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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Becretary of State
Pebruary 20, 2001
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SUBJECT: SPELLMAN/CORBEN ENTERPRISES, INC.
REF: W01000003940

He received your electronicélly transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The registered agent and street address must be consistent wherever it
appears in your document.

If you have any further questions concerning your document, please call
(850) 487-5067.

Neysa Culligan FAX Aud. #: HOL000018717
Document Specialist Letter Number: 501300010530

Division of Corporations - .0, BOX 6327 -Tallahassee, Florida 32314
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@ ARTICLES OF INCORPORATION

or

srrru.mmcoan EN ENTERPRISES, INC,

The undersigned indorporator, For the pucpose of forming u corporation under the Floridu"%{‘_‘;_;
. 7
DBusiness Corporition Act, hercby adopts the following Articles uf Tncorporation. A

ARTICLE I NAME
i .
'The name of the cofporation shalf bo; SPRT.LMAN/CORBEN ENTERPRISES, INC.

l :
ARTICLE §I; COMMENCEMENT & DURATION

The commencement ol this corporation™s existence shall be at the time of the filing of
these Articles of Incnrp'ord,.tion by the Secretary of State. The corporation’s durativn shall be

perpefual.

ARTICLE 1IL: PURPOSE

The carporation is:being organized for the pucpose of conducting any business authorized

under the State of Florida

A L : C OCK

“The maximum suinber of shares this Corporation is authurized to issue is One Hundred
(100} Sharcs, alf of which shall be Commen Shares. All Common Sharcs shall be identical with
each other in every rcspwl:t and the holders o’ Common Shares shall be entitlcd to one vote for

cach share on all matters on which sharcholders bave the tight t vote.

6858 , Hn1nnool8717
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ARTICLE V: PREEMPTIVE RIGIITS
Livery sharcholder, ypon sale for cash by this carporation of any shares of new capital
]
atock of the same kind, class, or series, as that which the sharsholder already holds, shall have

the preemptive right to purchase 2 pro uta share thereof (as ncarly os may he done without the

issuance of fructional shuree) at the price at which such shares are olfered to others.

ARTICLE, VI: TRANSFER RESTRICTIONS

Na transfer of str:u:l-1 shall be valid, until thicly (30} days afler the corpuration, throuph s
secretary, has had written gotice of the proposcd sale, the number of shares pruposed to be sold,
the price at which the propfosed sale is o be made, and the name of the prospeetive buyer.
During the thirty {30) days:, the corpovation shall have the option Lo buy, at the price sct by seller,

- any shares of outstanding stock before its awner, or the person in whose name it stands on the

haoks of the corpuration, inay transfer them, Should the corporation not have the [unds to buy
the shares or should it dectn it undegitable to purchase them for any other reason, unother
existing sharcholder shall have the option, for an additional fifteen (15) days, of purchusing the
sharcs ut the price sct by the seller in pmburtion to the number of shares then held by the
si;mho[dcr. {I'niot exercized within this time, uny sale to third persons shall be valid,

On the death ofaqy shareholder, this corpacation shall have the right to purchase any
shares for the capltol stuck of this corporation awned by the sharchotder immediatcly prior to the
sharcholder’s death, on the tenus set ferth above, and this provision shall be binding upon the

petsonal representative of the shareholder,
Each stack certifitate Issued by this corporation shall catry the following legend:
2.
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"These Shares Arc [Teld Subjeet to Certain Transfer restrictions Imposed

By this Corporation’s Articles of Incorporatton, A Copy of Which [s On File

At this Corporation’s Principal Office.”
Arricle 7.1 Initinl Directors |

The number of directors on this Corporation’s Initial Doard ol Dircetors shall be onc (2
he name and address of the individual who shall serve on the Initial Board of Directors is:

Alfred E. Speliman, Li111 Biscayne Blvd., Suite 232, North Miami, FL 33181

william M, Cohen, 11111 Bizcayne Blvd,, Suite 222, North Miami, FL 33131
Artjicle 7.2 Chan thori aber o |

The number ol dircctors of the vorporation set forth in Section 7.1 of this Article shall
constitute the authurized aumber of directors until changed by an amendment of these urticles of
invarporation or by a bylaw duly adopted by the vole or wrillen consent of the holders of a
majority of the then outstanding shares of stock in the carporation.
Ariiclc 7.3 Powers of Directory

Subject Lo the limitations contained in the Acticles of [ncorporation and the Florida
General Corpuration Act concerning corporate action that must e authorized or upptoved by the
sharchalders of the corporation, all curporate puwers shall be exercived by or under the authority
of the board of directors, und the busiaess end affairs of the corpuration shalt be controlled by the
board.

The bourd of directors shall delegale, 1o the extent that it considers nccessary, any portion

oF its authority to manage, control, snd conduct the current businoss of the company, to sny

3e
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standing or special commitize of the corporation or o any officar or agent thereo!,
Notwithstanding any delegétion of authority that the board may make hereunder, it shall exercisc
getieral supervision over 1he officers and agents of the gorporation and shall be responstble to the
sharcholders for their petl'oirlnance. of thelt respective duties.
Agticte 74 R smoval of Dircutors and Offiecry

" Any ullicer clected 'or appointed by the board uf dirctors, vt by the Bxccutive
Committes, or by the shareihnldcrs, ur any tember of the Executive Committes, ot of any other
standing commites, or any dircctor of this r:urporation may be removed at any time with ot

|
without cause, in such meriner as shall be provided in the bylaws of this corporation.

ARTICLE XUl INDEMNIFICATION
‘Phe corpotation shhil indemnify any ulficer, director, employes, o agent, to the full
extent permitted by law. *
|
LE [X: PRINCIPAL CE OF L%_!JS!QEQ‘S AND MAILING ADDRESS
The address of the corporation’s principal office and mailing address shall be:
Alfred E. Spellmin, 11111 Biscayne lvd,, Suite 222, North Mismi, L 33181

Wiltiam M. Cohen, 11111 Blscayne Blvd., Suite 222, Novth Miami, FL 33131

. ™
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CLEX: IN L GISTTRED OFFICE & AGENT
The name and mailing address of the individual who shall serve as this corporation’s
rugistercd agent is:
. Staart L. Grossman, Esq,
Burd Lazano & Zacherl, L.L.P.

601 Brickell Kvy Drive, Suite 500
Mliami, Florida 33131

.  SHAREAO] DERS

Artiele 11,1  Amengdmes .L_.f_ﬁt_._u . lawsy
‘The board of difea!;:rs hus the power (o make, repeal, amend and aiter the bylaws of the
corporation, to the ocxtent I;rovidcd in the byliws, 'lhc peramount power (o repeal, amend and
ulter the bylaws, ur to a.daﬁi! new byluws. However, is vested in the shareholders. This power
may be exercised by a vote of all the sharcholders present at any annual or speciai mecting of the
i

sharcholders. Morcover, tne directors huve no puwer to suspend, repeal, amend, or otherwise

alter any bylaw or pertion of eny bylaw so crucled by the sharchalders, unless the shareholedety,
i

in enacting any bylaw o portion of any bylaw, vlherwise provide,
l
Article 112 Personul Liahility of Shareha

The private propoqty of the sharcholders of this corporation is not subjeet to the payment

of corpurate debts, excopt fo the exteat of any unpaid bulance of the subseription lor shares.

CLE XII: AMEN LNT

The corporation réserves the tight to amernd or repeal any provislons in these Articles off

[ncotporation, or any amendments hereto, Any rights conferved upon the shaicholders shalk be
| -5
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subject to this regervation. [

: ARTICLE XTII: INCORPORATORS

Alfred I Spellman, 11111 Biscayne Blvd,, Suite 223, Nurth Miumi, FL 33181

William M. Coheny 15111 Biscuyne Blvd., Suite 222, North Miami, F1, 33181

‘The undersigned ingorporatots have excented these Articles of Incorporation this ___

day of Fcbruary, 2001. ’ / d

Signature of Incorporators:

with sd accept the duties and responsibilities as

Y. r)

- ! Stuars [. Grgssman, Esg. Registered Agent
! ‘Burd Lozané & Zacherl, LLL.P.
601 Brickell Kcy Drive, Saite 500
Miami, Florida 33131

{, Stuart L. Groseman, Fsg. am familiur

Registered Agent [or said porporation.
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICK

PURSUANT TO THE PRDVISIONS OF SEC'TION 607.0501 OR 617.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE
LAWS OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN
DESIGNATING THE REGISTERED OFFICE/REGISTERRED AGENT, IN THE STATE

OF FLORIDA.

L. The name of the cofporation is SPELLMAN/CORDEN ENTERPRISES, INC,
2.  ‘Tthememe of the reé‘ishemd agent and office is:

Stuzrt 1, Grassinan, Fsq.

Burd Lozano & Zacher], L.L.P.
601 {iBrickell Key Drive, Sulte 500
Mia'rni, Florids 33131

Flaving been named as Rigistered Agent and to sweept serviee of process for the above
stated corporation at the place designated in this cerfificate, I herchy aceeps the
appoeintment as Reglstered Agent and agree to act in this capacity. I further ogree to
‘comply with the provisiohs of all statutes relating to the proper and complete performunee
of my dutics, ond [ am fdrther familiar with and nceept the obligations of my pusition as

Registered Agent.

i : : 2/is/ol
‘Stuart L.Arosaman, Kaqi (Dnte)
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