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ARTICLES OF INCORPORATION SECRETARY OF STATE
ISARELLA ONE, INC.* T ALLAHASEEE, FLORIDA
PREAMBLYE

We, the undersipned, do hereby associate ourselves under the following Articies, for the
purpese of forming a cotporanon under the laws of the State of Florida,

ARTICLE]
The name of the corporation sball be: ISABELLA ONE, INC.
ARTICLL I
JENERAT. N 1 QF BUSINESS
The general nature of the business to be transacted by this corporation is:

{1) To engage in any activity or business permitied under the laws of the United States
and the State of Florida.

ARTICLETH

CQRPORATE POWERS

This corporation shall have all powers now and hereafter granted corporations for profit
under the [aws of the State of Florida, including, but not limited (o, power to!

(1) Elect or appoint such officers and agents a its affairs shall require, and afiow them
suitable compensation,

{2) Adopt, change, amend and repeal By-Laws, nol inconsistent with law or ity Certificate
of Incorporation, for the exercise of its corporate powers, the management, regulation and
governnent of its stocks or other evidence of interes(, and the calling and holding of meetings of
its Stockholders,

(3) [ncrease or diminish, by vote of its stockhiolders or shaveholders, change as the Jiy-
Laws may direct, the number of directors.

(4) Make and enicr into all contracts necessury and proper for Lthe conduct of its business.

(5} Conduct business, have one or more officers, and buy, hold, mortgage, seli, convey,
leasc or otherwise dispose of real and personal (tangible and intangible) property or any interest
therein of any nature whatsoever, in this state and in any of the several states, temritories,
possessions and dependencics of the United States, the District of Columbia. und foreign
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countrics.

(6) Purchase the corporate assets of any other corporation and enguge in the same
character of business.

{7} Acquire, take, hold, scll and dispose of patents, copyrights, trade marks and any
licenses or olher interests thereunder or therein.

(8) Acquire, take, hold, scll and convey such praperty as may be necessary in order to
oblain or secure payment of any indebtedness or liability to iL.

{9) Guarantee, endorse, purchase, deal in, hold, sell, transfer, mortgage, cxchange, pledge
or otherwise dispose of, alone, in syndicate, or otherwise in conjunction with others, the shares of
the capital stack of, or any bonds, securities or ather evidences of indebtedness creared by any
other corporation, association, partnership, syndicate, entity, person or governmental, municipal
or public authotity in this state or any other state or government and, while owner thereof,
cxcreise alk the rights, powers and privileges of ownership, including voting rights.

(10) Purchase, hold, sell and transfer shaves of its own capiwl stock, provided that it shall
not purchase any of its own capital stock except from the surplus of its asscts over its liabilitics
including eapital. Shares of its own capital stock swned by the Corporation shall not be voted
direetly or indiractly or counted as oulstanding for the purpose of any stockholders' quorum or
vole.

(11) Contract debis and borrow money at such rates of interast not to exceed the Jawful
intercat rate and upon such terms as i or its Board of Direciory raay deem necessary or expedient
and shall authorize and agree upon, issue and scll or pledge bonds, debentures, notes and other
evidences of indebtedness, whether sccured or unsecured, including obligations which are
convertible inlo the capital stock of the corporation, and execute such mortgages and other
instrumenty upon or encumbering its property or credil to secure the payment of moncy korrowed
or owing by it, as 6ecasion may requirc and the Board of Dircclors may deem expedient; and

() Provide in such instruments for transferring Corporate property of every kingd
and nature then belonging to ov thereafter acquired by it, as security for any
bonds, notes, debenture or gther evidonee of indebtedness issued or debis or
sums of monoy owing by it; and

{b) Providc in case of the sale of any praperty by virtue of any such instrument of
ot any foreciosure, the party acquiring title shall have the same righs,
privileges, grants, franchises, immunities and advantapes, in and by such
instruments enumerated or conveyed, as belonged to and were cojoyed by it

(12) Lend and advance money, cxlend credit, take notes and any kind or nature of
evidence of indebtedness therefor.
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(13} Make gifis for educatjonal, scientific or charitable purposes.

(14) Indemnify any person made a party, or threatened to he made a party. to any
threatencd, pendings or compleled action, suit ot proceeding:

{a) Whether civil, criminal, administrative, or investigative, other then one by or
ini the right of the carporation 1 procure a judgement in its favor, brought ta impose a Jiability ot
penalty on such person for an act alleged to have been committed by such person in his capacity
of director, officer, employee, or agent of the corporation, or of any other corporation,
pastnership, joint venture, trust ot other enterprise which he served as such at the request of the
corporation, egainst judgements, fines, amounts paid in séitiement and reasonable expenses,
including attorneys’ fees, actually and necessarily incurred as 2 resull of such action, suit,
praceeding, or any appeal therein, If such person acted [n gond faith and in the reasonable belief
that such action was {n the best inderest of the corporation, and in criminal actions or
proceediags, without reasonable ground for belic! that such action was unlawful. The termination
of any such action. suit, or proceeding of judgement, order, settloment, esnviction, or upon plea
of nolo contendere or its equivalent shall not in itself create & presumption thal any such ditector
ot officer did not 2¢t in good faith in the reasonable beliel that such action was in the best interest
of the corporation or that he had reasonable grounds for belief that such action was unlawfil;

{b) By or in the right gl the corporation o procure & judgemeni in its favor by
reason of his beiny or having been a dircctor, officer, employee or agent of the corporation, or of
any other coxpotsation, partncrship, joint venture, trst or other enterprise which he served as such
at the request of the cotporation, against the reasonable expenses, including attorneys’ focs,
actually and necessarily incurred by bim in connaction with the defense or settlement of such
action, or in connection an appeal therein, if such person acted in good faith and in the reasonable
belicfthat such action was in the best interest of the corporation. Such person shall not be
entitled to indemnufication in relation to maiters 25 1o neglipence or misconduct in the
performance of his duty 10 the corporation unless, and only to the extent that, the court,
administrative agency, ot investigative body before which such action, suit, or proceeding is held
shall determine upon application that, despite the adjudication of liabilily but in view of all
circumstances of the case, such person is fairly and reasonably entilled to indemnification for
such cxpenses which such tribunal shall deem proper.

{c) To the extent that a director, ofliger, employee or agent of the corporation has
been successiul on the merits or otherwise in defense of any such action, suit, or proceeding
referred to in Paragraph {2} ot (b), or in any defense ol any claim, issue, or matter therein, he
shall be indemnificd against the reasonable expenses, including atlorneys® feos, actually and
necussarily incurred by him in conncction therewith,

{d) If a determination is made that indemnification of the director, officer,
employce, or agent is proper in the circumstances becavse such person has met the appliceble
standard of conduct sct forth in Paragraph (x) or (b), unless indemnification 1s ordered by the
tribunal hefore which such action, suit, or proceeding is held. Such detormination shall be made
either by the Board of Directars by a majority vote of a quorum consisting of direclors who were
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not parties 1o such action, suit or proceeding, or by the sharcholders who were not pariies to such
action, suit or proceeding.

(15) Pay expenses incurred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection {14) upon receipt of un undertaking by or on behalf of the dircetlor,
officer, employee or agent to repay such amount unjess it shall ultimately be determined that he
is entitled to be indemnilied by the corporation as authorized by this section,

(16) Indemnify any person, if the requircments of Subsections (14) and (15) arc met,
without affecting any other rights Lo which these indemnified may be entitled under any By-Law,
agreement, votc of shareholders or disinterested dircetors, or otherwise, both as top action in
another capacity whilc holding such office and shall continue as to a person who has ceased o be
a ditecior, officer, employes, officer, ar agent of the carporation and shall inure 1o the benefi of
the heirs, executors and administrators of such a person,

(17) Purchase and maintain msurance on behaif of any person wheo is or was a director,
olficer, employee, or agent of another corporalion, partacrship, joint venture, trust ur other
enterprise against liability asserted against im and incurred by him in any such capacity or
arising out of his status as such, whether or not to the corporation waould have the power 16
indemnify him against such liability under the provisions ol Subsection (12).

(18) Enter into general partncrships, limited partnerships (whether the corporation be a
limited or gencral partner), joint ventures, syndicates, paols, associations, and other arrangements
for carrying on one or mare of the purposes sct forth in its Articles of Incorporution, Jjointly or in
comman with others, so long as the participating corporation, person, or association would have
power 10 do so alenc.

ARTICLL LIV

CAPITAL STOCK

(1) This corporation shall be authorized to have cutstanding at any time a maximum of
6,000 shares of stock al the par value of $1.00.

(2) Shares of stock may be issued in consideration of the payment of the entire purchase
price ar only part of the purchase price, as may be determined by the Board of Directors which
paymant may be made in cash, properly, or in Services. Shares issued in consideration of the
payment of only part of the purchase price:

(%) shall be subject 1o calls thereon, in amounts and at such times ay the Board of
Directogs may determine until the whale thereof shall have been paid; and

(b) shall participate in dividends upon the basis of the amount actually paid on the
respective shares; and
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(¢} Certificates issued therefor shall bear endorsement as to the actuzl amount paid
thereon.

(3} No stack in this corporation shall be sold or transferred other than by operation of taw,
unless and until the record owner therzof shall have given written notice, by certified mail, to the
corporation at its principal office, setting forth a desire to sell such s10ck, together with the price,
terms and conditions upon which said stock shall be offered for sule. the corporation, if It clests,
or ils stockholders, i it shall not elect, shall have an exclusive right to purchase said stock at the
price and upon the terms and conditions set forth in said nolice at any time within thirty (30) days
of the corporation’s receipt thereof. Upon fajlure of the corporation or its stockholders ta
exercise such rights within such thirty (30) day petiod, said stock may be offered for sule
others, but only at the price and upon the terms and conditions stated in said notice.

(4) Anything to the confrary notwithstanding, the original subscribers hereto shall, prior
to the issue of certificates therefcr, have the right to assign their stock subsetiptions without
regard o the limitations on stack transfers contained in section {3) above.

ARTICLEV
TERMS OF EXISTENCE
This corporation shail exist perpetuaily.
ARTICLE VI

DIRECTORS

(1) The business of this corporation shall be conducted by the Boatd of Directors
consisting of one or more Directors,

(2) Mambers of the Board of Direciors or an Executive Committes of such Board shall be
deemed present and may conduct business at any meeting of such Board or Committee by means
of a conference telephone or similar communication equipment if used so that all persons
participating in the meeting can hear each other.

{3) The names and strect addresses of the membcers of the first Board of Directors of this
corporation, who shall hold oflice for the first year of its existence or until their successors are
¢cleoted and qualified arc as follows:

NAME ADDRESS
ISABELLA TESCARI 1000 So. Pointe Drive
Apt. # 807

Miami Beuch, Ilorida 33139

8r:e8 ZPEC-LB-23d



MARTINO BISCARDOQ 1000 8o, Pointe Drive
Apl. # 807
Miami Becach, Florida 33139

ARTICLE VI
OFFICERS
‘The narme and address of the initial oflicers of this corporation are as follows:
ISABELLA TESCARI 1000 So. Pointe Drive

PRESIDENT Apt. # 807
Miarni Beach, Iloride 33139

MARTIND BISCARDO 1000 Se. Pointe Drive

VICE-PRESIDENT & TRLEASURER Apr # 807

SECRETARY Miami Beach, I'L, 33139
ARTICLE VIl

STREET ADDRESS AND DESIGNATION QF REGISTERED AGENT
ISABELLA ONE, INC., desiring to organize under the laws of the State of Florida,
has designated ils principal office at: 1000 So. Pointe Drive, Apt. # BQ7, Miami Beach, Florida

33139 and has named a its Repistered Agent, EVITA P. LANCIOTT!, whosc address is: 9601
Colling Ave., Apt. # 1001, Bal Hurbour, Florida 331354.

ARTICLEIX
SUBSCRIBFRS
The name and address of the Subscriber to these Articles of Tncorporation is as lollows:

NAME ADDRFESS

ISABRELLA TERCARI 1000 So. Pointc Drive
Apt. # 807
Miami Reach, Florida 33139
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ARTICLE X
COMMENCEMENT OF CORTORATE EXISTUNCE
In accordance with the provisions of Scction §07.167, Florida Sialutes, the elTective date

of incorporation s specified to he the _2Z _ day of __ Ll . 2002, which is the
date on which these Articles of Tncorporation have been subscribed and acknowledged.

WITNESS my hand and seal this _ 2, dA}' of_Reesambess , 200,

Mol 2o

ISARELLA TESCARI

STATE OF FLORIDA )
COUNTYOF DADE ) $S

I hieraby certify that on this day, before me, an officer duly authorized to administer caths and
{ake acknowlcdgments, personally appearcd ISABELLA TESCARI, kaown to me lo be the
person described in and who exeented the [oregaing instrument of Whe produced

\WER LitENSE  asidentification and who acknowledyed beforc me (hat she
exccuted the same and did/did not take an oath,

Witness my hand and official seal this X, day of M _, 2002,

awtlirlineg,,

N Saizan U,
T \‘:’ﬂ“ﬁ.-;g}a-.f‘if?

v\“‘“\

My Commission Expires:

NOTARY PUBLY
Notary Name,;
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TALLARASSER, FLORIDA

CERTIFICATL OF DESIGNATION
REGISTERED AGENT/REGISTERL]> OFFICE

Pursuant to the provisions of Seetion §07.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following slatement in
designating the registered office/registered agent in the Sate of Florida,

1. The name ol the corporation is: ISABELLA QNE, INC.

2. The name and address of the Registered Ageni and office is: EVITA P.
LANCIOTTI, whose address is: 9601 Collins Ave., Apt. # 1001, Bal Harbour, Florida 33154,

ISABE@;.A ONE, INC. .
nyY: ﬁ /Q\ Z f/! Pl s,
ISABELLA TESCARI, a3 President

DATE: 12-2-02

ACKNOWLEDGMENT QOF REGISTERED AGENT

I, EVITA P. LANCIOTTY,, having been named Lo aceept service of process for
[SABELYLA ONE, INC. a Florida corporation, at the place designated in ARTICLE VIIT of the
attached Articles of Incorporation, I hereby accept to act in this capacity, and agree to comply
with the provisions of said act relative to keeping open said office,

Dated this 2 day of Lzlespetics 2002

T.VITA P. LANCIOTTY,

H 020002580 9
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