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SECRETARY Or STATE
TALLAIASSEE, FLORIDA

The undersigned hereby associates himself for the purpose
of becoﬁing a corporation under the laws of the State of Florida,
by and under the provisions of the Statutes of the said State of
Florida, providing for the informatiomn, rights, privileges, immu-
nities and liabilities of corporations for profit. )

ARTICLE T
‘The name of the corporation is QUINTESSENCE MARKETING,
INC. The principal place of business for this corporation is:
1860 Venice Park Drive, Suite 205, North Miami, FL 33181l.
ARTICLE IX
The general nature of the business to be conducted and

carried on by this corporatibn is:

(a) Any and all business permitted under the laws of
the United States and the State of Fl&rida.

(B} To engage in every aspect and phase of each and
gvery lawful business or operation permitted by the laws of the
State of Florida, including, but not limited to, the righkt and
power to manufacture, distribute, purchase. or otherwise acquire,
and to own, mortgage, pledge, sell, assign, transfer, or otherw;se
dispose of, and to invest in, trade in, deal in and with goods,
wares, merchandise, real and personal property, and sexvices of
every class, kind and description; except that it is not to conduct

-? a banking, safe-daposit trust, insurance, surety, express, rail-
veyared by P< n %chnelclcv FaN- 120319
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road, c¢anal, telephone, telegraph or cemetery company, a building
and loan association, matual £fire insurance assogiation,

cooperative association, fraternal benefit gociety, state f£air or

exposition.
{C) The foregoing shall be construed as independent

businesses, and the enumeration of any specific business shall not
restrict any other business of the corporation.

{D} The corperation shall, in addition, have the power
to carxry.on any other lawful business whatsoever in conmection with
the foregecing, which is calculated direculy- or indiregctly toO
promote the interests of the corporation, or to enmhance the value
of its assets.

{(E) Any meeting of the stockholders or directors may be
held within or without the State of Florida, at such place ag the
by-laws of the corporation may desigmate. '

{F) To enter into, make and perfgrm contracts of evaery
kind and description with any person, finmm, association, cor-
poration, municipality, county, state, beody [politic or government

or ¢olony or dependency therecf.
(¢ (1) The corporation shall have the right to

purchase, take, receive or otherwise acquire, hold, ocwn, pledge,
grant a gsecurity interest in, transfer or otherwise dispose of its
own ghares but purchases of its own shares, |[whether direct or’

indirect, shall be made only to the extent ¢f unreserved and

unrestricted gurplus.
{2} To the extent that earned surplus ox capital

H99000004805
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surplus is used as the measure of the coxporation’s right to
purchase its own shares, such surplus shall be restricted so long
as such shares are held as treasury shares. Such restrictien
shall be allocated on a pro rata basis to the treasury shares and
upon the disposition or cancellation of any such shares, the
restricﬁion shail be removed to the extent it is attributable to
the shares disposed of or cancelled.

{3) Notwithstanding the limitations contained in
subsection (1), the corporation may purchase OX otherwise acquire
its own shares for the purpose of:

(2} Eliminating fractional shares.

(b} Collecting or compromising indebtedness to the
corporation.

(c) Paying dissenting shareholders entitled to payment for
their shares under the provisions of the Genexral Corporation Act.

(d) Effecting, subject to the other provisions of the General
Corporation Act, the retirement of its redeemable shares by
redemption or by purchase at not to exceed the redemption

p;ice.
(4) No purchase of or payment for its own shares

shall be made by a corporation at a time when the corporation is

insolvent or when such payment would make it inseclvent.

() The corporation may keep books of the company out-

side the State of Florida, except as may otherwise be provided by

law. _
(I) The company may make by-laws not inconsistent with

H99000004805
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the Constitution or laws of the United States, the State of
Florida, or with these Articles of Incorporation.

(3J) The corporation shall have full power and lawful
authority to issue, execute, assign and endorse noteg, mortgages,
bonds and all other negotiable papars; to held, buy ami sell stock
of other corporations; to securs any indebtedness du; it in the
same manner commor to natural persons. It shall have the full
power to loan money and to secure the payment thereof by accepting
mortgages, personal endorsements oOr assignments of perscnal
property or other security. It may sus OX bhe sued, contract or be
contracted with, and do any and all other acts necessary oOr
incidental to the powers herein specifically designated.

(R) The stockholders shall have the power, elther in
the by-laws of the corporation or by contractual agreement among
themselves, to make any prov;sions for cumilative voting and to
wake any limitations on the sale, assignment, transfez, pledge,
hypothecation or other disposition of the stock of the coxporation,
as to which the stockholders of t:he. corporation dee;t necessary
and/or proper, for the best interests of the coxrporation.

(L) The objects and purpoéqs specified in the foregoing
claunses shall be, except where otherw:isa expressed, 'in ne way
limited or restricted, by reference - to, or inference from, the
terms of any other clause in these Arr.:l.;clea of incorpo_:-ation, bus
the cbhj e;ﬁs and purposes spacified in each of the foregoing clauses

of ‘thes:e' Articles shall be regarded as independent ‘objects and

pﬁrposes . g

“ H99000004805
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ARTICLE IIL

(A} The stockholders axe authorized to enter intc an
agreement regarding the limitations and requirements of voting,
which said agreement shall be binding upon all Persons.

(B) The maximum shares of stock which this gorporation
is authorized to have cutstanding at any time shall be seventy-five
hundred (7500} at one dollar ($1.00) par value each, and all said
stock and value thereof are issued in accordance with Section 1244
of the Internal Revenue Code and the Regulations issued thereunder,
said offering of this stock under said provisions of the Internmal
Revenue Code to continue for & pericd not greateX than two (2)
years £rom the acceptance of these Articles of Incorporation by the
State of Florida.

(¢) All of the aforementioned stock is to be issued ae
Fully paid for and non-assessable. |

(D) Thera shall be pre-emptive rights to acguire
unissued or treasury shares of the corporation, OX sec:ui_fities of
the corporation convertible into or carrying a xright to or
acquiring shares. stock in other coxporations in going businesses
may be purchased by the Corporation in return for the issuance of
its capital stock; the said purchase shall be on such basis, and
for such consideration, and the igsvance of SO wach capital stock
as the Directoxs of the Corporation may decide. -

ARTICLE IV —
The amount of capital with which this corporation may

‘begin business shall not be less than $100.00.

H99000004805
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ARTICLE V —
The existence of this corporation is perpetual.
ARTICLE VI
The name and street address of the initial xegistered
agent and registered office of this corporation is: Fred J.
Gauthier, 1860 Venice Park Drive, Suite 205, North -miami, Fi
33181. However, this corporation may, from time to time, move the
principal office to any other address in Florida, and shall have
the right and power to transact business and establish offices
within and without the State of Florida, and in foreigm countries,
as may be necessary or convenient.
ARIICLE VI -
The corporation shall have one director initially. The
number of directors may be increased or diminished from time to

time by by-laws adopted by the stockholderé. but shall never be

less than one.

(a) In furtherance and not in limitation of the powers
conferred by statute, the Board of Directors is expressly
authorized: . . _

{1) To make, alter, amend or repeal the by-laws of the

corporation.

(2) To authorize and cause to be executed mortgages and liens
upon the real and personal property of the co;poration;: )

(3) To set apart, out of any funds of the corporation
available for dividends, a reserve Or reserves for any purpose, and

to abolish any such reserve in the manner in which it was created.

* 199000004205
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{(4) When, and as authorized by the affirmative vote of the
olders of all of the stock issued and outstanding having voting
power given at a stockholders’ meeting duly called for that purpose
or when authorized by the written consent of the holders of all of
the voting stock issued and ocutstanding, to sell, lease or exchange
all of the property and assets of the corporation, including its
good will and its corporate franchise, wuwpon such terms and
conditions and for such consideration which may be in whele, or in
part, shares of stock in and/or other securities of any other
corporations, as the Board of Directors shall deem expedient and
for the best interests of the corporation. -
ARTICLE VIIX

The names and street addregges of the first Board of

Directors are:

NAME : . ADDRESS
Fred J. Gauthier 1860 Venice Park Drive
Suite 205
Norch Miami, FL 3318l
ARTICLE IX

The names and street addresses of each subscriber and

incoxporater of these Axticles of Incorporation is:

NAME ADDRESS ,
Fred J. Gauthier 1860 Venice Park Drive _
Suite 205 )

North Miami, FL 33181

ARTICLE X
(A) In furtherance and not in limitation of the powers

confer?ed by Statute, the Board of Directors is expressly
™ H99000004805
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authorized to make, and to alter and amend the by-laws of this
corporation, to fix the amount to be reserved as working capital
cver and above its capital stock paid in, and toO autnorize and
cause to be executed mortgages and liens without limit as to the
amount upen the property and franchises of this coxrporation.

- (B) Thig corporation may, in its by-laws, confer powers
upon its Directors in addition to the foregoing, and in addition to
the powers and authorities expressly conferred upon them by the
Statutes.

{C) No contract or other transaction between ghe cor-
poration and any other f£irm or corporation shall be affected oxr
{nvalidated by reason of the fact that any one ox more of the
Directors or Officers of this corporation is, or are, interested
in, or is a membar, stockholder, director OX officer or are
members, stockholders, directors, Or office}:s of such other £ixm or
corporation; and any director or officer, or officers, individually
or jointly, may be a party or parties to, or may be interested in,
any contract or transaction of this corporation or in which this
corporation is interested, and no contract, act ox transaction of
this corporation with any pexson Or persons, firm association or
corpoxation shall be affected or invalidated by reason of the fact
that any director oOT directors or officer oxr officexs of cthis
sorporation, is a party or are parties, oOr :i.nterasted in, sul:h
contract, act or transaction, OT in any way connected with such
person Or persons, firm, association or coxporation, and each and

-every ﬁerson who may become a director or officer of this

H99000ﬁ@h805
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corporation is hereby relieved £fxom any liability that might
otherwise exist from thué contracting with this corporation for the
benefit of himself or any f£irm, association, or corporation in
which he may in any way be interested; directors, when so
interested, shall be counted present at directors’ meetings for the
purposé of determining the existence of a cquorum and may vote at
such meetings as fully and with the same effect as if not so
interested.
_ IN WITNESS WHEREOF, the parties of these Articles of

Incorpc-aration have hereunto set their hands and seals this g5

day of _ Fesecssey , A.D., 1999.

FREDAJ. GAUTHIER

STATE OF FLORIDA )
COUNTY OF DRDE ) 8-
I HEREBY CERTIFY that on this day-, before n"T*e, a Notarxy
Public, duly authorized in the State and County named above, Lo
take acknowledgements, personally appeared FRED J. GAUTHIER to me
known to be the person described in the foregoing Articles of
Incorporation as the subscriber in, and who executeé the same.
WITNESS my hand and official _seal in the CEunty and

Stcate named above this 2% day of /%MM - , 15%9,

My commission expires:

-9
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ACKNOWLEDGEMENT: (Must be signed by Des;gnated Registered Agent)

Having been named to accept service of process for the
above corporation, at place designated in this certificate, I
hareby accept £0 act in this capacity, and agree to comply with

the provisions of said Act relative to keeping open sazd office.

Reglstered Agent
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