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Article 1. Name 75 2
- =,
ST

The name of this cotporation is C.B. Horowitz Properties, Inc.
Article 2. Purposes
The purpose or Puiposes for which this corporation jis organized are:

To buy, sell, exchange, lease, let, grant, or take licenses in respect of, improve, develop, repair,
manage, maintain, and operate real property of every kind, and every kind of estate, right, or
interest therein or pertaining thereto; to construct, improve, repair, and raze, buildings, structures,
and works of al] kinds, for jtseif or for others,

To acquire by puchase, leass, or otherwise and to improve and develop real property. To erect
dwellings, apartment houses, and other buildings, private or public, of all kinds, and to sel] or rent
the same. To lay out, grade, pave, and dedicate roads, streets, avenues, highways, alleys, courts,
paths, walks, parks, and Playgrounds. To buy, sell, morigage, exchange, lease, Iet, hold for
investment or otherwise, use, and operate real estate of all kinds, improved or unimproved, and any
right or inferest therejn,

To transact any and all laweful business for which corporations may be incorporated under the
Florida General Corporation Aect.
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The foregommg clauses shall be construed both as purposes and powers, and shall not be held to Iimit
or Testrict in any manner the general powers of the corporation, and the enjoyment and exercise
thereof, as conferred by Laws of the State of Florida; and it is the intention that the purposes and
powers specified in each of the paragraphs of this Article 2 shall be regarded as independent
purposes and powers.

Article 3. Registered Office; Registered Agent
The address of the initial registered office of the corporation is 2383 Prosperity Bay Court, Palm
Beach Gardens, FL 33410-2560, and the name of its initia] registered agent at such address is
Chasles B. Horowitz.
Article4. Principal Office
The business address of the corporation's principal office is 2383 Prosperity Bay Court, Palm
Beach Gardens, FL 33410-2560. - :
Article 5. Dwuration
The period of this corporation’s duration is perpetual.
Atticle 6. Directors and Officers
6.1 Number; Initial Directors
The number of directors constituting the initial board of directors is two (2), and the names and

addresses of the persons who are to serve as directors until the first anpual meeting of the
shareholders or vmtil their successor are elected and qualified are:

Name . - _ Address
Charles B. Horowitz 2383 Prosperity Bay Court

Palm Beach Gardens, FL 33410-2560
Datren C. Horowiiz 2383 Prospenty Bay Court

Palm Beach Gardens, FL 33410-2560

6.2 Inidal Officers

The name and address of the president and secretary of the corporation is as follows:

Name Position - Address
Charles B. Horowitz President 2383 Prosperity Bay Court

Palm Beach Gardens, Fi. 3341 0-2560

HO2000208255 8
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Darren C. Horowitz Secretary & 2383 Prosperity Bay Court
Treasurer Palm Beach Gardens, FL 33410-2560

6.3 Changes in Anthorized Nurober of Direciors

The mumber of directors of the corporation set forth in Section 6.1 of this Article shalf constitute the
authorized number of directors until changed by an amendment of these articles of incorporation or
by a bylaw duly adopted by the vote or written consent of the holders of 2 majority of the thep
outstanding shares of stock in the corporation.

6.4 Powers of Directors

Subject to the limitations contained in the articles of incorpotation and the Florida General
Corporation Act concerning corporate action that must be arthorized or approved by the
shareholders of the corporation, ]l corporate powers shall be exercised by or under the authority
of the board of directors, and the business and affairs of the corporation shall be controlled by the
hoard.

The board of directors shall delegate, to the extent that it considers necessary, any portion of its
authority to manage, control, and conduct the current business of the company, to any standing ot
special committee of the corporation, or to any officer or agent thereof. Notwithstanding any
delegation of authority that the board may make herevmder, it shall exercise genersl supervision
over the officers and agents of the corporation and shall be responsible to the shareholders for the
proper performance of their respective duties.

6.5 Removal of Directors and Officers

Any officer elected or appointed by the board of directors, or by the Executive Committes, or by
the shareholders, or any member of the Executive Committee, or of any other standing committee,
or any direcior of this corporation may be removed at any time, with or without cause, in such
manner as shell be provided in the bylaws of this corporation.

6.6 Voting for Directors

In all elections of directors of this corporation, each shareholder has the right to cast as many votes
as equal the number of shares held by the sharcholder mwultiplied by the number of directors to be
elected, and the shareholder may cast all of such votes for a single director or may distribute them
ameong the number of directors to be elected, or any two or more of them, as such shareholder may
see fit. This Section 6.5 may be amended only by a vote of all of the outstanding shares of stock of
the corporation.

HOZ2000208255 8
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Axticle 7. Tncorporator

The pame and address of the ncorporator is:

Name : ddress
Robert C. Hackney 11891 1.8, Highway One, Ste. 105

Norik Palm Beach, FL 33408

Article 8. Capitafization
The total number of shares of common stock which the corporation shail have authority to issue is
1,000 common with 2 $.01 par value.
8.i: Statement of Rights for Common Shares
(a) Subject to any prior rights to receive dividends to which the holders of shares of any series
of the preferred stock may be entitfled, the holders of sharas of common stock shall bs entitled to
receive dividends, if and when declared payable from time to time by the board of directors, from
finds legally availzble for payment of dividends.

) Tu the event of any dissolution, liquidation or winding up of this corporation, whether
voluntary or involuntary, after there shail have been paid to the holders of shares of preferred stock

4 HO2000208255 g
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(&) Such numbers of shares of common stock as may from time to time be required for such
purpose shall be reserved for issuance (1) upon conversion of any shares of preferred stock or any
obligation of this Corporation convertible into shares of commaon stock and (71} upon exercise of
40y Options or warrants to purchase shares of commorn stock.

Article 9. Sharehoiders
9.1 Amendment of Bylaws

The board of directors has the power to make, repeal, amend and alter the bylaws of the
corporation, to the extent provided in the bylaws. However, the paramount power to repeal, amend

enacting any bylaw or portion of any bylaw, otherwise provide.

9.2 Personal Liability of Shareholders

The private property of the shareholders of this corporaiion is not subject to the payment of
corporate debis, except to the extent of any wnpaid balance of subscription for shares,

9.3 Preemptive Rights

Each share of the corporation entitles the bolder to a preemptive right fora period of sixty days, to

determine. As used in these articles of incorporation, the terms "equity shares” and "voting shares™
mean, respectively, shares that confer vnlimited dividend rights and shares that confer nglimited
voiing rights in the election of one or more directors,

9.4 Voting Rights

5 H02000208255 8
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Except as otherwise expressly provided by the law of the State of Florida or these articles of
incorporation or the resolution of the board of directors providing for the issue of 2 series of

Arxticle 10.  Amendments
The corporation shall be deemed, for all purposes, to have reserved the right to amend, alter,
change or repeal any provision contained in its articles of meorporation, as amended, to the extent
and in the manner now or in the futore permitted or prescribed by statute, and aj trights conferred in
these articles upon shareholders are granted subject to that reservation.
Article 11. Regulation of Business and Affairs of Corporation

11.1 Powers of Board of Directors

conferred by statute) and to do all acts and things which may be done by the corporation,
mncluding, without Iimiting the generality of the above, the right : :

(i) Pursnant to a provision of the bylaw, by resolution adopted by a majority of the actual

number of directors elected and qualified, to designate from among jts members an executive
committee and one or more other cotamittees, each of which, to the extent provided in that

5 B02000208255 8
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resolution or in the bylaw, shall have and exercise all the authority of the board of directors except
as otherwise provided by law;

(i) To make, alter, arnend or repeal bylaw for the corporation;

(iii) To avthorize the issnance from time to time of all or any shares of the corporation, now or in
the fizhure i i i i

shares, receipts, certificates or securities be unissued or issved apd subsequently acquired by the
corporation), in each case to such cotporations, associations, parinerships, firms, individuals or
others (without offering those shares or any part of them to the holders of any shares of the
corporation: of any class now or in the Tutvre authorized), and for such consideration (regardless of
whether more or less than the par vaiue of the shares), and on such terms as the board of directors
from time to time in its discretion lawfully may determine;

&) In furtherance and not in limitation of the provisions of the above subdivisions (17} and
{1v), from time to time to establish and amend plans for the distribution among or sale to any one

(vi)  Tosell, lcase, exchange, morigage, pledge, or otherwise dispose of or encomber all or any
part of the assets of the corporation unfess and except to the extent otherwise expressly required by
statte.

) The board of directors, in its discretion, may from time to fime

7 H02000208255 8
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(i)  Useand apply any of its assets available for dividends In purchasing or acquiring any of the
shares of stock of the coTporation; and :

(i)  Set apart out of fts assets available for dividends such sum or sums 25 the board of directors
may deem proper, as 2 reserve or TEServes (o meet confingencies, or for equalizing dividends, or for
mamtaining or increasing the property or business of the corporafion, or for any other purpose it
may deem conducive to the best interests of the corporation. The board of directors in its discretion
al any time may increase, diminish or abolish any such reserve in the manner in which it wag

112 Approval of Interested Drrector or Officer Transactions

TeSpeCt 1o any criminal action or proceeding, had no reasonable canse to believe his copduct was
unlawful. The termination of any action, suit or proceeding by judement, order, sefilemnent,

8 HO2000208255 §
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conviction, or upon 2 plea of nolo contendere Or its equivalent, shall not, of itself, create a
presumption that the person did not act fn good fajth and in a mauner which he reasonably belisved
to be in or not opposed to the best interests of the corporation, and, with respect to apy criminal
action or proceeding, had reasonable canse to believe that his conduct was unlaywfisl

(b}  The corporation shall Indemnify any person who was oris a party or is threatened to be
made & party to any threatened pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favo by reason of the fact that he is or was 3 director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employes, or agent of another corporation, partnesship, joint venture, trust or
other enterprise against expenses (including attomeys’ foes) actually and reasonably incurred by
him in eonnection with the defense or setifernent of such action or suit ifke acted in good faith and
in a manner he reasonably believed fo be in or not epposed to the best interests of the corporation
and except that no indemmification shall be made in respect of any clajm, issue or matter asto
which such person shail have beeg adjudged to be liable for negligence or misconduct #n the
perfotmance of his duty to the corporation unless and only 1o the exient that the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circurnstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which such other court shall deem Propet.

(¢} To the extent that any person referred io i paragraphs (a) and (b} of this article has been,
successful on the merits or otherwise in defense of any action, it or proceeding refierred to therein
or in defense of any clatm, issue or mattes thercin, he shail be indemnified against expenses
{(inchuding attomeys’ fees) actually and zeasonably incurred by him in connection fherewidh,

quorum is not obtainable, or, even if obtainable 2 quorum of disinterested directors so directs, by
independent legal comnsel in 4 written, opinior, or (¢) by the shareholders.

behalf of the director, officer, employee or agent to Tepay such arount unless it shaj] ultimately be
determined that he is entitled to be indemnified by the corporation as provided in this article,

D The inderonification provided by this article shall not be deemed exclusive of any other

FYLA A A e
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<) The corporation shail have power to purchase and maintain insurance on behalf of any
person who is orwas a director, officer, employee or agent of the compotation, or is or was serving
at the request of the corporation as a director; officer, employes or agent of another corporation,
partnership, foint venture, trust or other enterprise, against any lability asserted against him and
mcurred by him/her in any such capacity, or ansing out of his status as such, whether or not the
corporation would have the power to indemmify him against such lisbility under the provisions of
this Article 11,

) For the purposes of this article, references fo "the corporation” include all constituent
corporations absorbed in a consolidation or merger as well as the resulting or surviving corporation
5o thaf any person who is or wag a director, officer, employee or agent of such s constituent
Corporation or is or was Serving at the request of such constitnent corporation as a director, officer,

19 H020002082‘55 8



DCT-B4-82 15:20 FROM:DESANTIS GASKILL et.al ID:5S616222841 FAGE: 12712

(] e

% @;‘?‘.4‘, -
. C}" ':r-{%‘? = I
CERTIFICATE DESIGNATING PLACE OF Y o
BUSINESS OR DOMICILE FOR THE SERVICE » S
OF PROCESS WITHIN THIS STATE NAMING, EA
AGENT UPON WHOM PROCESS MAY BE SERVED , ~?(-5‘ 2
% B

The following is submaitted pursnant to Sections 48.091 (1) and 607.034, Florida Statutes:

C.B. Horowitz Propeities, Inc., desiring to organize under the laws of the State of Flotida being in

the County of Palm Beach, 2t 2383 Prosperity Bay Cowrt, Paim Beach Gardens, FL 33410-2560 has

named Charles B. Horowitz, located at that same address as its initial registered agent to accept

service of process within this state. '

ACKNCWLEDGMENT: : -
Having heen named fo accept service of process for the above-stated corporation, at the initial

registered office of the Corporation of this State, T hereby accept to act in this capacity and agree to

comply with the provisions of said statute relative to keeping the registexred office of the

sorporation open from 10:00 2.1, to noon each day, except Saturdays, Sundays and legal holidays,
and to pose thevein a sign desienating the name of the corporation and the pame of jts registerad

agent.
Date:  September 26, 2002

o (it

B, Horowit,

1 HO2000208255 8



