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ARTICLES OF INCORPORATION
OF

BARRY KUTUN ENTERPRISES, ING.
A Florida Corporation

The undersigned incorporstor, for the purpose of ferming a oorporation
pursuant to the laws of the State of Florida, Florida Statutes, Chapter 607, hareby
adopts the following Articles of Incarporation:

ARTICLE | - NAME
The name of the Corporation is Barry Kutun Enterprises, lnc., a Florida
corporation.
ARTICIF Il - MAILING ARDRFSS
The Corporation's mailing sddrese is: 2012 Fisher lsland Dtive, Fisher Island,
Florida 33109.
ABRTICLE It - DUBATION
Tha Corporation shsll have perpetual existence.
ABTICLE M - PLIBPQSE

The purpose for which the Corporation is organized is to transact any or all
lawful businass for which comorations may be organized under Florida Statutes,
Chapter 607.

ARTICIE V - CAFITAL STORK

The Corporation shall have the authority 10 issue one class of stack only. The
aggregate number of sharae which the Corporation shall have authority to issue is
1.000 shares of common stock, Each share shall have & par valus of $1.00.

ABTICLE Vi - PRE.EMPTIVE BJAMTS

There shall be no pre-emptive rights granted 1o the shareholders upon tha sale
of any stock by any shareholder or the issuance of any stock by the Corporation.

ARYICLE VIi - BEGISTERED AGENT
The strest address of the initial registered agent of the Corporation is 800

Corporate Drive, Suite 510, Fort Lauderdale, Florida 33334. The initial Registered
Agent at such address is William G. Salim, Jr.
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ARTICLE NIl « DIRECTORS

1. The property, business and affairs of the Corporstion shall be manzged
by a Board which shall consist of not less than one {1) director. The Bylaws may
pravide for a method of determining the number of directors from time to time. In
the absence of a determination a4 to the number of directors, the Board shall consist
of one {1) dirgator. Directors are not raquired to be sharcholders of the Corporation.

2. | Directors may be ramnovad and vacancies on the Board of Diractors shai!-
ba filed in the manner provided by the Bylaws.

3, The initial Board of Dlrectors shall cansist of one (1) director. The name
and address of the initial Director is: Barry Kutun, 2012 Island Drive, Figshar Island,
Florida 33108,

ARTICLE 1X - INCORPORATOR

Tha nama and straet address of the Incorporator Is: Willlam G. Salim, Jr., 800
Corporate Drive, Suite 510, Fort Lauderdale, Flarida 33334.

ARTICLE X . OFFICERS

The officers of the Corporation shall bs a prasident, vice president, secretary,
treasurer and such other officers as the Board of Direstors may from time to time by
resofution create, The officars shell serve at the pleasure of the Board of Dirsctors,
and the Bylaws rhay provide for the temoval from office of officars, for filling
vacancies, snd for the dutles of the offleers. Any person may hald mere than ane
office. :

ABTICLE X! - INDEMNIFICATION

1. The Corporation shall indeminlfy any person who was or is a party, or is
threatenad to be made & party, to any threatened, pending or contemplatad action,
suit or proceeding, whaether eivil, eriminal, administrative or investigative {other than
an action by ar in the right of the Corporation by reason of tha fact that he ig or was
a dirsctor, employee, officer or agent of the Corporation, against expenses {inciuding
altorneys’ fees), judgments, flnes and amounts paid in settlement sctually and
raagonably incurred by him in connection with the action, sult or procesding if he
acted in gond faith and in 8 manner he reasonably believed to be in, or ot opposed
10, the best interest of the Corporation; and with respact to any eriminal action or
proceeding, if he had no reasonable cause to believe his conduct was unlawful:
exaept, that no Indemnification shall ba made In respect to any claim, issue or matter
z& to which such person shall have heen adjudged to be liable for gross negligence or
willful misfeasance or malfeasance in the peiformance of his duties to tha
Corporation unless and orly to the éxtent that the court in which the action or sult
was brought shall determing, upon application, that dsspite the adjudication of
lisbility, but in view of all the circumstances of the case, such person is fairly and

2
/y@/@/a?yaa‘

P,

3



0CT-19-01 FRI 12:25 PM

A 00940k

rezgonably entitled fo indemalty for such expenses which the court shall desm
proper. The termination of any action, suit or proceeding by judgment, order,
ssttlement, conviction, or upon a plea of nolo centendere or its equivalent, shall not,
in and of itself, create a presurnption that the person did not act in good faith and in
& manner which he reascnably belisved to be in, or not ocpposed to, the best intergst
of tha Corporation; and with resgeet o any criminal action or proceeding, that he had
no reasonable cause to baljave that his conduct was unlawful.

% To the extent that a director, officer, employee or agent of the
Corporation has baen successful on the merits or otherwise in defense of any action,
sult or procseding referred to in Paragraph 1 above, or in defense of any claim, issue
or mattar therein, he shall be indemnified against expenses {including attorneys' fees
and appellats attorneys' fees} astually and reasonably incurred by him in conngction
therawith,

3. Expenses Incurred in defending a civil or criminal actisn, suit or
proceading may be paid by the Corporation in advance of the final disposition of such
action, suit 'or procesding as authorized by the Board of Directors in the specific case
upen receipt of an undartaking by or on behalf of the director, officer, employes or
agent 10 repay such amount unless it shall ultimatsly be determined that he is entitled
1o be indsmnified by the Corporation as suthorized herein.

4, The Indemnification provided herein shall not be deemed exclusiva of
any other rights to which thoss seeking indemnlification may be sntitled under the
laws of the State of Florida, any Bylaw, sgreement, vote of membars or atherwiss,
and as to action taken In an official capacity while holding office, shall continue as to

& person who has ceased to be a director, otficer, employee, or agent and shall inure *

to the benefit of the heirs, executors and sdministrators of such a person.

5.  The Corporation shsll have the power to purchase and maintain
insurance on behalf of any person whe is or was a director, officer, employee or
agant of tha Corporation, oF 13 or was serving at the request of the Corperation as a
director, officer, employse or agent of another corporation, partnarship, joint venture,
trust or other enterprise, against any llability asserted against him and incurred by him
in any such capacity, as arising out of his status as such, whether or not tha
Corporation would have the power to indemnify him against such liability under the
provisions of this Articls.

ABTICLE X]| - BYLAWS

The first Bylaws shall be adopted by the Board of Direciors and may ba
sltered, amended or rescinded by the Directors andfor the sharsholders in the manner

provided by the Bylaws.
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ARTICLE Xt - AMENDMENTS

Amendmants to these Articles of Incorporation shall be made in tha follawing
manner, except as otherwise provided by law:

1. Tha Board of Directors ghall adopt a resclution setting forth the
proposed amendment and, if shares have been lssued, directing that it be submitted
to a vote st & meeting of the shareholders, which may be elther the arnual or a
special meeting. 1f no shares have baan issued, the amendment shall be adopted by
a vote of the majority of the Directors and tha pravisions for adoption by
shiareholders shalt not apply.

2. Writton notice setting forth the proposed amendment or 8 summary of
the changes 1o be effected thereby shall be glven to each shareholder of record
entitled to vote therson within the time and in thes manner provided by Fiorida
Statutes, Chapter 607, for the giving of notice of meetings of shareholders. If the
mesting is sh annual meeting, the proposed emendment or such surmmary may bs
included in the notice of such annual meeting.

3. At zuch meeting, a vote of tho sharsholdars entitied to vote thereon
ghall ba taken on the proposed smendment. The proposed smendment shall ba
adopted upon receiving the affirmative vote of the holders of a majority of the shares
entitiad to vote thereon.

4.  Any number of amendments may be submitted to the shareholdars and
voted upon by them at any ona maeting.

5. If all of the directors and ali of the shareholders of the Corporation
gligble o vote sign a writlen statement manifesting their intenton that an
amendmant to the Articles of Incarporation be adopted, then the amendmasnt shall
thareby ba adopted as though the requiremsnts set forth abave had been satisfied.

6. Tha shareholders may amend the Articles of Incorporation without an
act of the directors at a meeting for which notice of tha changes to be mada is given.

7.  Articlas of Amendment shall bs prepared and shall be executed by the
Corporation by its President or Vice President and by its Sacratary o an assistant

secretary, and acknowledged by one of the officars signing such Artcles, and shall
set forth:

A.  Tha nama of the Gorporation,
B. The amendment so adopted.

C.  The data of the adoption of the amendment by the shareholders
or by the Board of Directors when no shares have been issued.
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b.  If such amendment pravides for an exchange, reclassification, or
cancellation of issued shares, and if the manner in which the
agma shall be affected is not set forth within the amendment,
then & statement of the manner In which tha sama shall be
affected.

B. If the amendment is mada by the Incorporator or Director(s) before the
Issuance of any shoras, the Ariicles of Amendment shall be exsouted by the
Incorporator or Director{s), as the cass may be, and shall set forth:

A, Tha name of the Corporation,

B. The smendment so sdopted and the date of the adoption.

€. A statement that the amendment is mads by the Incorporator or
Directorls) bafore the issuancs of any shares.

8. Tha Aricles of Amandrment shall be delivered to the Department of
State of the Staie of Floride. Upon the filing of the Articles of Amendment by the
Dapartment of State, the amendment shall bacome effective and the Articles of
Intorporation shall be deemsd to be amended accordingly.

WHEREFORE, the Incorporator has éxecuted these Articles of Incorporation on
thig day of October, 2001.

As Incorporator

I, Willlam G. Salim, Jr., accept sppeintment as the initial registered agent of
the Corporation and | am famillar with, and accept, the obligations of a registered
sgant provided for in Section 607.326 of the Florids Stgjut

As Registered Agent
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SO Yo b
STATE OF FLORIDA )
y 88:
COUNTY OF BROWARD )

The foregoing Instrument was acknowledged beofore ma this ﬁfaday of
cﬂ"ﬁ& 2001, by Wiliam G. Selim, Jr. as Incarporator and Initial Registered Agent,
who is personally known by me or [ ] produced
- as identiflication.

My Gormmisgion Expises:

o, Carols Lelbwvitz
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