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PLORA ROSA INVESTMENTS, INC.

THE UNDERSIGNED, has sxzecuted the follewing decument as
incorporator of the above named corporation, a corporation
prganized under the laws of the State of Florida, and 211 rights
duties and obligations of the undersigned as ineorporator, and
those of the corporation, and to be determined in accordance with

the laws of the State of Floriaa.

ARTICIE I - NAME

The name of this corporation is: FLORA ROSA INVESTMENTS, INC.
R LE - REDSE

The general nature of the business and the object and
purposes to be transacted and carried.on are to do any and all of
the things herein mentioned, as fully and to the same ¢gtent as
natural persons might or could do viz:

To engage in and carry oh any business activities permitied
wnder the laws of the United States and the State of Floxida.

T¢ purchase, lesss, or otherwise acquire and hold lands.
buildings, and tenements for the offices and premises of the
corporation, and to lzase, mortgage and convey such real estate
in sueh manner as may appear for the best interest of the
corporation.

Sue and be sued and appear and defend in all actions and
proceadings in its corperate name to the same extent as a natural
rerseh.

Adept and use a common corporate seal and alter the same.

Appoint such officers and agents as its affairs shall -
require and allow them suitable compensation.

This instrument prepared by:
GARY I. HANDIN, F.A.
311: University Drive, Suite 4104

Coral Springs, Florida 33063
{854) 796-9800
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Adecpt, change, amend and repeal By-Laws, not inconsistent
with law or its certificate of incorporaticn, for the exercise of
its corporate ROwWers, the management, regulat@on and governmgnt
of its. atfairs and property, the transfer on its records of its
stock or other evidence of interest of membership, and the
calling and heolding of meetings of its stockholders.

Make and enter inte all contracks necessary and proper for
the conduct of its business.

Conduct business, have one or more officers in, and buy,
hold, mortgages, sell, convey, lease, O ctherwise disposas of real
and personal property, and buy, hold, mortgage, sell, convey o
ctherwise dispose of franchises in this State and in any of the
several States, territories, possessions, and dependencies of the
United Stawes, the District of Celumbia, and in foreign
countries. Purchase the corporate assets of any other
corporaztion and engage in the same character of business.

Acquire, enjoy and utilize and dispose of patents.
copyrights and trademarks znd any licenses ox othexr rights or
interast thereunder or therein. Take, hold, sell, and convey
such proparty as may be necessary ir order to cbtain or secure
pavment of any indebtedness or liability to it.

Guarantes, endcrse, purchase, hold, sell, transfer,
mortgage, pledge, or otherwise dispose of the shares of the
capital stock. or any bonds, securities or other evidence of
indebtedness created by any other corporation of this State or
any other States or government: while ownsr of such stack to
exercise all the rights, powers, and privilsgas o¢f ownership,
including tha right to voke such stock. Purchase, hold, sell and
transfer share of its own capital stock except from the surplus
of its assets ovVer its liabilities including czpital. Share of
irs own capital stock owned by the corporation shall not bhe voted
directly or indirectly, ¢r counted as outstanding for ‘the purpose
of any stockholders' guorum or vote.

De all and everything necessary and proper for the
accomplishment of the objects enumerated in this certificate of
ingorporation or neeessary or incidental to the benefit and
protection of the corgoration, and to tarry on any lawful
business necessary or incidental to the attainment of the cbjects
sf the corporation, whether or not such business is similar in
pature to the objects enumerated in i1ts certificate of
incorporation or any amendments ther=of.

Contract debts and borrow money at such rates of interest
not tc exceed the lawful interest xate and upon such terms as it
or its Board of Directors may deem necessary or expadient and
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shz1l authorize or agree upon, issue, and sell or pledge bonds,
debantures, notes and other evidence or indebtedness. whéether
secured or unsecured, and execute sush mortgadges, or'other
instruments upon or ghcumbexing its preperty or cre@mt te secure
the payment of money borrowed or owing it, a5 occasion may
rgguire and the Board of Directors deem expedient.

Make gifts for educational, scientific or charitable
purposes.

ARTICLE ITII - CAZITAL STOCK

This cerporation is autherized te issue 2 maximum of Seven -
Thousand Five Hundred (7,500) shares of $1.00 par value common
stock, which shall be designated "Common Shares". The
consideration to be paid for each shaxe shall be fixed by the
Board of Directors.

ARTICIE IV ~ PREFERENCES, TLIMITATIONS
AND RELATIVE RIGHTS OR SHARE OF CAPITAT JTOCK

SECTION I. Dividends. The holders of record of the
Preferred Shares, if any, shall be entitled to cash dividends
when and a5 declared by the Board ¢f Directors at the rate per
share per annum and at the time and in the manner determined by
the Board of Directors in the resoluticn authorizing essch. series
of Preferred Sharss. Such cash dividends on Preferred Shares
shall be cumulative s¢ that if for any dividend pericd cash
dividends =t that specified percentage rate per share per annum
shall not have been declared and paid ox set apart for payment on
the Preferred Shares outstanding, the deficiency shall be
declared and paid or set apart for payment prior to the making of
any dividend or other distribution on the Common Shazes. Cash
dividends on Preferred Shaxes shall accrue from the date of
issue. Upon the payment or setting apart for payment or s$etting
specified percentage rate per share per annum uvpon the
outstanding Preferred Sharas, the directors may declare and pay
dividends upon the Common Shares-

SECTION IX. Right on Liguidation or Rissclutiocn. In the
event of zay voluntary or inveluntary liquidatien, dissolution,
or winding up of this corpeoratien, the holders ¢f record of the
outstanding Preferred Shares shzll be entitled to bhe paid par
value for each of such Preferred Shares, plus accumulated
dividends thereon up te the date of such Iliquidation,
dissolution, or winding up of this corperaticon, whether or not
thig corperation shall have a surplus of eaxnings available for
dividends, and no more. After payment to the holders of
Preferred Shares for the amount pavable to them as above set
forth, the remaining zssets of this corperation shall be payable
to a2nd distributed ratably ameng the holders of record of the
Common Shares.
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SECTION IIl. Veting Rights. . Except as otherwise provided
By izw, the entire voting power far the election of directors and

fmr all other purpeses shall be vested exclusively in the holders
of the cutstanding Comon Sha;esi

ARTICLE V - DESIGNATION_OF SERIES

preferred Shares may be issued from sime to Ttime in series.
A1l Preferred Shares shall be of equal rank and identical, except
in respect to the perticulazrs thai may be fixed by the Board of
Dirsctors herein. The Board of Directors is authorized an@
zeguired to fix., in the manner =nd ¥o the full extent prov;ded_
end permitted by law, all provisions of the shares of each series
set forth below:

1. The distinctive designation of all series and the number
of ghares which shall constiture such series;

5.  The annual rate of dividends payable on the shares of
all series and the time and mannear of payment:

3. The redemption price oz prices. if any. for the shares
of sach, and or =211 serles;

4. The obligation, if any, of the corporation to maintain a
sinking fund for the periodic redemption of shares of any series
and to apply the sinking fund to the redemption of such shares;

5. The rights, if any, of the helders af shares of each
series to convert such shares into Copmon Shares and the terms
2nd conditions of such conversion.

ARTICLE VI - PREFMPTIVE RIGHTS

Every shareholdex, upon the sale for cash of any nasw sSTOCK
of this corporation of the same kind, class or serises as that
which he already holds, shall have the right to purchase his
pro-rate share therszof (as nesrly as may be done without issuance

of frzctionzl shares) at the price at which it is offered to
othars, ‘

ARTICLE VIT ~ INITIAL REGISTERED QTEICE AND AGENT

The street address of the initial registered office of this
corporation is: : '

3111 University Drive, Suite 404
Coral Springs, Florida 33063

And the name of the initial resgistared agent of this corporatien

. 4
80-<B°d LIXM FJ1Ua0de00 . FaldW3 45197 EBEE-ST-WIL




2t that address is: o
GARY I. HANDIN

ARTICLE VIII = IWITIAL BOARD OF DIRECTORS

This corperation shall have one(l) director initially. The
number of dirsctors may either be increased or da;:easad or
diminished from time o time by the By-Laws but shall never be
less uhan one (1) nor more than three (3.

Thé name and address of the initial director of this
corporation is: '
Abxraham Miunoz

5300 Godfrey Road
Coral Springs, Floxida IB0BE7

ARTICLE L
The address of the principal office of this coxrporation is:

5300 Godfrey Reoad
Coral Springs, Floxida 33087

ARTICLE ¥ — INCORPORATOR

The name and address of the psrson signing these Articles

GARY I. HANDIN,ESQ.
3111 University Drive
Coral Springs, Florida 330865

ARTICLE XT

Ezch director and officer of the cerporatiocn, whether oxr not
then in office, shall be indemnified by the ¢orporation against
all costs and expenses reasonably incurred or imposed upon him in
copnection with or arising out of any <laim, demand, action,
suit, or proceedings in which he may b= involved or to which he
mey be made = party by reason of his being or having been &
director or an gfficer of the corperation (saild expenses to
irnclude attorneys' feas and the costs of reasonable settlement
mads with a view of curtailment of cests or litigationi. gxcept
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in relstion to matters as to which he finally shall be adjgdgeq

im any such action, sult oOF procesdings to have been derelict in o
the pérfcrmance of his duty, as such officer or director. _Such

right of indemnificatien shall be exclusive of any other rights

to which a directeor or an officer may be entitled under any

regulations, agreements, vote of stockholders er to which he nay

we entitled as & matter of law, and the rights of indemnification

shall inure to the benefit of the heirs, executors, and the
zeministrators of any such direcltor or officer.

BTICLE XTT

A director shall not be liable for dividends illegally
declared, distributions illegally made to stockhelders or any
obther action taken by reliance in good £aith upon the financial
statements of the corpoeration represanted to him to be correct by
an officer having charge of its boeoks or accounts or & financial
statement certified by a Certified Public Accountant to fairly
refiect the finmancial condition of the ¢corporation; nor shall he
be liaple if, in good faith in determining the amount available
For dividands or distribution, he considexs the assets to be
their book value.

ARTICLE XIJXL

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the Board
of Directors, proposed by them to the stockholders, and approved
py & stockholders’' meeting by a fifty-one (51%) percent of the
stock enticlad to wvote thereon, unless all the directors and all
the stockhelders sign a written statement manlfesting their
intention that a certain amendment of these Articles of
Incorporation be adeptad..

c v

any =2ction that may he taken at a meeting of Tthe

sharsholders of this corporation may be taken without a meeting,
if eonsent in writing setting forth the action shall be signed by
ell, but not Less than all of th= stockholders of the corperation
entitled to vote on the action and shall ke £iled by the _
secretary of the corporaticn. This consent shall have the same
sffect a5 a unanimous vete at a sharehelders' meeting. If all of
the directors, severally or zolliectively, likewise, consent in
writing to any action taken or to be taken by the corperation,
and the writing or writings evidencing thelr consent are filed
with the secretary of the corporation, the action shall be valid

as though it has been authorized at a meeting ¢f the Board of
Directors.
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Ty WITNESS WEEREQF, the undersigned incorporator nas executed
rhese Articles of Tncorporation this 1%th day of July, 2002.

nve

GARY I/ HANDIN, Trcorporator

STATE OF FLORIDA ]
y $%-
COUNTY OF BROWARD )

BEEQRE ME, & notary public authorized to take acknowledyg-
ments in the State and County set forth above, personally
appeared GARY I. HABWNDIN, known to nme and known to me to be +he
person who éxecutad the foregoing Articles of Incorporation.

TN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal in the Jtate and County aforesgid, this 15th day
Of Mi = ? - S

My Commission Expires: -
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CERTIFICATE OF ACCEPTANCE OF REGISTERED AGENT OF
BA ROSH THVES S,IHC.

HAVING BEEN NAMED to accept service of process for the above
state corporation, at the place degignated in this ceztificate, T
hereby agree To act in this capacity, and T further agree LTe¢
comply with the provisions of all statutes relative to the proper

performance of my cdutiles.
;’\—%L

REGESTERED AGENT
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