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LASORSA GROUP, INC.

ARTICLE I.
1.1 XNama.

The name of the Corporation is Iasersa Group, Inc.

ARTICLE IXI.

2.1 General.

The purpose for which the Corporation is organized is to
traneact all ‘lawful business for which Corporations may be
organized under the laws of the State of Florida.

ARTICLE IIXI.
2.1 7Powers.

As needed to purste the corporate purpeses, the following
pewers are hereby granted to the Boarxrd of Directors:

{a) Te =ue, complain and defend in the corporate name.

() To adopt & corporate seal which may be altered at
pleasure, and to use the same by wausing it, or a Ffacsimile
thereof, %to be impressed or affizxed or in any other nanner
reproduced.

{C) To purchase, take, receive, lease, or ctherwise acquire,
own, hold, improve, use and otherwise deal in and with, xeal or
personal property, or any interest therein, wherever situated.

{4} To sell, convey, nortgage, pledge, lease, exchange,
transfer and otherwise dispese of all or any part of the corporate
property and assets. :

r
1

_ (e) 7o lend money and use its credit to assist corporate
enployegs.

{£) To purchase, take, receive, subscribe for, or otherwise

H00000004694 -

1 Hd 82 Nl 00
shul v edEn) 45 HOISIAD

¢t

0 ABVLIYIIS

a4

VLS d



JaN-20-2000  15:35 EMPIRE CORP 3@5 541 377@  P.@3/13

HO000000469%

{e) To lend money and use its credit to assist corporate
enplayesas.

(£) To purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, or otherwise dispose of, and otherwise use and deal in and
with, shares or other interests In, or obligations of, other
domestic or foreign coxrporations, associations, partnerships or
individuals, or direct or indirect obligations of the United
States or of any other government, state, territory, governmental
district or municipality or of any instrumentality thereof.

{g} To make contracts and guarantees and incur liabilities,
borzow money at such rates of interest as it may determine, issue
its notes, bonds, and other cbligaticns, and secure any nf its
vbligations by mortgage or pledge of all or any of fthe
cerporation's property and income. :

_ (k) To lend meney for any corporate purpose, invest and
reinvest its funds, and take and held their payment of funds so

loaned or invested.

. {i) To conduct its business, carry on its operations and have
offices and ewercise the powers granted herein, within or without

this state.

(3 ] To make donations ror the public welfare or for chari-
table, scientific or educatienal purposes.

. (k) Te <transact any lawful business which the Board of
Directors shall find will be an a2id of governmental polizy.

(1} To pay pensions and establish pension plans, pension

trusts, profit sharing plaus, steck bonus plans, stock aption
plans and other incentive plans for any or all of its Directors,

Officers and employees.
ARTICLE IV.

SHARES

4.1 3nthorizeﬁ shares.

' The total authorized stock is: 100 common shares of $2.00
par value per share.
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ARTICLE V.
CONSENT MEETINGS

5.1 MNajorvity Consent Meebings.

Any action reguired or permitted to be taken at zh annual
or special meeting of Stockholders may be taken without a meeting,
without prior written notice and witheut a vote if censented to in
writing by the holders of outstanding shares having at least the
minimem muwber of votes necessary to authorize or ratify such
action if taken at a meeting at which all shares entitled to vote
were present and voted. Prompt written notice of the taking of
said action shall be given to the non-consenting Stockholders by
(among other wethods) mailing said notice to said Stockholders by
first olass mail, postage prepaid, to the address of record.

ARTICLE VI.
AMENDMENT OF ARTICLES OF INCORPORATION

6.1 Amendments to Articles.

The Corporation may amend its Articles of Incorporaticn,
froem tine to time, so as:

{2) To change its corporate name.
(b) To change its periocd of duration.
(¢} To change, enlarge or diminish its corporate purposes.

(d) To increase or decrease the aggregate number of shares,
or shkares of any class, which the Corporation has avthorxity to

is=ue,

' (e) To limit, deny or grant to Stockholders of any class the
preemptive right to acquive additional or treasury shares of the
Corperation, whether then or thereafter authorized.

() Te increase or inereace the pay value of the authorized
shares of any class having a par value, whether issued or
unissued.

.; (q) To exchange, classify, reclassify ar cancel all or any
part of its shares, whether issued or unissued.

H00000004694
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(h) Te change the designation of all or any part of its
shares, whether issued or unissued, and to change the preferances,
limitations, and the relative rights in respect of all or any part
of its shares, whether issued or unissued.

{i) To change shares having par value, whether issued or
unigsued, inte the same or a different number of shares without
par value, and to change chares without par value into the same oF

a difterent number ©f shares having a par value.

{(4) To change the shares of any class, whether issued or
anissued, and whether with or without par valiune, into a different
number of shares of the same class or into the same or a different
nunber of shares, either with or without par value, of other

classes.

(X} To create new classes of shares having rights gn&
preferences seithex prior and superior cr subordinate.and infericr
o the shares of any clase then authorized, whether issued or

uniszsued.

(1) To cancel or otherwise affect the right of the holders of
the shares of any class to receive dividends which have accrued

but have not been declared.

(m) To divide any preferred or special class of shazres,
whether issued cr unissued, into series and f£ix and determine the
designations ¢f such series and the variations in the relative
rights and preferences as ketween the shares of such series.

(n) To autherize the Board of Directors to establish, out of
anthorized but unissued shares, a series of any preferred or
special elase of shares and fix and determine the relative rights
and preferences of the shares of any series so¢ established.

(o) To authorize the Board of Directors to f£ix and determine
the relative rights and preferences of the autherized but unissued
ghares of series theretofora established in wrespect of which
either the relative rights and preferences have not been £iXed and
determined or the relative rights and preferences theretolore

fixed and determined are to be changed.

(p) To revoke, diminish, or enlarge the authority of the
Board of Directors to establish a series ouk of authorized but
unissued shares of any preferred or special class and f£ix and
determine the relative rights and preferences of the shares cf any

series so established.

H00000004694
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ARTICLE VI
DYRECTORS

2.1 Diractors.

The following are the names and addresses of the
persons who shall serve as Directors until the first annual
meeting of Stockholders or until their successors be elected and

qualifieds
NAME ADDRESS
Frank Iasorsa 383 S.W. 13™ Street
Boca Raton, Florida 33432
Anthony lasorsa 383 S.W. 12 Street

Boca Raton, Florida 33432
7.2 Nunher of pilirectors.

The Board of Directors of the Corporation shall
consist of one or more members. The number of Directors shall be
fixed by, or in the manner previded in, the By-Laws, except as to
the nuuber constituting the injtial Beard of Directors, which
numbey has been fived by these Articles of Incorporation., The
number of Directors may be increased or decreased from time to
time by amendment to, or in the manner provided in these Articles
of Incorporation or the By-Laws, but no decrease shall have the
effect of shortening the term of any incumbent Director. In the
absence of a By=law providing for the number of Directors, the
number shall be the same as that provided for in these Articles of

Incorporation.

ARTICLE VIII
BY-LAWS

8,1 Initial By-Laws.

The initial By~Laws of the corperation chall ke
adopted by the Board of Directors. The power to alter, anend or
repeal the By-laws or adopt new By-Laws, subject to repeal or
change by action of the Stockholders, shall be vested in the Board
of Directors. The By-Taws may cuntain any provisions Zox the
regulation and management of the affairs of the Corporation not
inconsistent with law or the Articles of Incorporation.

H00000004694
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ARTICLE IX
DIVIDENDS

5.1 Dividends in Ganeral.

The Board of Directors of the Corporation may, fxon
vime to time, declare and the Corporation may bay dividends in
cash, property, or its own shaves, excepl when the Corporation is
insolvent or when the payment thereof would render the Corporation
insolvent, snbject to the felleowiny provisions:

{a) Dividends may be declared and paid in c¢ash or property
only ocut of the unreserved and unrestricted earned surplus of the
Corporation, or out of the unreserved and unrestricted net
earnings of the current fiscal year and the next preceding fiscal
year taken as a single period, except as otherwise provided in

this section.

(b) Dividends may be declared and paid in cash out of
depletion reserves, but each such djividend shall be idewtified as
a distribntion of such reserves and the amount per share paid fxrom
such reserves shall be disclosed to the Stockholdexs receiving the

same concurrently with the distribution thereof.
{e) Dividends may be declared and paid in treasury shares.

(4) Dividends may be declared and paid in authorized but
unissued shares cut of any unreserved and unrestricted surplus of

the Corporation upon the following conditions:

(1) If = dividend is payable in shares having a par
value, such shares shall be issued at not less than the par value
thersof and there shall be transferred to stated capital at the
time such dividend as a paid in amount of surplus equal to the
aggregate par value of the shares to be issued as & dividend.

(2) If a dividend is payable in shares without par
value, such shares shall be issued at such stated wvalue as shall
be fixed by the Board of Directors by resglution adopted at the
time such dividend is declared and there shall be transferred to
stated capital at the time such dividend is paid an amount of
surplus edqual to the aggregate stated value so fixed in respect of
such ghawves: and the amount pexr share so transferred to stated
capital shall be disclosed to the Stockholders receiving such

dividend coneurrently with the payment thereof.

H00000004694
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ARTICLE X
CONFLICTS IN INTEREST

10.1 contracts with Directors aad Officers.

Ne contract or other +transaction between the
Corporation and one or mere of its Directors or any other
corporation, firm, assoociation or entity in which one or more of
jts Directors are Directors or officers or are financially
interested, shall be either void or veoidable because of such
relatiovnship or interest or because zuch Director or Directors are
present at the meeting of the Board of Directors or a committee
thereof which anthoxizes, approves or ratifies such contract or
transaction or becavse his or their wvotes are counted fer such

puxpose if:

{a) The fact of such relationship or interest is.disclesad or
known to the Board of Directors or comuittee which authorirzes,
approves oy ratifies the contract or transactien by a vote or
consent sufficlent for the purpose.without counting the votes or
consents of such interested Directors: or

(b) Tha fact of such relationship ar interest is disclosed or
known to the Stockholders entitled to vote and they authorize,
approve or ratify such contract or transaction by vote or written

consent; or :

(¢) The contract or transaction is fair and reasonable to the
Corporaticn.

Common or interested Directors may be counted in determining
the presence of a quorum at a neeting of the Board of Diracters
which authorizes, approves or ratifies such comtract or trans-

action,
10.2 Lending to Diracters.

The Corporation shall not lend money to or use its
credit to assist its Directors without authorization in the
particular case by its Stockholders, but may lend money to and use
its credit to assist any employee of the Corporation or of a
subsidiary, including any such employee who is a Director of the
Corporation, 1f the Board of Directors decides that such loan or
assistance may benefit the Corperation.

H00000004694
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ARTICLE XI
BOARD HAS POWER TO APPOINT A COMMITTEE

1l.1l <Committees.

The Board of Directors shall have the power o
designate one or more committees, each committee to consist of one
or more of the Direstors of the Corporation. The Board nay
designate one or more Directors as alternate members of a
comittee, who may replace an absent or disqualified member at a
meeking of the committee. fThe By-lLaws may provide that in the
absence of disgualification of a member of a committes, the
nenbers thereof present at a meeting and not Qisgualified from
voting, whether or not they comstitute a guorum, may unanimously
appoint another memher of the Board to act at the meeting, and
each member therecf, shall serve at the pleasure of the Board. A&
committee designated pursuant to this paragraph, to the extent
provided in the resclution of fhe Board or in the By-Laws nmay
exercise all powers and authority of the Board in management of
the business and affairs of the Corporation net prehibited by the

relevant Florida Corporation Act.

11.2 Denial of Authority.

Provided that no such committee shall have authority
to (a) declare dividends or dJdistributions, (k) approve or
recommend to Stockholders actisns or proposals required to be
approved by Stockholders, {¢) designate candidates for the office
of birector, for purposes of proxy solicitation or othexwise, or
£ill vacancies on the Board of Directors, or any comnittee
thereof, (d) amend the By-Laws, (e} approve a plan of merger not
requiring sStockholder approval, (f) redure earned or gapital
surplus, (g) authorize or approve the reacguisition of stock
unless porssant to a general formula or (h) autheorize oF approve
the issuance or sale of, or any contract to issue or sell, shares
or designate the terms of a serias of a class of shares; provided
that the Board of 'Directors, having acted regarding general
authorization for the issuance or sale uf shares, or any contract
therefor, and, in the case of a series, the designation thereof,
may, pursuant to a general formula or method specified by the
Board by resolution or by adoption of a stock option or other
plan, authorize a committee to fix the terms of any contract for
the sale of the shares and to fix the terms upon which such shares
may. be issued or sold, ineluding, without limitation, the price,
the dividend rate, provisions for redemption, sinking fund, con-
version, voting or preferential rights, and provisions lor other
features of a class of shares, or a saries of a class of shares,
with full power in such committes to adopt any £inal resclution
setting forth all the terms thereof and t¢ authorize the statament

of the terms of a series.

H0000000469s, :
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ARTICLE XIX
PREEMPTIVE RIGHTS

12,1 Preemptive Bights.

Except to the extent limited or denied by this section
or by the aArticles of Incorporation, Stockholders shall have a
preemptive right to acguire unissued or treasury shares or
cecurities convertible into such shares or carrying a right to

subscyribe to or acgquire shares.

Unless otherwise provided in the Articles of Incorporation,
(a) No preemptive right shall exist

(1) to acguire any shares issued to PDirectors,
officers or employees pursuant to approval by the atfirmative vote
of the holders of a majority of the shares entitied to vote
thereon or when asuthorized by and consistent with a plan
therstofore approved by such a vote of Stockholders: or

(2) to acguire any shares sold otherwise than for
cash.

{b) Holders of shares of any class that is preferred or
iimited as to dividends or assets shall not be entitled to any

preempiive right.

(¢) Holders of shares of common stock shall not ba entitlied
o any preemptive right to shares of any class ithat is preferred
or limited as to dividends or assets or to any cbligations, unless
convertible inte shares of common stock or carrying a right to
subscribe to or acquire shares of commen stock.

(d) Holders of common stock without voting power shall have
no preemptive right to shares of commeon stock with voting power.

ARTICLE XIII
DISSOTUTION

13.1 Fop-Judieial pigsolution.

Upon the following event, the Corporation shall be
dissclved:

A vote of seventy-five (75%) percent of the
cutstanding common shares.

H0000000469, -
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GISTERED OFFICE

14.1 Office.
The address of the initial registered office is:

383 S.W. 12% Street
Boca Raton, Florida 33432

The mailing address of the initial principal office

He
@
-

2021 B3.W.70th Avenue
Suite B-l6
Davie, Florida 33317

The name of the initial resident agent at the
registered office ist Anthony Lasorsa

ARTICLE XV
INCORPORATORS

15.1 Incourporators.
The Name and address of the inecorporator is as follows:

Name Resident or Business Address
Anthony Lasorsa 2021 &8,W. 78 Avenue
Suite B-1&

Davie, Florida 33317

ARTICLE XVI
TERM
16.1 l Terms

The term of existence of the Corporation shall be
perpetual.

IN WITNESS WHEREOF, the undersigned, the Incorpora-
tor of the above~named Corporation, have hereunte signed these

HO0000004694 ™
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IN WITNESS WHEREOF, the undersigned, the Incorpora-

tor of the above-named Corperation, have hereunto signed these
day of January, 2000.

Articles of Incorporation on the

STATE OF FLORIDA
ss.

' gy

COUNTY OF MIAMI-DADE

BEFORE ME personally appeared anthony Lasorsa known to
e to be the person described as "Subscriber" in, and who execnted
the foregoing Articles of Incorporation, and she acknewledged
before e THAT she subscribed to sanme.

day of

WITNESS my hand and official seal this 27
January, 2000.

L]

N Y PUBLIC, State of Florida

Printed Name of Notary
My Commission Expires:

My Commission expires:

OFAICIAL NOTARY SR,

NOTARY FuBLIC
COMMESION, No.. é'&?f.;'é"’*
Y COMMISSION £x7. JeTy 17

100000004684
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DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

I COMPLIANCE WITH SECTION 45.091, FLORIDA STATUIES, THE FOLLOWING
1§ SUBMITTED:

FIRST, THAT IASORSA GROUP, INC., DESIRING TO ORGANIZE
OR QUALIFY UNDER THE ILAWS OF THR STATE OF FLORIDA WITH ITGE
PRINCIFAY. PLACE OF BUSINESS AT CITY OF DAVIE, HAS NAMED ANTHONY
LASCORSA,AS ITS AGENT TC ACCEPT SERVICE OF FROCESS WITHIN FLORIDA,

Sig’naturM}« &J&)—-—«

Date: January é;:}:: 2000

HAVING BEEN NAMED 70 ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFI-
CATE, I HEREBY AGREE TO ACT IN THIS CAPACITY AND I FURTHER AGREE
TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTTES.

Wﬁ%@-&/—
DATE: January ¢« 2000
T: \RME\LASORSA\Lasorsagroup\articlaes.wpd
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