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AR ES INCORE N

oF
FLORELLT INC.

The undersigned, in order to form a corporation for the
purposes hereinafter gtated, under and pursuant to_the laws of the
State of Florida, hereby subscribes to thess Articles of

Incorporation.

ART T ‘ )
The name of the corporation is

FLORELLI INC.

E 1) Ny ¥ _THE BUg
The gemneral nature of the business to be transacted by the
corporation may be any activity or business permitted under the
laws of the United States and of the State of Flerida, including

but not limlted to the following:

VOO 33SSVHY TV L
El.LVlS 40 A4V L3433S
6C 8 K h-Nr €0

To purchase, sell, Ilease, operate, own, hold, transfer,

convey, mortgage, oxr otherwise encumber, trade, exchange and

1
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generally to deal in real estate and personal property of every
k¥ind, nature and description wheresocever located;

To own, operate, lease, manage and in every way ko engage in
the businese of such owning, operating, leasing and managing of
hotels, apartment housess, motels, residences and business
properties, and businesses either for itself or others, to acquire
and dispose of, whether by sgale, purchase, barter, trade or
ctherwise, all notes, and evidences of indebtedness arising ocut of
or in connection with such ownership, operating, leasing or
managing; to make all contracts and to do all acgts, and to
establish all affices or places of business connected with any of
the foregoing businesses or with any of the activities related to
the foregoing purposes; and it shall have the following additional
powers, the enumeration of which {or any of the powers enumerated
above] ghall not be exclusive of any and all other powers which
might ba enjoyed by a natural perason;

To finance the deferred portions of installment purchases of
all property, both real and persomal; to buy, gell, develop or
dispose of mortgagez of real estate and persomalty, contracts
receivable, and all evidences of indebtedness and choses in action
having to do with real or personal property; to buy, sell, market,
distxibute, produce and in every way deal in all kinds, characters
and descriptions of property, real, perscnal or mixed, including
agricultural products; to maintaln, develop, promote, finance anmd
othexwise deal in the patent rights, Erademarks, or applications

for the same or pAtents pending; to operate and maintain any and

2
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all stores and affices for the purpose of carrying on any and all
classes of retail and wholegale -business for itself and cthers, and
to engage in mny other kind of businesss that a natural perscn might
engage in; and to do any and all acks, to make any and mll
eontracts and to negotlate and acocomplish all things necessary or
incidental to the carrying on of any of its businesszes;

To purchase, grant, bargain, sell, lease, rent, couvey,
improve, mortgsge or otherwise to acg;uire' or dispose of any
encumbered real estate and personal property, for ikself and for
others. It shall have the power and lawful authority te act as
agent for orthers in mnegotiating the sale of real estate, the
placing of loans, the buying and salling of mortgages, the building
of houses or other bulldings, the development of estatées and the
carrying on and conducting of a general real estate business;

To have full power and lawful authority to issue, execute,
assign and endorse notes, mortyagss, debentures, bondsWénd.all
other rnegotiable paper; to hold, buy and sell stock of other
corporations; to secure any indebtedness due to it in the same
mapmer commen to natural pergons. It shall have the full power Lo
loan money and te secure the payment thereof by accepting
mortgages, personal endorsements or assignments of personal
property or other security. it may sue and be sued, contract and
be contracted with, and do any and all other acts necessary or
incidental to the powers herein specifiically designated. It shall
have the power to enter into general partnexships, limited

partnershipe (whether it be a gentral or a limited partner). joint

3
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ventures, syhdicates, pools, asgocliations, and other arrangements
for carrying on one or more of the purposes thereof, jointly or in

commen with others.

T¢I, IT. 9) AT
The maximum number of sharee of stock which the corporation isg

authorized to issue is one hundred (100) ghares, having PFive
(55.00) Dollar nominal or par value eagh.

The capital stock may be paid for in property, labor or
serviceg at a just wvaluation to be fixred by the incorporator or by
the director (s} at a wmeeting called for such purpoze or at the
organlzation m=eting.

All of the aforementioned stock is to be lasued as fully-paid

and non-agsessable.

Property, labor or services
with the capital stock at a just
or services, to be fixed by the
gtock in other ¢orporatiomns or go
the corporation in return for th
and gaid purchase shall be on suc
and the issuance- of such amolu
director (3) may decida.

No holder of stock of the
such, as a matter of right, to 5
{rither pro rata share or othe
isgue of stock of any class wha

into or evidencing the right

{((H03004

rwlzal,

may also be purchased or paid for
valuation ¢f said property, labor
director (s} of the corporaticn.
ing busineeses may be purchased by
le issuance of its capital stocdk,
h basis and for such consideration

1t of the capltal stock as the

corporation shall be entitled as

ubseribe for or purchaze any paxt

of any new or additional

tooever or sacurities convertlble

to purchase stock of any class

4
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whataoever, whether now or hersafter autherized or whether issued
for cash, property or othexwise. ‘

A director of the corporation sHall not, in the absence cof
actual fraud, be disgqualified by his office from dealing or
contracting with the corporaticn eithjr ag a vendor, purchaser or
otherwise; and, in the absence of actyal fraud, no transaction or
contract of the corpcoration shall be vphild or voidable by reason of
the fact that any dlrector or any firm| or coxporatien of which any
director iz a member is in any way inhterested in such trangactiom
or contract, provided that the fact t%at guch director or fixm is
interasted in the transaction or cohtract is disclosed to the

corporation, and that such transactionm or contract is authorized,

ratified or approved either (1) by vote of the majority of a quorum
of the Board of Directors or of the gxecutive committee, if any,
without counting in such majority any director so interested or who
ig a member of a firm or corpeoration mo intereated; or (2) by vots
at a stockhelders’ meeting of the holderg of record of the majority
of all the outstanding shares of stpck of the corporation then
entitled to vote or by writing or writlings signed by a majority of
guch helders, which shall have the sane force and effect ag though
such authorization, ratification or approval were made by all the
stockholders; and no director or firm or corporation of which a
director is a member shall be liable fo account te the corporation
for any profita resalized from or thr$ugh any such transaction o
contract. Nothing in this paragrapl contained shall oreate any

liability im the events above |nentioned or prevent the

5
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suthorization, ratification or approvel of such contractg or
transactions in any other manner permitted by law, or invalidate oxr
make voidable any contract or transaction which would be wvalid
without reference to the provisions of this paragraph.

The corporation shall indemnify each director and cfficex of
the corporation against all or any portion of the expenses
reasconably incurred by him in comnection with or arising out of any
action, suit or proceeding in which he way be invelved by reason of
his being or having been an officer or director of the corporation
{whether or not he continued to be an cofficer or director at the
time of incurring such sxpensges), such expenses to include the cogt
of reasonable gettlements {other than =amounts pald to the
corporaticon itself) made with the view to curtailment of cost of
litigation, except that no sums shall be paid in connection with
any such settlement unless the c¢orporation is advised by
independant counsel that the officer or director so indemmified was
not derelict in the performance of his duty as such officer or
director. The corporation shall not, however, I1ndemunify such
director or officer with respect to matters as to which he ghall be
finally adjudged in any such actlon, suit or proceeding to have
been derelict in the performance of his duty as such director or
officer, nor in respect of any matter on which any settlement or
compromise ig effected, if the total expense, including the cost of
guch settlement, shall substantially exceed the expense which might
reagonably be incurred by such director or officer in conducting

such litigation to a final conmeclusion and in no event shall

&
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anything herein contained be so construed as to protast or
authorize the corporation to indemify any such director or officer
against any liability to the corporation or to its security holders
to which he would otherwime be subject by reagson of wilful
wnisfeasance, bad faith, qgross negligence or reckless disregard of
the duties involved in the conduct of his office. The foregoing
right of indemmification is cumulativerapd shall not be exclusive
of any and all other right:é to which any director oxr officér may be

entitled as a matter of law.

E IV
The corporation shall have all the powers given to it by the
lawg of the State of Florida, now or hereafteér, and any specific
powers hereln emumerated shall not be construed ag a limitation

upon the powers of the corporation.

TIC v LDERZ’ B s

Tha stockholders of the corporation may divide themselves into
groups fox .-the purpose of obtaining uwnit control d4in  the
corporation, and the stockholders may enter into Stockholders’
Agreements bebween themselves. Such agreements shall be binding
upon the corporation and shall be recognized by the directori(a) and
observed by the officers and agents of the company; and,
particularly, the stoc:kholdara. are authorized ko include in such
agreements entered into between themmelves, provisions which will
confer upon individual groups the power to elect certain members or

QAirectors, and, in particularx, stockhelders wmay include in

.
(03000207215 2)9)
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agreements between themselves the following as valid matters of
agreement, to-:wit:

1. The manner and method in which, and the persons by whom,
directors may be elected;

2. Any limitation upen the transferability or assignability
of the stock;

3. The conferring of preemptive rights of purchase upon
stockholders as conditions precedent to the sale of any
okher stock:

4. Any matters related to effectuating the purposes included
in any of the foregoing matters.

Agreements between stockholders shall continue binding upom the
corporation until thexe ig filed with the Preasident and Secrstary
of the corporation, in duplicate, a written instrument signed by
the persons who originally created such Stockholders’ Agreemants
{ox their‘successors in ownership, providing such succession in
ownership shall have been accomplished in accordance with the terms
of guch Stockholders’ Agreements) consenting to the revocation,

cancellation and/ox amendment of agreements among the stockholders.

ARTICLE VI. TNITYIAL CAPITAL
The amount of capital with which the corporation will begin
buginess is not less than Five Hundred ($500.00} Dollars, unless by

reason of the special purposes of this corporaticon, a greater

amount iz otherwise reguired by law.

TERM EXIS H CTIVE DA
Tha existence of  the corporation ghall be perpetual. .. .

Corporate existence shall begin'at the time of subscription and
acknowledoment of thegse Articles of Incorporation.
8
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SYPEN & CYPEN P, O. BOX 402090 MLAMI BEACH, FLORIDA 3 3tACQ-DOSD



B6/84/2883 18:53 3955350858 CYPEN MAIN

PaGE

((Ho30002072152))) -

B_YIT INITT SE3: INITI HEISTERED AGENT
The initial street and mailing address in this state of the
principal office of the corporation is 825 Arthur Godfrey Road,
Miaml Beach, Florida 323140 and its imitial registered agent i=
STEPHEN H. CYPEN, whoge address at the initial registered office is

825 Arthur Godfrey Road, Miami Bsach, Florida 33140.

TICLE FTX. ER O RECTO .

The Board of Directors shall consist of not fewer than one (1)

nor more than nine (9) directors. _.

ARTICLE X. FIRST BQARD QF DIREGTORS

The name and street address of the First Board of Directors,

who, subject to the provisiong of thege Articles of Incorporaticn,
the By-Laws and the laws ¢f the State of Florida, shall hold office
for the first year of the corporation’s existence, or until his

successoris) ia/are elected and shall have gualified, is the

following:
Namg . pddress
ELIMOR J. BALPERN 2151 North Bay Road

Miami Beach, Florida 33140

IC s CRIBER
The name and strest addresa of each person signing these
Articles of Incorporation ag a subscriber is as follows:

Hame Address

STEPHEN H. CYPEW 825 Axthur Godfrey Road
Miami Beach, Florida 3314C

5
(((H03000207215 2)})

CYPEN & QYPEN P. O. BOX 402009 MiAMI BEACH, FLORIDA 33140-C0389

11



-

PE/B4/22P3 18:53 3855358853 " CYPEN MAIN ) PAGE 12
KCHﬁ30002072152)n
T 1. FIRS CER

The namegs and street'addresses of the firot officers who,
subject to the provisione of these Artiecles of Incorporation, the
By-Laws and the laws of the State of Florida, shall hold office for
the first year of the corporation’s existence, ofr until their

successors are elected and shall have qualified, are the following:

HName dreg _ L Title of
QEffice
ELINOR J. HALPERN 2191 North Bay Road President, Vige
Miami Beach, Florida 33140 President,
Secretary.,
Treasurexr
CLE XT P

The Board of Directors may, by resolution, designate one or
mere of ite number to constitute an executive committes, who, to
the extent provided in such ‘resclution or By-Laws of the
gorporation, shall have and may exercise all the powers of the
Board of Directors.

Members of the Board of Directors or an executive committee
ghall he desemed present at a meeting of such Board or committse if
a conference telephone or similar vommunicetions eguipment by means
of which all persons participating in the meeiing cen hear sach
other, is used..

THE UMDERSIGNED, being the original subscriber to these
Articles of Incorporation for the purpose of forming a corporation
for profit and to do business both within and witrhout the State of

Florida, does hereby make, pubgcribe, acknowledge and file these

10
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ticles of Incorporation, hereby declaring and certifying that the
factg herein stated are true, and actordingly have hereunto set my
hand and seal this 4th day of June, 2003.

Leta . Cop

TEPH@B H. CYPEN riber

A

IN WITWESS WHEREOF, the undersigned hereby accepts the

appointment as Registered Rgent for this corporation and agrees to
adt in this capacity in compliance with all applicable statutes

The undersigned certifies that he is familiar with and accepts the

duties and obligations of registered agent .

TEPHEE)H cnam»r, ereuﬁen‘%’
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BTATE OF FLORIDA

4074 37
VIS
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COUNTY OF DADE

6

BE IT REMEMBERED, that ont this day perscnally appeared hefore

the undersigned Notazy Public, in and for the State of Florida at

Large, STEPHEN H. CYPEN, subscriber and Registered Agent to the

foregoing Articles of Incorporation, to me personally Known to be

such, and upon ocath acknowledged the gaid Articles to be the act

1l
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and deed of the sidgner and that the facts thersin #ekb Eforth are
true.
WLTNESS my hand and official seal af Miami Beach, Dade County,

Florida, this 4th day of June, 2003,

. Ll

Notary Public

G'UDI STARE
Frinted Nama of Notary Public

My commlssion explresn:

JUDI ST, ARK .
NOTARY PUBLIC STATE OF FLORIDA,

COMMIZSION Nex cc%gm
X COMIMISS

12
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