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ARTICLE I.
1.1 Hanme.
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The nmame of the Corporakionm is P & B Two, I0C.

ARTICLE II.
2.1 Genaral.

The purp

ose for which the Corporation is organized is to transact all
lawful business for which Corparaticons
state of Flowida.

may be organized undex the lawag of the

ARTICLE IXZ.
3.1 Powers.

as needed to pursus the sorporate purposes, the follouing powera are
hereby granted to the Board of Directors:

{a) To sus, complain and defend in the corpoxate name.

(b) To adept a corpezate seal which may be altered at pleasure, and to
use the same by causing it, or a faesimile
or in any other mammer repreduced.

thereof, to be impraessed or affixed

{C) To purchase, take, ¥aceive, lease, o otherwise acquire, own, hold,
improve, uge and othexwime deal in and with, zeal ox pexecnal DIOPEItyY, OX any
interest therein, wherever cituated.

(d) To sell, convey, mortgage, pledge, lease, exchange, transfer and
otherwise dispose of all or asy part of the corporate property and assets.

() To lend momey and use its credit to assist corporate employees.
(f) To purchase, tale, receive, aubscribe for,

or othorwigo somire, OWN,
held, voue, use, employ, sell, mortgage, lend, pledge. o atherwise dispose of,
and otherwise use and desl im and with, shares or other interesty in, ox
obligations of,  other domestic or foreign corporations,
- HO0000006729
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partnerships or individuals, or divect oy ipdirect cbligations of the United
Stares or of any other govezrament, stata, territery, govarnmental digkrict or
mupicipality or of any instrumentality thereof.
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(g) To make denbracts and guarantees and ipeur 1igbilities, Leozrow money
ar such rates of interast as it may determine, issue its notes, bonds, and
other chligatiens, and secure any of itz obligaticns by mextsage oF pledge of
all or anv of the Corporation's proparky and income.

(k) Te lend money for any corporate purpose. invest and reinvest its=
funds, and take and held their payment of furds ae loaned or invested.

{1) To copduct its business, garry on its oparations and have offices and
exercise the powezs granted hereln, within or without this gtabe.

{3 ) To make denations for the publis welfare or Ior charitable,
scientific or educaticnal purposes.

{k} To tramnsact any lawful business which the Board of Diregtors
shall find will Bs an zid of govermmental policy.

{1) Te pay pensions and establish persiecn plans, pensicn brusts, poefit
sharing plans, stock bomus plans, stock cption plans and other ineentive plans
for anv or all of its Directora, afficera and employaes.

ARYTICLE IV.
SHARES
4.1 Autiborized Sharag.

e totnl autharized stack is: 100 common chares of $1.00 par valug por
share. :

ARTICLE V.
CONSENT MEETINGS
5.1 Majority Consawe Mastingo.

Anmy action reguired or permitted to be taken at en anpual or spesial
meeting of Stockhelders may be taken withouz a meeting, without prior written
notice and witheut a vote if consented to in writing bY the holdsrs of
putstanding ehares having at least the minigum number of votes necessary te
anthorize or ratify such actien if taken at a meeting ac which all shares
entitled to vote were present and voted. Prompk written notice of the taking
of said action shall be given to the non-consenting Stoekholders by (awong
sther methods) mailing said notice to said Stockholders by first class nail,
postage prepaid, s tha gddrasa of recoxnd.

H00000006739
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AMENDMENT OF ARTICLES OF INCORFORATION
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ARTICLE VI.

6.1 Amsndmentr to Axrticlies.

The Corporation may amend its Arhicles of frecorperaticsn, frem fime to
time, S0 &8:

{z) To mhihge its corporate name.
(b) To chenge its pericd oF duzrsticon.
() To change, snlarge or diminish its orporate purhbosesn.

{4} To increase or degrease the sggregate number af ghayes, ox shares of
any clags, which the Coxporatien has authority te issue.

(e} To limit., deny or grant to Stockholders of any ¢lass the preemptive
right to aggquire additional ex treasury shares of the Corporatiem, whethew then
or thereafter authorized.

[f] To inerease or incresse the par value of the authorized sheges ¢f any
rlass having a par valus, whether issued or unisaved,

(5] Teo exchange, classify, reclaseily or cancel all or any park of its
shazes, whethsr izsued or unissued.

{h) To change the deajignatien of all or any part of 1ta shavea, wnathaew
jcsued or unissued, amd to change the prefezences, limifxtions. and the
relative rights irp respect of all or any part aof its ghares, vhather igsued or
unigsued. .

(1} To change shares having par value, whether jasund o mniggued, inobo
the same or a diffevent sumbsr of shares without par valne, and to change
ghares without par value into the same ar a Jdifferent number of shaves having
4 par value,

{j) To change the shares of any class, whethex issued o unissued, and
whether with oy without par value, into a diffezent aumber of shares of the
game class or into the game or a different munbew of shares, sither with ox
without par value, of other clasaed.

(k) To ¢zeate new classes of shaves having rights and preferences eithex
prior and superior or subordinate and inferior to the shares of eny vlass then
sutherized, whetler issued or wnisaued.

(1) To camcel or otherwise affest the right of the holders of the ghares
af apy closs &0 receive dividends which have accrued Lut have not hean
deglared,

(m} Te divide amy preferrad or special class of shaves, whetber issued

HO000000673%9 ’
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or uniccued, into ceries and £ix and determine the designaticns of such gexies

and the variations in the relative rights and preferences as between the shares
of such sexies.

(n} To authorize the Board of Directors To estzplish, omt of authorized
wut unissued shaves, a sevies of any preferred or special class of shares and
£ix and determine the relative rights and prefexencos of the ghares of any
serips so established.

(o} To suthorize the Board of Directors to fix and determine the relative
rights and preferences of the authorized but unissued shares of series
theretofore eostablished in regpect of whieh elthex the relative rights and
profersnges have not been fixed and determined or the relabive rights and
preferences thexetofore fixed and determined are to he changed.

(p} To revoke, diminish, or enlaxge the authority of the Board of
pirectors to establish a geries out of authorized but unigsurd shaves of any

preferred or special class and fix and deterxmine the relative rights and
preferences of the shares of any peries go =stablished,

ARTICLE VII
DIRECTORS
7.1 Diractors.
The following ave che names and addreases of the persons whe

chall sarve as Directors until the first snzual meeting of Stockholders or
until their successors be elected and gualified:

HAVE BDDRESS
Randi M. Evengold 201 Alkambra Clrcle

Coral Gableg, FL 33134
7.2 Number of Directors.

The Board of Directors of the Covporatiem shall consist of one
or more members. The number of Directoxs ghall be fixed by, or in the mammexr
previded in, the By-Lawg, exespt 88 to the number conseitueing the initial
Board of Dirgctors, which number han been £ixed by these articles of
Incorporatisn. The number of Directors may be increaged or decreased from time
to time by amendment te, or in the manner provided in these Articles of
Incorporaticn or the By-Laws, but no decrease shall have the weffsct of
Shortening the terw of any incumbent Divectar. In the absence of a By-Law
providing for the number of Rirectors, the number shall he the same as thab
provided for im thege Articles of Ingozporstiom.

- H00000006739
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RE-LAWS
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B.1 Initial Ey-Lawid,

The inmitial By-Laws of the Corporation ghall be adopted by the
Board of Directors. The power to alter, amesd o repeal the By-Laws or sdopt
new By-Laws, subject to repezl or change kY aetion of the Stockholders, shall
be vasted in the Board of Directors. The By-Laws wmay contain any provisions
for the regulatien and management of the affairs of tha Corporatien nat
inconsictent with law or the Articles of Incerporation.

ARTICLE IX
LIVIDENRS
9.1 Dividands in Ganaranl.

The Beard of Directors of the Gorporaticn may, from btime to time,
declaxe and the Corporaticn may pay dividends in cash, property, or ite own
shares, except when the Corporation is inselvent or when the payment thereot
would render the Corporation insolvent, subject to the following provisiens:

{(a} Dividends may De declared and paid im ash or property cmly out of
the woraserved and vnrestricted earned swrplus of the Corporation, or cut of
+he unreserved and unrestsicted net earnings of the current fiscal year and the
next preceding fisecal year taken as a single pericd, exeept as - otherwise
provided in this sedbien,

{b} Dividends¢ may ke declazed and paid in cash out of depleticn resexves,
but each such dividend shall be jdentified as a distyibution of such reserves
and tha amount por shara paid from such resegves zball be disclosed to the
Stockhaldars receiving tha same congurrently with zhe diseribution thereof.

{c} Dividends way b=z deglared and paid in treasury shares.

{d) Dividends may be declared snd paid in authorized but unissued shares
out of any unveserved and unrastricted surplus of the Corporaticm upon the
following conditions:

{1} I£ a dividend ie payable in gharez having a par vslue, such
shares ghall be issued at not less thap the par value thereof and there shall
be trensferzed to stated capital at the time such dividenmd as & paid in amounk

af surplus squal to the aggregate par value of tha sharas tn he imrnad as a
dividend.

{2} If 2 dividend iz payable in shazeg without paxr valwe, such
shaves shall be issued at sueh stated value as shall be fixed by the Boaxd of
Directors by reaslutiom adented at the time such dividend ipn declared amd there
shall ke transferred to stated capital at the time such Sividand 43 paid an

- H000000G06739
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amount of surplus equal te the aggregate stated value =0 fixed in respect of
such shaves; and the amount per share so transferred to staved capital shall
be diselosed to the Steckholders receiving cuch dividend concurrently with the

paymant therect.
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ARTICLE X
COMFLICTS IN INTEREST
10.1 Contracts with Directors and Officexsa.

No contract or other tramsaction betweepn the Carporation und cme
or more of its pirectors ox any other corporation, firm, asseciation or entity
in which one or wore of its Diregtors ars Directorg or officers or are
finaneially interested, sbhall be sither vold or veidable because of =uch
relationskip or interast or begause such Directer or Directors are prasent at
khe meeting of the Board of Rireqtors or 2 committee theresf which authorlzes,
approves oy rarifies such esntzact or rrancaction or because his ox theirx vetes
are counted for such purpese if:

(a) The fact of such relatienship or interest is dizglosed or inown fo
£he Board of Directors er committee which authorizes, approved or rvatifies the
contrast or transaction by a vote &¥ cougent gufficient £or the purpsse without
ceunting the votes or consents of such interested Directors; oF

(b) The faot of such relatienship or interest is diselosed or known to
the Stockholders eabitled to vete and they authorize, approve or ratify such
contyact or transactien by vote or written cgnsent; o

() The contract or trensaction ig fair and xeascnable $o the
Corporation. '

Commat or interested Directezs way be counted in determining the presence
of a guerum at a meeting of the Boawd of Direckors which authorizes, approves
or ratifies suchk comtract or transaction.

10.2 ILending to Directors.

The Corporation shall uot lend money to or use its eovedit to
aggist ite Divectors without authorizaticm in the particular case by its
Stockholders, but may lend meoney te and use ies credit to assist any employee
of the Corporation or of a
subsidiary, ineluding any such employee who ig a Director of the Corporation,
if =he Board of Directors decides that such loen or as=listance way benefit the
Corporation. '
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11.1 Geoxmitteex.

The Board of Directors ghall have the power to deciemate one o
mere coumitteas, each committee to consist of one or move of the Directoxs of
the Corporation. The Board way desigmabe one or moxe Directors as altezgate
members of a committes, who Way replace an aksent or disgualified member at a
meeting of the dommittee. The By-Laws may provide that ia the absence of
disgualification of a member of & zommitteae, the memrbers shersof present at a
meating and not disgualified from vobting, whether ox not they constitubte a
guozum, may unanimously appoint ancther member of the Board te act at the
mearing, and sach member bthereof, shall serve &t The plassure of the Board.
A committee desigmated pursuant to this paragraph, to the extent provided in
the vesoluzicn of £he Beard or in the By~Laws way exexcise all powers and
autkerity o¢f the Board in meanagement of tha husiness and affairag of the
Qorporatien not prohiibited by the relevant Florida Corporation act.

11,2 Danial of authority.

Provided that ne such committee shall have auwkthority to {a)
deslave dividends or distributions, (b) spprove o recommend ta Stockhelders
actions or proposals required to be appreved by Stockholdars, {c) deagigmate
candidates for the office of Director, for purposes of proxy solicitagion or
otherwisa, or £ill vacancies on the Board of Directers, or zny committag
theresf, (d) amend the By-laws, (¢) approve a plan of merger not reguiring
Stockholder approval, (f) reduce carned or capital surplus, (q) suthorize or
approve the reacquisition of atock unmless pursuant to a general Formula or (ki
awthorize or approve the issuance or sale of, or any centract to isste ox sell,
shsres or dagignate the terma of a series of a class of shareo; provided that
£he Board of Directors, havisg acted regarding general autboxization for the
jsguance or sale of shares, or any contrast therefor, amd, in the came of 2
gseries, the desigmation thereof, may, pursuant to a general formula or method
specified by the Board by resclution or by adopticn of a stock option or other
plan, authorize a committee to fix the teyms of any countzact for the sale of
the shares and Toe Tix the terms upan which such chares may be issued or =old,
including, without limitatiem, the price, the dividend rate, provisione for
vedemprion, sinking fund, can- version, vating or preferential xights, and
provisions fox other features of a class of shaves, ox a series of 3 class of
shares, with full power in such committee to adept any final regeluntion getting
fu:;h all the texms thexeof snd to authoxize the statememnt of the terms of a
series.

ARTICLE XII

PREEMPTIVE RIGHTES
12.1 Preaamptive Righta.

Except te the extent limited or denied by tiis sestbion or by the
Articles of Incorporatian, Stockheldews shall have a

H00000006739
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preemptive right to acguire wissued or treasury shares or securities
eonvertible inte sual shawas or caryying 2 right to subscribe to ox adgquize
ghares,

Unless otherwise provided in the Articles of megrpoxation,
() No preemptive right shall exiat
{1} to acquizre any shares isFusd to Directors, OfFfiders oF
enployess pursuant ko approval by the affiypmative vote of the holders of a
majority ©f the shares entitled to vote thexeon o when authorized by and
consistent wikth a plan theretofore approved by such a vete of Stockhalders; or
(2} to acquire any shares gold otherwise than for cash.

(b} Holders of shares of any class that is preferred or limited as to
aividends or asssts shall not be entitled to any preemptive zight.

{c) Holders of shares of commen stock shall pot be entitled to any
nreemptive right to shares of any class that is preferred or limited as to
dividends or assets or te any obligations, unless convertible into shares of
commen Stock or sawrving a right to subscribe to or apquire shares of commen
stoclk.

{d) Holders of ¢ommen stock without vobing power ahall have no preempiive
right to shares of commen stock with vobing power.

ARTICLE XIII

DNIASOLUTION
1301 M-Mﬂiﬂ Diﬂlﬂlﬂtion-
Tpeon the follewing event, the Cerporaticon shall be digsalved:
A vote of seventy-fiwve (75%) percent of the outstanding commen
shared,
ARTICLE XIV
REGISTERED OFFICE
14.1 Offica.

The addwess of the initial registered office is:

201 Alhsmbra Qirgle
Qezral Gables, FL 33134

H00000006739 -
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HO The mailing addvess of the initial principal office is:

201 Alhambra Circle
Coral CGabkles, FL 33134

The name of the initial resident agent at the registered office
is: Randi M. Erongold.
ARTICLE XV
INCORPORATORS
15.1 Ingorporators.
The Nawms and address of thw i.nc.u:parntar ia ag Eellovs:
Name Eesident or Eusiness Address

Rapdi 4. Erongold 201 Alhambra Cizele
¢oral Gghleg, FL 33134

ARTICLE XVI

16.1 Term.

The temm of existence of the Corporaticn shall be perpetual.

IN WITNESZ WHEREQF, the undersigmed, the IncorporatoT cf the
ahove-named Corporation, have hereunte sigmed these Articles of Incorporation
on the I day of February, 2900,

,.(:

. BRONGOLD

STATE OF FLORIDA

&3,

R Bl

COUNTY QF MIAMI-DADE

BEFORE ME personally appeared Randi M. Krongold kmownh to We to
be the persom described as “Subseribez! in, and who exesuted the foregoing

HO00000067 39
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Articles of Incamrporaticm, and she
£ Same.

aclmowledgéd hefore me that she subsexibed

WITNESS my hand and official seal this day of Februazy, 2000.

¥ PUBLIC, State ::E Florida

at Laxge
L) gf LT
Printed, Name of Ebtary
My Gommigaicn Expires:

caak

oA 1.OTY
Y PUELIC STATE OF FLORIDA
Nmmmmﬁ_ﬁlnﬂ NO?@M

¥ COMM RN LY 7.
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CATE DESIGNATING PLACE OF BUSINESS OR
oR THE SERVICE OF PROCESS WITHIN FLORIDA,

CERTIFT
FROCESS MAY BHE SERVED

DOMICIIE F
NAMING AGENT UPON WiEOM

TN CEMPLIANCE WITH SBCTION 48.051, PLORIDA STATUTES, THE FOLLOWING
IS SUSMITTED: .
DESIRING TO OREANIZE OR QUALIFY

PIRST, TRAT P & B TWO, INC.,
WITH ITS PRINCIFAL: PLACE oF BUSINESS AT
SERVICE OF

UNDER TEE LAWS OF THE STATE CF FLORTOA
CITY OF DRVIE, HAS NAMED RANDI M. KRONGOLD, AS ITS AGENT TO ACCEPT

DROCESS WITHIN FLORIDA.
gsignature %MMW

2000

pate: Pebruayxy P

HRUTHE BEEN KAMED TC ACCEPT SERVICE OF PROCESS FOR THE ABOVE
PLACE DESIGRATED IN THIZ CERTIFICATE, I HEREBY AGREE
WITH THE PROVISIONS OF

STATED CORPORRTION, AT WER
TO ACY TN THIS CAPACITY RND I FURTHER AGREE TO COMPLY
AND COMBLETE PERFORMANCE oF MY DUTIES.

ALL STATUTES RELATIVE TO THE FROFER

SIGNATORE :

. Q

patE: Perruary _i\ ., 2000

IAIG
s

T \MRE\PAR THO\Articles
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i
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