer of any other
corporation from and against any and all claime and liabilitie=s to
which such person shall become subject by reason of his being a
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pirector or Officer of the corporation, or by reasocn of any action
alleged to have been taken or omitted by him as a Director oOT
Officer. The corporation ghall reimburse each such perscn for all
costs, legal and other expensas reasonably incurred by him in
connection with any claim or 1iability as to which it shall adjudge
that such Officer or Dixector is Tiable to the extent permitted by

law.

The rights accruing to any person under the foregelng
provigions shall not exciude any other right to which he may be
lawfully entitled, nor shall anything herein contained restrict
the right of the corporation to indemnify or reimburse such person
in any proper cage even though not specifically provided for

herein.

No contrxact or otherxr transaction between this corporation and
any other firm o¥ corporation and no act of this corporation shall
in anyway be affected or invalidated by the fact that any of the
Directors of the corporaticn are pecuniarily or otherwise
interested in or are Directors or Officers of such other firm or
corporation, provided that the fact that he is so interested shall
ke disclosed or ghall be known to the Board of Directors of the
corporation or such member therecf as gshall be present at any
meeting of the Board at which action upon such contyact o
rrangaction ghall be taken; and any Director of the corporation who
i8 alsc a Director o Offieer of such other corporation or is so
interested, may be counted in determining the existence of a quorum
at any meeting of the Roard of Directors of the corporation which
ghall authorize any such contract cr transactions, with the like
force and effect as if he were not a Director or Officer of such

other corporation or not SO interested.

ARTICLE X. INITIAL OFFICERS_AND DIRECTORS

_ The names and post office address of the imitial Directors and
Officer of the corporation is:

OFFICERS AND SPECIFIC ADDRESS

pirector, President, Vice President, Treasurer and
Secretary is: Lorena ottaviano, 9350 S. Dixie Hwy., Ph2,
Miami, Florida 33156.

€

ARTICLE XI. SUBSCRIBER

The name and post office address of the Subscriber to these
Articles of Incorporation is: lLeonardo A. Roth, 9350 5. Dixie
Hwy., Ph2, Miami, Florida 33156.

3
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ARTYCLE XIT. AMENDMENTS

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment ahall be approved by the Board of
Directors, proposed by it to the stockholders and approved at the
stockholders meeting by a majority of the gtock entitled to vote
theveon, unless all the Directors and all tha Stockholders sign a

written statement manifesting their intention that a certain
~amendment of these Articles of Incorporation be made.

IN WITNESS WHEREOF, the undersigned has set his hand and seal
and has acknowledged and £iled in the Office of the Secretary of
the State of Florida as gubacriber of ESPHERA CORPORATION.

o Aol T

LEONARDO A. ROTH
CORPORATE SUBSCRIBER

STATE OF FLORIDA)
COUNTY OF DADE )

7 HEREEY CERTIFY that on this day before me, a Notary Public
duly authorized in this astate of and county above pamed to take
acknowledgments, personally appeared LEONARDO A. ROTH, the person
described as Subscriber in and who executed the foregoing Articles
of Incorporation for ESPHERA CORDORATION te those Articles of

Incorporatiocn.

WITNESS my hand and official seal at Miami, Dade County,
Florida this October 12, 1398.

.

(SEAL) {signatura) NOTARY State of Florida

commission Number:

H980000196 46
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DEPARTMENT OF STATE

Certificate dealgnating place of business or domicile for the
gervice of procass within this state naming the agent upon which
processg may be served and the names and addresaes of the officers
and directors.

The following is submitted in compliance with Chapter 48.091
of the Florida Statutes.

ESPRERA CORPORATION im a corporation organized (or organizing)
under the laws of the State of Florida with its principal coffice
located at:

c/o Roth, Reussc & Benjamin, P.A.
9350 South Dixlie Hwy. PH 2
Miami, Florida 33156,

has LEONARDO A. ROTH as its agent to accept gervice of procegs
within this state.

OFFICERS AND SPECIFIC ADDRESS

Director, Pregidaent, Vice President Treasurer and
Secretary is : Lorena Ottaviano, 9350 5. Dixie Hwy., PH2,
Miamli, Florida 33156.

ACCEPTANCE:

I agree as Regident Agent of ESPHERA CORPORATION to accept
Service of Process, to keep the office open during prescribed
hours, to post my name (and the names of my other cfficers of said
corporation authorized to accept Service of Procesa, at the above -
Florida designated address) in some conspicuous place in the cffice ‘
as required by law. I hereby am familiar with and accept the
duties and responaibilities as registered agent for @gmaid

corpoxraticn.
BY: . i lé /‘ﬂ
LEONARDO A. ROTH
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