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v H99000017086
ARTICLES OF INCORPORATION

OF
E.S.P., INC.

PREAMBLE

We, the undersigacd, do hereby associate ourselves under the following Articles, for the purpose of
forming a corporation under the laws of the State of Florida.
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ARTICLE ! 2 =
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The name of the corporaticn shall be: E.S.P., INC. 334 o =
ARTCLE D 2 O

| 5% o

GENERAL NATURE OF BUSINESS ‘gr"* ~3

The gencral nature of the business to be transacted by this corporation is:

(1)  To cngags in any activity or busincss permitted under the laws of the Unitcd Statcs and the Statc
of Fiorida.
ARTICLE I
Cco TE POWERS

This Corporation shall bave all powers now and hereafler granted corporations for profit under the laws of
the State of Florida, including, but not limited to, power to:

l. Elect or appoint such officers and agents as its aflairs shall require, and allow them suitable
compensation.

2. Adopt, change, amend and repeal By-Laws, nat inconsistent with law or its Certificate of
Incorporati

on, for the exercise ol is corporate powers, the management, regulation and government
ofits stocks or ather cvidence of interest, and the calling and holding

of mestings of its Stockholders.
3. Increase or diminish, by vote of its stockholders or shareholders, change as the By-Laws may direct,
the number of divectors.

Prepared By:  Joseph A, Spiniti Jr_P.A,

1717 North Bayshare Dr.
Sunite 4156
Miami, Florida 33132
(305)533-9993 (0)
(30533796394 ()
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4. Make and cnter into #!] contracts necessary and proper for the conduct of its business,

5 Conduct busipess, have one or more officers, and buy hold, mortgage, sell, convey, tease or otherwise
dispose of veal and personal {tangible and intangible) property or any interest thescin of any nature
whatsoever, in this state and in any of the sevezal states, territorics, possessions and dependencies of
the United States, the District of Columbia, and foreign countries.

6. Purchase the eorporate assets of any other corporation and engage in the seme character of business.

7. Acquirc, take, hold, sell and dispose of patents, capyrights, trademarks and any Jiccnses or other
interests thersunder or thereit.

B. Acquire, take, hold, scll and convey sch property ag may be necessary in order to obtain or secure
payment of any indcbtedness or Rability to it '

9. Guarmtee, endorse, purchase, deal In, held, sofl, transfer, mortgage, exchange, pledge or otherwise
dispose of, alone, In syndicate, or otherwise in conjunction with others, the sheres of the capital stock
of, or any bonds, securities or other evidences of indcbtodness created by any osher corparation,
sssociation, parmership, syndicate, entity, person of governmental, municipal or public anthority i
this state or any other state or govermment and, while pwner thereof, excrcise all the rights, powers
aud privileges of ownership, including voting rights.

10, Purchase kold, sell and transfer shases of its own capital stock, provided that it shall not purchase any
of its own capital stock except from the surplus of its asscts over its liabilities including capital
Shures of its own capital stock owned by the Corporstion shall not be voted directly or indirectly ot
sounted as outstanding for the purpose of any stockholders’ quorum ot vote,

11. Contzact debts and borrow money at guch rates nfinterast nat to exceed the lawful interest rate and
upon such terms as it or its Board of Directors may deem necessary or expedient and shall authorize
and agree upon, issue and sell or pledge bonds, debentures, notes and other evidences of
indebtedness, whether scoured or unsecured, including obligarions which are convertible into the
capital stock of the corporation, and execute snch mortgages and other jostruments upos oF
encumhering its property or eredit to secure the payment of money bomowed or owing by it, as
occasion may require and the Board of Director may decm expedicnt; and

. Provide in such instruments for wrapsferring Corpurate property of every kind and natwre then
belonpmg ko or thereafier acquired by it, as security for any bonds, notes, debeatare or other
evidence of indebtedness issued or debts or sums of money owing by It; and

b. Provide in case of the salc of any property by virtue of any such nstnanent of or any
foreylosure, (e parnty scyuinng title shall bave the same rights, privileges, grants, Fanchises,
immunities and advantages, in and by such instruments enumerated or conveyed, as belonged
1o and were enjoyed by it.

12, Lend and advamce money, extend credit, take notes and any kind or natare of evidence of
ixdebtedness thercfore,

13. Make gifts for educational, scientific or charitable purposes.

11 Ve A
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14. Indemnify any person made a party, or threatened to be made a party, to any threatened, pending or
completed action, sult o7 proceeding:

a. Whether civil criminal, administeative, or investigative, other than one by or in be right ofthe
corporation to procurs a judgment in its favor, brought to impose a ability or penalty on such
person for an act alleged to have heen committed by such person in lis capacity of director,
offiver, wmpluyes, or ageat of the corpuration, or of ¥y vther curporativn, purncrship, juint
venture, tmist, of other enterprise which be served as such at the request of the corporation,
apainst judgments, fines, amounts paid in settlernent and veasonable expenses, including
sttarneys' fees, actually and necessarily incurred as a result of such action, suit, procecding, or
any appeal therein, if such person acted in good fajth and in the yeasonable belief that such
action was in the best interest of the cotporation, and in eriminal actions or proceedings,
without reasonable ground for belief that such action was unlawful. The termination of sny
such action, suit, or procseding by judgment, order, settlement, conviction, or upon plea of
nolo contenders or its equivaient shall not in itself create a presumption that any such director
or oficer did not act in goed faith in the reasonable belief that such action was the best
interest of the corporatios or thot he had reasonable grounds for belief that suck action was

unlawful,

b. By or in the right of the corporstion to procize a judgmeat in its favor by reason of his being
or having been a director, officer, employce or ageat of the corporation, or of any other
corporation, parincrship, joint veature, trust, or other enterprise whick he served as such at
the request of the corporation, against the reasonable expenszs, including attomey's fees,
actually and necessarly incurred by him in connection with the defense or settlement of such
action, or in copnection &n appeal thersin. if such person acted in good faith and in the
reasonable belief that such action was in the best interest of the corporation. Such person
shall not be entitled to indemnification in relation ¢ mstters a5 16 neghgence or misconduct in
the performance of his duty to the corporation unless, and only to the extent that, the court,
administrative ageney, ot investigative body before which such action, suit, or progceding is
held shall detevmine upon application that, despite the adjudication of Kability but in view of
all circurnstances of the case, such persan is fairly and reasonably catitled to indepmification
for such expenses which such tribunal shall deem proper.

¢ To the extent that a director, officer, employee or agent of 2 carporation has been successfil
on the merits ar otherwise in defense of any action, suit, o7 proceeding referred 10 in
Paragraph (3} or (b}, of ip amy defense of any claim, issue, or matter therein, he shall be
ipdemnified apainst the reaconable expenses, including attomneys' fees. actually and necessarily
incurred by Tim in commection therewith.

d. Ifs determination is made thar indenmification of the dikectos, ofTicer, employse, or agent is
proper in the gircumstances because sach person has joct the applicable standard of conduct
set forth in Paragraph (2) or (b), unless indemnification is ordered by the tribumal before which
such action, suit, or proccedmg isheld. Such determination shall be made either by the Board
of Directors by 2 majority vote of a quorum consistiog, of directors who were not partics to
sucl avtion, suil, or procecding, or by the sharcholders whe werc not partics to such action,
suit or proceeding,

199000017087
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I5. Pay expenses incwred in defending any action, suil or proceeding in advance of the final disposition
of such action, suit, or proceeding as authorized in the manner provided I Paragraph (d) of
Subsccrion (14) upon receipl of an undertaking by or on behalf of the director, offiocr, emplayee, or
agent to repay such amount unless it shafl ultimately be determined that he is entitled to be
inderrmified by the corporation as authorized by this section.

16. Indemnify any person, if the requirements of Subsections {14) and (15) are met, without affecting any
olles rights (v which Lhose indermmified may be entitded under any By-Law, agreement, voic of
shareholders or disinterested direotors, or otherwise, both as to sction in another capacity while
holding such office and shall continue as to a person whe hae ceased to be a dircctor. officer,
employse, or agent of the corporation and shall inure to the benefit of the heirs, executors and

administrators of such a person.

17. Purchase and maintatn fnsurance on behalf of any person who is or was a director, officer, employee,
or agent of another corporation, partnership, joint venture, trust or other enterprise agaimst lability
asserted against him and incurred by him i any such capacity or arising out of his status as such,
whether or not the corporation would have the power to indermify him against such Hability under

the provisioas of Subsection (12).

18. Eater into general partnevships, limited partacrships (whether the corporation be a limited or general
pariner), joint ventures, syndicates, pools, associstions, and other arrangements for carrying on one or
more of the purposes set forth in its Articles of Incorporation, joimly or in common with others, so
long as the participating corporation, person, or asseciation would have power to do so nlone.

ARTICLE. ¥
CAPITAL STOCK

(1)  This corporation shall be authorized to have outstanding at any time a maxinmm of 6,000 shares
of stock of the par value of $1.00.

(2}  Shares of stock may be issued in consideration of the p2yment of the entire purchase price or only
part of the purchase price, 25 may be determined by the Board of Directors which payment muy be made in cash,
property, or in services. Shares issued in consideration of the payment of only part of the purchase price:

-t

{a) shail be subject to calls thereon, in amounts and at such times as the Board of Dircctors
may determme until the whole ther2of chall have heen paid; and

(by  shall participate in dividends upon the basis of the amount actually paid on the respective
shares; and

{c) Certificates issued therefore shall bear endorsement as to the actual amount paid thergon.

- H9900051707 %
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(3}  No stock in this corporation shall be sold or transterred other than by operation of law, unless and
until the record owner thereof shall have given written notice, by certified wnail, to the corporation at its principal
office, sctting, forth a desive to sell such stock, together with the price, tenmns and condirions upon which said
stock shall be offered for sale. The corporation, if it elects, or its stockholders, if it shall not elect, shall have an
exclusive right to purchase said stock at the price and upon the terms and conditions set forth in said notice at
any time within thirty (30) days of the corporation's receipt thereof. Upon failure of the corporation or its
stockholders to exercise such rights within such thirty (30) day period, said stock may be offered for sale to
others, but only at the price and upon the terms and conditions stated in said notice.

(4)  Anything to the coptrary notwithstanding, the original subscribers hereto ghall, prior to issue of
certificates therefore, have the right to assign their stock subscriptions without regard to the [imitations on stock

transfers contained in Section (3) above,

ARTICLE V
TERM OF EXISTENCE B
This corposation shall exist perpetually.
ARTICILEV]

DIRECTORS

(1)  The business of this corporation shall be conducted by 2 Board of Directors consisting of one or
more Dirsctors.

(2) Members ofthe Board of Direstors or an Executive Committee of such Board will be deemed
present and may conduct business at any meeting of such Bourd or Conmittee by means of a conference
telephonc or similar communication cquipment if used so that all persons participating in the meeting ¢an hear

each other.

{3)  The names and strezi addresses of the members of the first Board of Directors of tl'fis corporation,
who shall hold office for the first year of its existence of until their successors are elected and qualified are as

follows:

NAME ADDRESS
Norman Bedford Royo 1688 West Avenue
Sune 1105

Miami Beach, Florida 33139

e TERG
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STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

E.S.P., INC. desiring 10 arganize under the laws of the State of Florida, has designated it principal office
at 1688 West Avenue, Suite 1105, Miami Beach, Florida 33139, and has pamed as its initial Registered Agent.
NORMAN BEDRORD ROYO, 1688 WEST AVENUE, SUITE 1105, MIAMI BEACH, FLORIDA 33139.

ARTICLE Vii

ARTICLE VIII

SUBSCRIBERS

The name and address of the Subscriber to these Articles of Incorporation is as follows:

NAME ~ ADDRESS
Norman Bedford Royo 1688 West Avenue
Suite 1105
Miami Beach, Florida 33139

ARTICLEIX i1 ‘790 U O 0170 3{, |
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MENCEMENT OF CORPO F. EXISTENCE

I sccordance with the provisions of Section 607.167, the cffective date of
specified to be the 6% Day of July, 1999, which is the date on which these Asticies have been

incorporation is

subscribed and acknowledged.
WITNESS my fand aud offcalseal this. /2 of Tiohug N S
1 *

Subscriber g M'nﬁ%é{ '%(r'

Subseriber /
STAYVE OF FLORIDA

Ss.:
COUNTY OF DADE
BEFORIE ME, the undersigned authority, this 5oty Aom s lé:-r",'.\’s &, persamally appeared,

e T o=y Y , to mz well known to ba the persons who cxecnted the
sbove and foregoing Atticies of Tncorporation of E.8.P., IC. and who state that They executed the same for

the purposes thercin expressed.

SWORN TO AND SUBSCRIBED before me this

AvpRef/ W WML

Notary Public

My Commmnission, Expires:

CERTIFICATE OF DESIGNATION

-~

LG900001L7036
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REGISTERED AGENT/REGISTERED OFFICE

Pursuant 1o the provisions of section 607.0301, Florida Statutes, the undersigned corporation, organized
under the laws of the State of Florida, submits the following statement in designating the registered
affice/registered agent in the state of Florida,

i, The name of the corporation is E.S.P., INC.
The name and address of the registered agent and office is: NORMAN BED¥ORD ROYO,

V%AWPA{?%%W Subsoriber o
/ Va4

. Subscriber

2 of \JULY 1395  pate

ACKNO DGMENT OF REGISTERED AGE

1, NORMAN BEDFORD ROYO am named to accept Service of Process for E.S.P., INC,, a Florida

corporation, at the place designated in Anticle Vil of the atra ched Anicles of Incorporation, 1 hereby accept to

sct in this capacity, and agree to comply with the provisions of said xct relative to keeping open said office.

DATED this 12™ day of July, 1999 '

NORMAN BEDFORD ROYO
Registercd Agent yb /

\)(@\Olcaoo\“’%(c 0
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