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o ARTICLE I, & =2
Q -
g 1-1 Nanao.
g The name of the Corporatiom im M, Goldkrown, Ine.
z. ]

ARTICLE II.
4.1 Goneral.

The purposs for whigh tha Corporation is organized is to
tranoact all lawful busineas for

which cquz‘ornnion- may be
organiged urider the laws of the State of Florida,

ARTICLE IIX.
3.1 Powars.

As neieded to pursue the coxperate purpesas, the following
powers are hereby granted to the Board of Directors:

(a) To wue, complain and defend in the chrporate name.

(b) To adopt a gorporate seal
pleasurs, and to uee thes game

thereof, to ba imprassed or a
roproduced.

which may be alcered at
by causing it, or a facsimile
ffixed or in any other mannwr

(€} To i.'?u“hue' take, receive, lease, or
ewn, held, rove, uae and otherwige deal

otherwise acquire,
' personal property, or any intareat therein,

in and with, real or
wherevar situatac.

(d) To,sell, convey, mortyage,
transfer and otherwise dispose of

pledg.,: leamse, exchange,
proeperty and:asae:ta.

all or any part of the corporate

(8) To land money and uge its credit tp assist corporate
employeea. .

{£) To purchase, take, receive, subsorib for, or otherwise
acquire, own, hold, vete, use, employ, sell, mortgage, land,
Pledge, oxr otherwise dispose ut, and otherwige use and deal in and
with, shares] or other interests in, or obligations of, other
domestic or foraiem corporations, assoriationa, partnerships or

4960000 03108
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individuala, or dircat oy indivese obligations of tho' Unitind
fitutus or of any othexr govornment, State. La 1tory, governmantml
district or munleipality or of any inmtyumon ality thoreof,

{g) To'make contracts and guarantees and ingur liabilitiemn,
borrow monsy at such rates of intarant am ie ay Qutarmiue, inoue
itm notes, bhondu, and ethex obligationu. nn? Haaure any of itg
obligations by mortgage or Plodge of all or ary of the
Corpoxation’s proparty and inuomeo,

{h) Tol lend money for any corporate purposa, invast and
rainvest itd funds, and take and hold their paymeant of fundo mso
loaned or invested.

| 960000 03100

(1) To wponduct its business, oarry on iteloperationg and have
ugiiuon and oxercise the powers granted herelh, within or without
this ptata,

(3 ) Td make donations for the public welfare or for chari-
table, selentific or aducational PUTrpOkes .

{k) To . tranpact any lawful business which the Board of
Directors mhall find will be an ald of goverpmental policy.

(1) To fay pansions and entabligh pansion plans, pension
truste, prni’ t sharing planas, wtock bonug lano, stock option
pluns and othar incentive plans for any or all of itg Directors,
Officers and employees.

| ARTICLE IV.

SHARES
4.1 Authoriked Shares.

The total authorized stock is 100 shares of $1,00 par value
per share.

ARTICLE v,
CONSENT MEETINGS
5.1 Majority Consent Meatings,

Any aption required or permitted to be.taken at an annual
or spacial meeting of Stockholders may be takan without a meeting,
without priox written notice and without a vote Lf congented to ?n
Wwriting by the holders of cutstanding shares having at least the
minimum number of votes necessa Lo authorize or wvatify such
action if taken at a meeting at which all sharée entitled to vote
were present’'and voted. Prompt written notice of the taking of
said action shall he given to the non-congenting Stockholders by

H 96000003708
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(umong othay muth~ds) mailing onid notive to paid 8tockholdery by
firpt oluss muil, Postage prapuid, to the adfirems of record,

ARTICLE VI,
AMENDMENT OF ARTICLES OF INCORPQRATION
6.1 Mmendmgnts to Artiolan,

The Corporation may amend itg Artiolen of Ingovporation,
fxom time to time, wo an,

() To chungo itg corporate name,
(b) To ohange its paried of duration,
(@) To 'whrange, onlarge or diminish its dorporate purposus,

(d) To increaase oy deacreasne tha aggregatie numbar of sharou,

:r shares of any clogn, whioh tha Coxporation hagy authority te
paun,

(2} To limit, dony or grant to gtockholddre of any class the
proemptive right to fcquire additional or tre Buxy shares of thg
Corporation, whether then or thereafter authogizad.

{£) To dncremme or incrvasa the PaAr value of the authorizad
shares dot any claas having a PAx valuo, whether issued or
unissued.

{(g) To Exchango, Olanpify, reclaesify or cancal all or any
part of its ghares, whather iacued o uniassued.

(h) To change the designation of all qr any part of irs
shares, whetlier ipsued or unissued, and to chaﬁ?a the prefarences,
limitations, ‘and the relative rights in respect of all or any part
of its shares, whather Ilpsued Or uniesued.

(1) To 'shange shaxes having par value, whether issued or
unissusd, into the same or & different numbex of shares without
Par value, avd to changa shares witheout par valle inte the same or
8 different tumber of shares having a par value.

{3} To change the sghares of any claas,:wnether issuad or
unigsued, and whether with or without par value, into g different
nunber of shares of the mame class or into tha tame or a differmnt

number of shares, either with o without par value, of other
classes.

(k) To tcreate naw olasses of sharaes Jﬁfving rights and
bPreferences either prior and supezrior or subordinate ang inferior
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' |

' |
Lu the phayes of any claco then authorized, whethor inpued or
uninnaued,

(1} To auncel or stharwilige afifece the right of the holdors of
tha sharan pf any cluss to recuive dividendd which hoavae duoruad
but hava not hee:s daclnred.

{m) To divide any proferrzad or spacipl cluss of ahares,
whother iesyed or unissued, Iinto mezies und £1x and dmtermina choe
designutions of much perien and the variationg in tho ralativo
rightps and grufcranucn as batwacn tha shares of puch sories.

{4 96006003138

{n) To 'authorize the Buard of pDirectors to astablich, out of
authorized but unimeued shares, a seriop off any prufarred ox
apacial glage of shares and fix and determine. the rolative rightm
and preferencas of the phores of any saries so ostablighed,

the rolativd xi, 4id praferences of the authorized but unimsued
chaxes of geri theratofore establiohed ifi respeot of which
slther tho rklas 76 rights and preafarsnces huﬁr not bean fixed and
dotoumined oxr u.e relative righta and Preferances therctofora
fixed and ddterminad are o be changed.

(o) To mubkl~»!ya the Board of piractors %o fix and dotermine

{p) To, ravoke, diminish, or anlarge t authority of the
Beard of Difuctoxs to estmblish a geries out of authorized but
unisgued ghares of any prefarred oy spealal’ class and £ix and
determine thh relative rights and preferences of the shares of any
soriem so establishad.

ARTICLE VII

DIRBOTORS
7.1 nizccuogn. .
The following ara the names and addresses cf the
paxsons who shall eerve as Diractors until the first annual
meeting of stockholders or until their Succesbory ha elected and

qualifiled:
NAME ARPRESS

M. Ronald Krbngold c/o Krongbld and Tedd, P.A.
201 Alhambra Circle
8th Fleoor
Coral Gables, rFL 33134
Glenda Krongpld c/o Krongdld and Todd, Pp.A.
201 Alhambra Circle
ath Floor

Coral Gables, FIL 33134
7.2 Numnber ?f Directors.

The Board of Directors of the ' Corporation shall
conedst of ohe or more members. The nunber of Directors shall be
fixed by, or in the manner pProvided in, tho By-Laws, except ag Lo

H 96000003108
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the numbor conwtituting the initial Board of Direotoxs, which
number hus been fixed by thesn Articleu of JIncdorporatien, Tha
number of Directors may be incroased or dackeasod from timm ta
tima by amendmant to, or in the menneaxr pmvin?d in thess Articlows
of Incoz-fo:: tion or the By-laws, but no docxeans ghall hnave the
offeat of shortening the term of any incumbent Director. In the
absence of & By-Law providing for the number of Diractors, tho
numbar phall be the same as that provided for in thesa Avticlon of
Incorporatibn.

ARTICLE VIIZ
BY~LAWS

h 96600003108

8.3 Inltianl B}P-Ll.'lm-

Tha initial By-Laws of the Corporation gshall be
adoptod by the Doard of Directors. The Povay to alter, amend or
repaal the By-Luws or adopt new By-Laws, subject to repmal orx
chlnia by adtion of the Stockholders, shall ke vestad in the Boaxd
of Directors. The By-Laws ma contain nx:{ %rovin:l.onn for the
regulation and managemant of the affairg of kthe Corporation not
inconsistent with law or tho Articles of Inodzpozation,

ARTICLE IX
DIVIDENDS
9.1 D:lvid.-:}dn in Genoxal,

The Board of Directors of tha Corporation may, from
time to time, declare and the Corporation myy pay dividends in
cash, property, or its own shares, oxcep: whzg the Corporation is
insolvent or when the rayment thareof would refider the Corporation
insolvent, subjest to the follewing provigions:

(2} Dividends may be declared and paid in cash or property
only cut of the unreserved and unrestrictad edrned surplus of the
Corporation, or out of the unreserved unrestricted nat
earnings of the curzent fiascal year and the n preceding fiscal
yaax taken as a pingle peried, OXcept aw otherwise provided in
this gection.

{(b) Dividends may be declarad and paid in cash out of
depletion reserves, But each such dividend shall be identified as
A distribution of such reserves snd the amount par shara paid frem
such reserves shall be discloged to the Stoockhdlders recag
same goncurrently with the distribution thereof.

(¢} Diviidends may be deciared and paid in treasury sharas.

H96000003108
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(d) Dividends may ba daclared und paid in authorized but

uninnuad nhtran out of any unrosorved and unrpotricted surplus of
thoe Corporation upon tha following conditiong:

(1) 1£ o dividend ims paynble in shares huving a Emr
valuo, such:sharcs shall be issuad at not lasp than tho par valua
tharacf and thaxe shall be tranoferred to stated caplial at tha
time such dividend as a paid in nmount of surplum mgual ke the
aggregate paxr valum of the shares to be issued as a dividend.

{2) If o dividend ia payable in sharus without pax
valua, ouchi sharas shall ba ioouod at such ﬁInted value an shall

4960000 03108

bo fixad by the Board of Directors by rvegolytion adopted at the
time much dividend in declared and thers ohall be transferred to
stated capikal ai the time ouch dividond i.J paid an awwount of
surplug equul to the aggrogate stated value sd fixed in reaapact of
such shares; mand the amount per share so triwnsferred to stated
capital shall be disclosed to the 9tockhollers receiving such
dividond concurxently with the paymant tharedf.

ARTICLE X
CONTFFLICTS IN INTEREST
10.1 Cootracts with Dirxrectors and Officers.

No contraet or othor transagtion botween the
Corporation and one or more of its Directors or any other
corporation, firm, association or entity in which one or wmore of
its Directdrs ore Directors or officars br are finaneially
interested, . chall be either void or veidable becausm of such
rolationship or interest or because such Director or Directors ars
present at Ehe meating of the Board of Diredtors or a committee
thereof which authorizes, approves or ratifims such contract or

tranmaction or because his or their votes ate counted for much
purpoge if:

(a) The fact of such ralationghip or intereat is disclosed or
known to the Board of Directors or committes which authorizes,
approves or ratifies the contract or transdction by a vorte or
consant sufficient for ths purpose without counting the votes oxr
coneents of such interegted Directors; or

{k) The fact of such relationship or intsrest ig disclosed or
known to the Stockholders entitled to vote and they authorize,

approve or ratify such contract or transaction by vote or written
consent; orx

(c) Thd contract or transaction is fair and reasonable to the
Corporation.

196000003108
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Common ox intorested Diractors may ba counted in deteruining
the F::unnon of a quorum at u moating of the HRoard of Diroctors
I

whie autHorizes, approvom or vatifias wuch contract opr
trmnuaation.

10.2 Lending to birectors.

, Tha Corporation mhall not land onay to or ugo its
crodit to amsist its Directors without mrt:hor:l.aation in tha
partioular ;ane by its Otockholders, but may lend money to and uko
its credit to assiat any cmployem of the Corporation o of a
subsidiary, including any such amployes who is o Director of the
Corporation, if the korrd of Directoro decidés that such loun or
asmistance may benefit the Corporation.

ARTICLE XI
BOARD HAS POWER TO APPOINT A COMMITTER
11.1 cm.t:ttaoc.

4 960600 03104

The Boaxd of Directors shall ‘hava the power to
dasignate one or mora commi ttamg, aach cranitties to conmimt of ona
or more of' the Direoctors of the Corp.ratién. The Bonaxrd may
dasignate one or moxe Directors as alternata membare of a
committes, who muy replace an abgant ox dliggqurlifiocod membaxr at a
meeting of the committee. Thae Bye-Laws may provide that iu the
ashugnoe of disoualification of & membar gE a committas, the
mombers thageof preaent at a meeting and n digqualified from
voting, whather or not they constitute a gquoum, may unanimously
appoint another member of the Board to act ht the meeting, and
cach member 'therecf, shall serve at the pleasjire of the Board., a
committes designated pursuant ta this paragraph, toe the eaxtent
providad in the resolution of £he Board or in the By -Laws may
exercise all powars and authority of the Board in managemant of
the business and affnirs of the Corporation npt prohibited by the
relevant Florida Corporation Act.

11.2 Denial of Authority.

vrovided that no such ¢committes shall have authority
to (a) decdlare dividends or distributions, (b) approve or
racommend to Stockholders actions or Proposals regquired o be
approvad by 'Stockholders, (c) decigmate candiflates for the office
of Director, for purposes of proxy solicitation or otherwipe, or
£111 vacan&ies on the Board of Diractors, or an committee
thersof, (d) amend the By-Laws, (@) approve a plan of merger not
requiring Stockholder approval, (f) reduce earned oxr capital
surplus, (gj authorize or approve the readquisition of stock
unless purewant te a general formula or (h) juthorize or approve
the issuance or sale of, or any contract to issue oxr sell, shares
ox dasignatg the terms of a series of a class,of shares; provided

96000003108
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I 1
thal. the Roard of Directors, having actad zegarding genwral
authorizatipn for ctho innuanca or nala of ghaxan, or any contxact
tharefor, ahd, in tha canm of a sexies, the dasignation thereot,
may, pursuunt to a gonoral formuln or method specified by thes
Boaxd by :%?olution or by adopticn of a -tpck option or other
plun, authorize a committes to fix the termn' of nny eontract for
the sale of the shares and to £ix tha termso upon which such sharers
may be issubd or mold, inrluding, without 2 nitation, the prioce,
the dividenH rate, provielons for redemption, vinking fund, con-
verplon, vobtling or praferential rightsm, and trovininnu for othox
teatures of & claes of sharen, or a soxiow of a claes of shares,
with full woer in such committee to adopt any final resclution

petting forth all the terms thoreof and te authorize the statemont
of tho texmd of a sories.

196000003108

ARTICLE XI11
\ PREEMPTIVE RIGHTS
12.1 Preamptivae Rights.

Except to the extent limited or deniad by thias section
or by the Articles of Incorporation, Stockholders shall hava a
presmptive 'xright to acquire unissuad or treasury nsharos or

accurities convertible inte ouch shares or parrying a right to
zubzcribe to or acguire sharens.

Unlesal otharwise provided in the Articles of Incorporation,
(a) No preemptive right »~hall exist

.

-{1) to acquire any shaven isﬁuad to Dbiractors,
Officers or'employess pursuant to approval by the affirmative vota
of the holders of a majority of the shavds entitled to vote
thereon or whaen autborized by and consiktent with a plan
tharetofore approvad by such & vote of Stockholders; or

, (2) teo acquire &ny shares sold, otharwise than for
cash.

(b) Hﬁldar- of sghares of any clase that ias prafarred or

limited as to dividends or assets shall not be entitled to any
preemptive right.

(c) Holders of shares of common stock shall not be entitled
Lo any preemptive right to shares of any clags that is preferred
cor limited &s to dividende or assets or to any ocbligations, unless
convarcible inte shares of common stock or carrying a right to
subseribe th or acquire. shares of common stodk.

H 96000003108
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]
(4) Holdexs of common stouk without vut&

ng power shall have
no preemnphtive right to shares of common stoa

with voting power.

ARTICLE XIIX

DISBOLUTION
13,1 Non-Joludielal Dismolution.

Upon tho following avent,

the Qorporation shall ba
dinne lvads

1 96000003108

A vote of 100% of the outstanding common shaures.
ARTICLE XIV
REGISTERED OFYFICE
14.1 Officm.
The addrass of the principal office im:
aoicﬁ?h§§§2§°ég=§?f,Tgfgﬂgﬁ'ﬁiaor
Coral Gablas, FL 33124
The mailing address of the principal office is:
c/o Krongold and Todd, P.A.

201 Alhambra Circle, Eighth Floor
Coral Gables, FL 133134

The name of the irltial xesident agent at the
reagistaraed office iB!

M. Ronald Krongold

ARTICLE XV

INCORPORATORS
5.1 Incoﬁpo:neera.

The name and addrese of the incorporator is as follows:

H 9000003104
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Nama Reaident or Business Addrass
, M. Ronald Krongold a/o Krongold and Todd, P.A.
@ 202 Alhifbra Clrole
?_‘ Uighth Fleor
"™ Coral Gublua, FI. 33134
(]
2 ARTICLE XVI
©
o TERM
w0
a-;: 15.1 Tomm.
' The term of existence of tha dorporaticn phall bae
parpatual.
IN WITNBES WHEREOF, the undersignad, the Incorpora-tor
of tho abové-named Corporation, has horeunto ¢igned thase Articleon
of Inesorporation on & S5th day ©of Maxch, 1596.
M. RONAID KRON
STATE OF FLORIDA ) s
: 8.
COUNTY OF DADE )

' BEFORE ME personally appearsd M. RONALD KRONGOLD,
known to me £o be the person described as "Subsoribex" in, and who
executed the fore-going Articles of Indorporation, and he
acknowledged bafore ma that he subscribed to sama.

WITNESS my hand and official seal this Sth day of Mazch,
- 1996. .
» 2
& ™ y éz
"B mz.ic, state of Plox
= . at Large
<>
g < My Commissjion expires:

i~
Q0
- -3
=
=
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ABOVE ST);%ID CORPORATION,

AGREE TO
THE PROPER AND COMPLETE DBRRFORMANCE OF MY DUTIES. —c

12144 P62

CRRTIFICATE DESIGNATING PLACE OF BUBINESS OR
DOMIQILE ¥OR THE SBRVICE OF PROCESS WITIHIN FLORIDA,
ING AGENT UPON WHOM FROCESS MAYi AR SERVED

IN ¢20M!'hIAN| R WITIH BRCTION 48,091, FLORIDA STATUTES, THE FOLLOWING
I8 SUBMITTED:

, FIRST, THAT M, GOLDKROWN, INC., DESIRING TO ORCGANIZE
OR QUALIPY UNDBR ‘THE LAWS OF THE STATE OF PFLORIDA WITH IT8
PRINCIPAL BLACE OF BUBINESA AT rITY OF MIAM[, STATE OF FLORIDA,
HAS NAMED M. RONALD KRONGOLD, LOCATED AT 201 ALHAMBRA CIRCLE,
BIGHTH FLOOR, CORAL GABLES, FL 33134, A5 ITE8 AGENT TO ACCEPT
SERVICE OF :PROCEKSS WITHIN FLORIDA.

‘ Signaturn /41*“‘1£L__a

Title:
Data:

Prasident

March 5, 1996

HAVING BEEN MAMED 7¢O ACCEPT SERVICE OF PROCESS FOR THE
AT THE PLACE (DESIGNATED IN THIS
I HEREBY AGREE 7O ACT IN THIS CAPACITY AND.] FURTHER
MPLY WITH THE PROVISIONS OF ALL STATUTES le'g;

CER.'IFPICATE,

01
2E |Hd G- ¥uH




