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ARTICLES OF INCORPORATION OF e

MINNESOTA FALL, INC. )

=
under Section 607 of the Business Corporation L&

i THE UNDERSIGNED, for the purpose of forming a corporation
pursuant to Section 607 of the Business Corporation Law of the State
of Florida, does hereby certify and gat forth:

Ii] The name of the Corporation 1s:
MINNESOTA FALL, INC.

£2] The purpose or purpeses for which this corporation is formed,
are ag follows, to wit: -

To engage in any lawful act or activity for which
corporations may be organized under the Businsss Corporation Law
oxclugive of any act or activity raquiring the consent or approval of
any state official, department, board, agency ot other body without
such consent or approval first being obtained; subject to any express
limitations sat forth herein, or in theo Business Corporation Law.

‘ Diractly, or through ownership of stock in any corporation,
to purchase, lease, rent, exchange, Or otherwise acquire real estate
and property, either improved or unimproved, and any interest therein;
to own, hold, contreol, maintain, manage and daevelop the same; to
erect, construct, maintain, improve, rebuild, enlarge, alter, manage,
operate, and control all kinds of buildings, houses, hotels,
apartments, motels, stores, offices, warehouses, mills, shops,
factories and plants and all structures and aractions of any
dagscription on any lands owned, held, rented or leazed by the
corporation, or upon any other lands; to leage ox subplet offices,
stores, apartments and other space in such building or buildings, and
to sell, rent, lease, sublet, mortgage, exchange, assign, tramsfer,
convey, blodge, alienate or otherwise dispose of any such real estate
and property, and any interest therein.

1 To acquire by purchase, lease or manufacture, or otherwise,
any personal property deemed necessary or proper or useful in th
egquipment, furnishing, improvement, developnent or management of ang
property, real or personal, at any time ownaed, hald or gccupied by the
Corporation and to invest, trade and deal in any personal propert)
deomed beneficial to the corporation, and to mortgage, pledga, sell
lat or otherwise dispose of any personal property at any time owned o

held by the Corporaticn.

; Yo purchase or otherwise acquire, hold, exchange, pladys
hypothecate, sell, deal in and dispose of mortgages covering any kinm
of real and personal property, tax liens and transfers of tax liens o©

1

Z2 " d -
csc ot nog010000031426



CAPITAL CONNECTION 850 222 1222 01/09 '01 09:
g9:0L 10.80/10 2221, 222 068=13L° NOILI3NNOI TYLIAV) .26 No.224 03/05

HO10000031426

real estate.

To make, enter into, perform and arrange for carrying out,
contracts for constructing, building, altering, improving and
repairing, decorating, maintaining, furnishing and fitting up
buildings, tenements and structures of every description, and to
advarce money to and enter into agreaments of all kinds with building
contractors, property owhers and others, for said purpose.

‘ .

1 Ta acquire by purchase, subscription, underwriting or
otherwise, and to OWn, hold for investment, or otherwisge, and to use,
sell, assign, transfer, portgage, pledge, exchange or otherwige
disposa of real and personal property of every sort and description
and wherescever situated, including shares and bonds, debentures,
notes, scrip, securities, evidences of indebtedness contracts or
obligations of any corporaticn or agsoeiation, whether domestic or
foreign, or oOf any f£irm or individual or of the United States or any
State, territory or dependency of the United States or any foreign
country, or any municipality or local authority within or without the
United States, and algo to issue in exchange therefor, stocks, bonds
or other securities or evidences of indebtedness of this corporation
and, while the owner or bolder of any such property, to receive,
collect and digpose of the interest, dividends and income on or from
such property and to pPOsSsess an exercise in respect therato all of the
rights, powers and privileges of ownarship, including all voting
powers thereon,

! o construct, build, purchase, lease ox otherwige acqguire,
equip, hold, own, Iimprove, develop, mnanage, maintain, control,
operata, lease, mortgage, create liens upon, sell, convey or otherwise
dispose of and turn to account, any and all plants, machinery, works,
implements and things or property, real and personal, of every kind
and description, incidental to, connected with, or suitable, necassary
or convenient for any of the purposes enumerated herein, including all
oy any part or parts of the propertiss, assets, business and good will
of any persons, firms, associations or corporations,

; To carry on a general mercantile, industrial, investing and
trading, consumer and marketing resource buginess, in all ite
branches; to devise, invent, manufacture, fabricate, asgsembla,
install, service, maintain, alter, buy, sell, inmport, export, license,
as licensor or licenses, lsase, as lossor or lessee, distribute, job,
enter into, negotiate, execute, acguire and assjign contracts in
respect of, acquire, receive, grant and assign licensing arrangements,
options, franchises and other righta in respect of and generally deal
jn and with, at wholesale and vetail, as principal, and as sales,
business, special, or general agent, representative, broker, factor,
merchant, distributor, jobber, advigsor or in any lawful capacilky,
goods, wares, merchandise, commodities, and unimproved, improved,
finigshed, processed and other real, personal and mixed property of any
and all kinds, together with the components, resultants and by-
products thereof: to acquire by purchase or otherwise own, hold,
lease, mortgage, sell or otherwise dispose of, ersct, construct, make,
alter, enlarge, improve and to aid or subscribe toward the
construction, acquisition or improvement of any factories, shops,
store houses, buildings and commerclal and retall establishments of
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avery} charactar, including all equipment, fixtures, machinery,
implements and supplies necessary, or Iincidental €o, or connacted
with,  any of the purposes or business of the corporation; and
generally to perform any and all acts connected therewith or arising
therefrom or incidental thereto and all acdts proper Or necessary for
the purpose of the business.

‘ Tha powers, rights and privilegss provided in this
cartificate are not to be deemed to be in limitation of similar, othex
or additional powers, rights and privileges granted or permitted to a
corporation by the Buginess Corporation Law, it being intended that
this corporation shall have all the rights, powers and privileges
granted or permitted to a corporation by such statute.

(3] The duration of the Corporation shall be perpetual.

[4) The aggregate number of shares which the Corporation shall
have the authority to issue ig two hundred {200} shares, all of which
shall;ba without no par valua.

[5] The principal office, mailing address, registered office and
the registered agent of the Corporation within the State of Florida
shall be located at:

Jarry Joseph
100 Golden Isles Drive, Suite 1204
Hallandale, Florida 33009

- [a] Having been named to accept service of process for the
above stated Corporation, at the place herein designated, 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 duties, and I accept the duties and chligations of
Section 607.325 Florida Statutes. —m = ,

Signed:

B4 W 6- WP
d

[6] The Board of Directors soxgokaktionPa
addroscas, are stated as follows:

Tod Shafran, President 401 Broadway, 24th Fl., New York, NY 10012
Aaron Seligson, V.P./Saecy 401 Broadway, 24th ¥Fl., New York, NY 10013

[7] The Corporation, to the fullest extent permitted by Section
607 of tha Business Corporation Law of the State of Florida, as the
same may be amended and supplemented, shall indemnify any and all
persons whom it shall have power to indemnify under said Section from
and against any and all of the expenses, liabilities or other matters
raferred to in, or coverad by, sald Ss¢tion. The indemnification
provided for herein shall rot be deemed exelusive of any other rights
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to which those indemnified may be entitled under any by-law,
agreement, vote of stockholders or directors, or otherwise, both as to
action in his official capacity and as to action in any other capacity
while holding such office., The indemnification provided for hexsin
shall continue ag to a person who has ceased to be a director,
officer, employwe or agent of the corporation, &nd sghall inure to the

benefit of the heirs, executors and administratoxs of such person.

{81 The personal liability of any Director of the Corporation to
the Corporation itself, or to its Shareholders, for damages for any
breach of duty in such capacity is hereby eliminated; except that such
personal liakility shall not be eliminated if a judgment or other
final adjudication adverse to such Director e¢stablishes that his acts
or omissicns were in bad faith, or involved intentional misconduct, or
a knowing violation ¢f law, or that he personally gained, in fact, a
financial profit or other advantage to which he was not legally
entitled, or that his acts violated Section 607 of the Business

Corporation Law.

| IN WITNESS WHERKOF, I have signed this Certificate on thig 5th
day of January, 2001, and I affirm the statements contained herein as

true, under penalties of

100 Gol¥ ' 4, /suite 1204
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