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ARTICLE1
NAME
The name

of the Corporatien is KERPOP OF SOFLA, INC. (hereinafter called the
*Corporation”)-

' ARTICLED

PRINCIFAL OFFICE AND REGISTERED AGENT

The current sddress of the principal place of business of the Corpotation is 241 8.B. 12*
Sweet, Pompane Beach, Florida 32060; such principal p
b relocated to such address and

lace of business of the Carporation may
in such eity in the State of Florida as designated by the Board of
Dirertors of the Corporation (the "Board of Directors™) from time to ime. The name and address
of the Corporation's registercd agent in the State of Florida, whose Consent to Appointment as
:cles of Incorporation, is Ronald D. Rosen, 241 3.E. 12"

ARTICLETI
PURPOSE
The Carporation is formed to engage in any tawfis] act or activity for which corporations
yazy be organizad under the Flovida Rusiness Corporation Act, Chapter §07, Florida Statates (the
YFRCA", including any amendments thereto,
ARTICLE IV
CAPITAL STOCK

Except

as otherwise provided by law, anthorized shares of capital stock of the
Corporstion, vegardless of elass or series, may be issusd by the Corparation, &om tme 1o time in
cuch amownts, for such lawful consideration and for such corporate puroses as the Board of
Directors of the Corpuration (fhe "Bosrd of Dirce tors") may from tims o ime determing in its
solo discretion. All shares of capital stock when isgued and fully paid for shall be deerazd fully
capital stock which the Corporation
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A Cammon Sto

A stateyment of the powers, privileges and rights, and the qualifications, limitations and
restrictions, in respect of the Coumon Stack of the Corporation, is s follows:

1. General. All shares of Common Stock shall be identica] and shall
entitle the holders thereof 10 the same powers, preferences, qualifications,
limitations, privileges and other rights.

2z Voting Rights. Each helder of record of Coraman Stock shall be
entitizd to one vose for each share of Commen Stack standing in such holder’s
nsme on the books of the Corporation. Except 58 atherwize required by law or
these Articles of Incorperation or any chareholders' agreement to which the
Corporation amd its sharehiolders may be a party, the hiolders of Common Stock
shall vote together as a single class on all matlets submitted ta charcholders for a
vote (including in connection with any action by written congent of sharcholders).

3, , Dividends. Subject to provisions of law and to these Asticles of
Tncorporation, the holders of Common Sinck shall be entitled to reseive dividends
out af funds legally available therefore at such titmes and in such amounts as the
Board of Directors may determiine in its sole discretion.

4 Liouidafion. Subject toprovisions of law and o these Articles of
Incarparation (including any authorization and issuance of shares of Preferred
Stock pursuant to these Astieles of Incorporation), upen any liquidation,
dissalution or winding up of the Carporation, whether veluntary or inveluntary,
gfter the payment or pravision fot payment of all debts and Liahilites of the
Corparation, the holders of Commen Stock shall be entitled o share gatably in the

vemaining assets of the Corporation avajlable for distribution.
B. Prefs

1.  Isspance of Prefereed Stock jn Classes or Series, The Preferred
Stock of the Carporation may he issued in one or more classes or series at such
time or times end for such consideration us the Board of Direttors may determine
in its sole disctstion. Hach class or s&ries shall be so desigriated as to distinguish
the shares thereof from the shatss of all ofher classes and series. All ghares of &
series shall have prefevences, limitations and relative tighte identical with thoss of
othicr sheres of the same series and, excapt 1o the sxient ptherwise specifically
provided in the designation and desctiption of the series, with those of other scrics
of the same class, Different series of Prefemed Stock shall not be construed to
constitute different classes of shares for the puiposs of voting by classes unless

specifically provided for berein or i the designation and deseription of such
series. .
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2. Anthority 1o Estgblish Varigiions Petwaen Classes or Series of

tack. The Board of Directors is expressly anthorized, subject io the
fimitations provided by law and the pravisions of these Articles of Incorporation,
fo provide, by adspling 8 resolution or rcsolutions, for the designation and
issuance of the undesignuted Preferred Stock in one or move elasses oOr series,
cach with such preferences, imitations and relative rights and privileges as shall
be sct forth in articles of amendment to these Atticles of Incorporation, which
chall be filed in accovdance with the FRCA. Withaut limiting the forogoing, the
suthority of the Board of Directors with respect to each such class or series shall
include the right fo determine aud fix:

(a) the distinctive designation of such class or series and the
nuraber of shares to constitute such class or series;

()  the mie at which dividends on the sharss of such class or
series shall be declared and paid, ur set aside for payment, whether dividends
at the rate so deteymined shall be cumulative or aceruing, and whether the
chares of such class ar serits shall be enfitled to any participating or other
dividends in addition to dividends at the rate so determined, and if so, ont what
terms or in what events;

(¢} therightor obligation, if any, of the Corporation to redesm
shares of the particular class or series of Preferred Stock and, if vedeemable,
the price, tevms and MARDSY of such redemption;

()  the special and relative rights and preferences, if any, and
the amount of amounts per share, which the shares of such class or series of
Praferred Stock shall e enfitled to receive, in preference over any or all other
class(ee) or serics of shares, upon any valuntary or involuntary liquidation,
dissolution or winding up of the Corporation (and distribution of the net sssets
of the Corpotation in connection therewith);

()  theterms and conditions, if 2y, Wpen whick shares of such
class or series shall be converiible into, or sxchangeabls for, shares of capital
stnck of any other class or series, including the price or prices or the rate ot
tates of conversion or sxchange, the Yerms and conditions of conversion or
exchange, the terms of adjustmens, if anf, and the manmer of conversion ar
sxchange;

@ e obligation, if ey, of the Corpotation to retire, rodecm
or purchase shares of such class or seTies pursuant to 3 sinking fund 0¥ fund of
a similar nature or otherwise, and the terms and conditions of such obligation;

. (g} voting rights, if any, taciuding special, conditional or
limited voting vights wifh raspect to any matisT, including with respect ta the
election of direciors and matles adversely affecting sy class or series of
Preferred Stock;
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limitations, if any, on the issuance of additional shares of
such class or sevies or Eny shayes of any other class or series of Preferred
Stock; and .

) such other preferences, limitations ov relative rights and
privileges, or ether rights, theroaf as the Board of Directars, acting in
accordmes with these Articles of Incarporation, may desm udvisable and
which are not inconsistent with law or with the provisions of these Articles of

Incorporation.
8 jons, Warra sphits,

1. The Corporation may issue options, warrants and rights for the
purchase of shayes of any class of series of the Corporation, The Board of
Digactors, in its sole diseretion, shall determins the terma and conditions on which
the options, warrants or rights mye issned, their form and content and the
consideration for which, aud teyms and conditions upon which, the shares are to
be issued upon cxercise thereaf. _

2. The terms and conditions of rights or options 1o purchase shares of
any class or series of the Corporation may include, without limitation, restrictions
or canditions tiuat preciude or limit the exercise, transfer, receipt oF holding of
such rights or options by sny person oF persons, ineluding any person or persons
awning (bensficially or of record) or offering to acquire & specified number or
percentage of the outstanding shares of any class or ssries, or any transféves or
transferees of any such person ot persons, or that invalidate ot void such rights ov
options held by any such petson or persans of &y such transferss or transferees.

ARTICLE V
ROARD OF DIRECTORS

The Board of Directors shall consist of not fewer than one (1) nor more than seven (7)
members. The number of direstors within thess limits may be increased ot decreased from time
10 time as provided in the Bylaws of the Carporation. All corporate powers shatl be exercised by
or under the autharity of, and the business snd affairs of ths Corporation shall be mansged under
the direction of, the Board of Directors. Members of the Board of Directors must be natural
pecsans whe are at least 18 years of age but nesd not he residants of Florida or sharcholders of
the Comorstion. The nama and address of the initial directors of the Corporation ars as follows;

Ronald D, Rosen
241 S B. 12® Streat
Pompans Beach, Florida 33060

Sheldon A. Rosen

241 5.B. 12" Street
Pompano Beach, Florida 33060

H01000070692

[Pl ]




__ Ba-pl-o2gal 13:52 CCRS > 28503681 NG 471

Ho1000070692

ARTICLE ¥I
DIRECTOR ACTION HOUT A ETING

Any action required of permitted to be taken at a mesting of the Board of Directors (or at
a meeting of any committee of the Board of Directors) may he taken without 2 meeting, without
prios notics and without a vate if the action it taken by the written consent af all mermbers of the
Board of Directoss (or of sueh committee of the Board of Diirectors). The action must be
evidenced by ene or more wiitien consents describing the acton to Be taken and signed by each
director {or committee member), which consent(s) shall be filed is the mirutes of the
proceedings af the Board of Directors. The action taken ¢hall e deemed effective when the last
divector signs ths consent, unless the consent specifies otherwise, and shall have the effect of &
meeting vote and may be describad as such in any document.,

ARTICLE VII
CALL CIALS HOLIY TING

Except 25 otherwise required by applicable law, the Corgroration shall sot be roquired to
hold a special meesing of shareholders of the Cotporation unless (in addition to any ather
requirements of spplicable 1aw) §) the holders of not less than thirty-three and cna-third (33'/:)
peroent of all the voles entitled to be cast on any issue proposed fo be considered at the propesed
sprecial meeting sign, date and deliver w the Comaration’s secrotary one of more wriltcd
demands for the meeting describing the purpose or pUposes for which it is to be held; or (ii) the
meating is called by (a) the Beard of Dircctors pursuant 1o & resolution approved by a majority of
{he entire Board of Directors, (b) the Corporation's Chairman of the Board of Direztors, Chief
Executive Officer of President, or (o) the Corparatien'’s Secretary upon the written request of twa
or Tocre members of the Board of Directors. Only business within the puepase or purposes
described in the special mecting natice required by Section £07.0705 of the FBCA (cra
successor provision of such law) may be conducted at a special sharshalders' meeting.

ARTICLE VIII
H M ON BY CONSENT

Any action required or penmitied to be taken at any annual or special mesting of
sharcholdars of the Corporation way be taken without 8 meeting, withoud prior notize and
without 3 vote if such action is taken by the written consent of the holders of the outstanding
shares of eapital stock of the Corporation entitled to vate an such action having not less than the
erinimum mumber of votes (including, if and as applicable, the minimum number of votes of any
voting groups entitled to vots sepaiely oo the matter) necessary to authorize or take such action
at » meeting at which all shares of capital stock entitled to vate thereon were present and voted
In arder to be effective, the action must be evidenced by ane or more wrilten consenis deserihing
the retion taken, dated and signed hy approving sharcholders having the requisite number of
votes entifled to vote thereon, and delivered to the Secpetary or other afficer ot agent of the
Corporatian having custody of the official minuie books of the Corparation i which praceedings
of meetings of the shareholders are necopded ( “Shareholder Minute Books™). Whenever
action is faken pursuant to this Article VI, the written cansent(s) of sharcholders, or the writien
reparnts af inspectors appointed to tabmlats shareholder consents, shall be filed i the Sharcholder
Minute Books. No written corsent of shareholdsrs shall be sffective to take the corporate action
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referred to therein unless, within 60 days of the date of the sarliest dated consent delivered in the
manner pravided in this Article VITI, written consents executed and delivered by the number of
halders required to take action ars delivered to the Corporation by dalivery as required in this
Article VITI. Within ten (10) days after obtaining authorization of corporate action by writien
consent of shareholders, natice shall be given fo those sharehoiders who have not consented in
writing or wha are nat enlitled to vats on the action, which notice shall comply with the
provisions of the FBCA. The acticn taken by writien cousent under this Article VINI shall have
the affect of a meeting vote and may be described as such in any document.

ARTICLEIX °
LIMITATION OF LIABILITY

To the fullest extent permifted under the FBCA and other applicable 1aw, no directar of
the Corporation shall be pemsonally lisble to the Corporation ot any of its sharehoklers or asy
other person for monetary damages for or relating to any stalement, vote, decision or faiture to
act, regarding corporate management or policy orauy other matter relating to the Corporatinn, by
2 director, wiless the breach or faiture to perform his or her duties a9 a director satisfies the
standards set farth in Section 706.0831(1) of the FRCA. (or 3 successox provision of such law) as
the same exists or may hereafter be amended. To the fullest extent pemnitted wnder the FBCA
and other applicable 1aw, a dirsctor of the Corporation shall not be or held lizble for any action
taken as a disector, o any Failure to taks action, if he or she performed the duties of his or her
office in compliance with Seetion 607.083¢ of the FBCA. (or » snecessor provision of such law)
a0 the same exists of may hereafer be amended. If the FBCA i amended hereafler t anthorize
{he farther elimination or limitation of the ability of direciots, then the Lability of a director of
the Corporation shall be eliminated or liited to the fillest extent authorized by the FBCA, as so
amended. Any repeal or modification of this Article I¥ shall not adversely affect any right or
protestion of 3 director of the Corporation existing 2f the time of such vepeal or modification
with respecs 10 aets or omissions acenrring prior to sach repeal or modification.

ARTICLEX
INDEMNIFICATION

The Corporation shall indemnify its directors ta the fullest extent authorized or permitted
by law, as now or hereafter in effect, and such right w0 indempification shall coptinue as tn a
person wha has ceased 1o be a director of the Corporation and shall inure io the benefit of his ar
fier heirs, executors, administrators, assigns and personal and Jegal representatives; provided,
howgver, that, €xcept J0F prucesdings to enforce rights to indsmnificarion, the Corporation shall
not be obligated to mdemnify any director (ar his of her heirs, executors, administyators, assigns
or personal or legal representatives) in copmection with a procesding {or part therend) inftated by
such person unless such procesding (or part thereof) was autharized ar cansented to by the Board
of Divectors. The right(s) to indemnification conferred by thiz Article X shall include the right ta
ba naid by the Corporation the expénses ineurred in defending or atherwise participating in any
proceeding in advance of its final disposition only upon e Cotpuration’s receipt of an
undertaking, in farm reasonably satisfaciory (o the Carporation, By or on behatf of the director In
vepay such amounis if it shall nltimately be determined that he or she is not entitled to he
indemuified by the Corparation as suthorized in fuis Article X.
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The Corporation may, to the extent authorized from time o time in the Corpuration’s
Bylaws or atherwise by resolution of the Board of Directors, provide rights lo indemnification
and to the advancement af expenses to afficers, emplayees and agents of the Corpasation similar
to those conferred in this Article X to directors of the Corporation.

The rights ta indemnification and to the advancement of expenses conferved in this
Article ¥ shall nat be exclusive af any other right(s) which any person may have or hereafer
acquire or be granted or accorded upder these Arficles of Incorporation, the Bylaws of the
Corparation, any statute, agreement, voie of shareholders or disinterested directors or otherwise,

Any repeal or modification of this Article X shall mot agveysely affect any right(s) to
indemmificatian of 1o the advancement of expenses of a direcior of the Corporation existing at
the time of such repeal or modification with vespect fo any acts ar amissions oceurring prior 10
such repeal ar modification.

The Corporation shall have the power and anthority 10 purchase and maintain insurasce
(including, without imitatian, ervors and omissions insurance) on behalf of eny person who {5 or
was a director, efficer, employse or agent of the Cotporation, or is or was serving at the request
of the Comeration as a director, officer, employee or sgent of aother corparation, pavinership,
campany, joint venture, tust or other enterprise, against any liability or expenses asserted agsinst
Wit or her and incurred hy bims of her in any such capacity, or arising out of his or her status as
such, whether o not the Corporation would have the power to indemnify him or her against such
liability or expenses wmder the provisioas of this Article X,

ARTICLE X1
WAME NTS

In fartherance and not in limitation of the powers conferred by the faws of the State of
Florida, cach of the Board of Dirsciors sad the charsholders of the Carpotation is expressly
authorized and empowered to make, alter, amend md repeal the Bylaws of the Corporation in
any respect not inconsistent with the laws of the State of Fiorida or with these Articles of
Incorporation.  For the shagcholders to make, alter, amend or fepeal the Bylaws of the
Corporation in any respect, such action (in addition to any other vote required vmder applicable
law or elsewhere in these Articles of Incorporation) must be wppraved by the efinmative vote of
the holders of # majority of the outstanding shares of capital stack entitled to vate thereon. The
Corporation’s Board of Direetors may frecly altar, amend oy repeal the Bylaws of the
Carparation unless (2) these Articles of Incorporation or the FBCA (as the same exists or may
hercafter be amended) reserves the powez (o alter, amend or repeal the Bylaws generally or a
patticular Bylaw provision exclusively ta the shareholders, or (o) the shareholders of the
Corporation, in altering, amending of tepealing the Bylaws generally or 8 particulzr Bylaw
provision, provide expressly that the Roard of Directors may not alter, amend of repeel the
Bylaws or & patticular Bylaw provision.
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ARTICLE XI1

AMENDMENT OF ARTICLES

The Corporation reserves the right o amend or vepeal any provision comtained in these
Articles of Incorporation, or any amendment thereto, in the manner provided in the FECA {as the
same existe or may hereafter be amended), and any right conferred upon the shareholders is

expressly subject to this teservation.
ARTICLE

INCORPORATOR

The tanse and address of the incorporator of the Corporation is Stanley Jazabs, Ir., t/o
Greenberg Traurig, P.A., 515 East Las Olas Blvd., Suite 1500, Ft, Landerdale, FL 3330%. .

[N WITNESS WHEREOF, the undersigned incorporalor, pursuant to the laws of the

Stats of Florida, has executed these Articles of Incorporation of KERFOP OF SOFLA, INC.
this 1? day of Juns, it the year 2001.
KERPOF OF SOFLA, INC.
Stanley Jacobs, Ji.
Incorporatar
8
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CONSENT TO APPOINTMENT AS REGISTERED AGENT

OF

KerPar oF SoFLa, INC.

The undersigned, Roxald . Rosen,

whose business address is 241 S.E. 127
Street, Pompano Beach, Florida 33060, hereby accepts appointment &s th
agent of KERPOP OF SOFLA,

e registered
INC., a Florida corperation, and accepts the obligations
provided for in Sestion 607.0505 of the Florida Statutes.
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