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ARTICLES OF INCORPORATION © FILED
ISABELLA TWO, INC, 02 DEC -3 M 8 44
2
PREAMBLE SECRETARY OF STATE

.
£
TALLAHASSET, FLORIDA
We, the undersigned, da hereby asseciate ourselves under the following Asticles, for the
purpose of lvrming & corporation under the laws of the State of Florida.
ARTICLE
The name of the corporation shall be:  ISABELLA TWO, INC,
ARTICLETT
GENERAL $ OF BUSINESS

‘The general neture of the business to be transacted by this corporation is:

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

ARTICILETIL

CORPORATE POWERS

This corporation shall have all powers now and hereafler granted corporations for profit
under the laws of the State of Florida, including, but not limited to, power to:
#
{1} Elect or appoint such officers and agents 4s its alfairs shall require, and allow them
suitable compengation

(23 Adopt, change, amend and repeal By-Laws, not inconsistent with law or its Certificate
of Incorporation, for the exercise of its carporate powiers, the management, regulation and
government o1 its stocks or other evidence of imterest, and the calling and holding of mestings of
its Stockholders.

{3} Increase or diminish, by vole of its stockholders or sharchalders, change as the By-
Laws may direes, the number of directors.

{4y Make and enter into all confracts necessary and proper for the conduet of its business,
{5} Conduct business, have one or mare officers, and buy, hold, mortgage, sell, convey,
lcase or otherwise dispose of real and personal (tangible and intungible) property or any interest

therein of any nature whatsoever, in this state and in any of the several states, territorics,
possessions and dependoncies of the United States, the Distriet of Columbia, and foreiyn
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sountries,

{6} Purchase the corporate assets of any other corporation and engage in the same
charaeter of business.

{7) Acquire, take, hold, scll and dispesc of patents, copyrights, trade marks and any
licenses or other interests thereunder or therein.

. (%) Acquire, take, hold, sell and convey such property as may be necessary in owder to
oblzin or seeure paytnent of apy indebtedness or ability to it.

[9} Guarantee, endorse, purchase, deal in, hold, scll, transfer, mortgage, exchange, pledge
or atherwise dispose of, alone, in syndicate, or otherwise in conjunction with others, the shares of
the capital stock of, or any bonds, securitics or other evidences of indebtedness created by any
ather corporation, association, partnership, syndicats, entity, person or goveramental, municipal
or public authority In this state or any other stute or government and, while awner thercof,
exercise all the rights, powers and priviieges of ownership, including veting rights.

{10} Purchsse, hold, sell and transfer shares of its own capital stock, provided that it shall
not purchase any of its ows capital stoek except from the surplus of its assets over it Habilities
including capital. Shares of its own capital stock owned by the Corporation shall nut be voted
directly of indireetly or counted as oulstanding for the porposc of any stockhalders® quorum or
viote.

{11} Contract debis and borrow money at such rates of intercst not 1o exceed the lawfial
interest rate and upon such terms as if or its Board of Directors may deem necessary ur expedicnt
and shall authorize and agree upon, issue and scll or pledge bonds, debentures, notes and other

evidences of indebtedness, whether secured or unsecured, including obligations which are
convertible into the capitel siock of the corporation, and cxecute such mortgages and other
instruments upon or encumbering its property or ¢redit to securs the payment of money bomowed
or owing by it, as oceasion may require and the Board of Dirsctors may deemn expediont; and

(&) Provide in such insinunents for trapsferring Corporate property of every kind
and nature then belonging to or thercalier acquired by it 35 sccurily for any
bonds, notes, debenture or other evidence of indebtedness issued or debis or
sums of money owing by if; and

{h) Provide in case of the sale of any property by virtue of any such instrument of
or any foreclosure, the party scquiring {itle shall have the same rights,
privilcges, grams, franchises, imimunities and advantages, in and by such
instruments enumerated or conveytd, ws belonged fo und were epjoyed by i,

{12) Lend and advance monay. cxtend credit, lake notes and any kind or nature of
evidence of indebtedncess therefor. '
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{13) Make gifts for educational, scicntific or charitable purposes,

{14} Indemnify any person made a purty, or threatened to be made 2 party, to any
threatened, pending or completed action, suit or procceding:

{2) Whether civil, criminal, administrative, or investigative, other than one by or
in the right of the corporation to procure a judgement in its favor, brought 10 impoye  Jiabil ity or
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 corporntion,
partnership, joint venture, trust or other entevprise which he served as such at the request of the
corporation, against judgements, fines, amounts paid in settlement and reasonable expenses,
including attorncys™ fees, actually and necessarily incurred as a result of such action, suit,
proceeding, or any appeal therein, if such person acted in good faith and in the reasonable beliel
that such avtion was in the best interest of the corparation, and in ¢riminal actionz or
proceedings, without reasonable ground for beliefl that such action was unlawful. The ermination
ol uny such action, suit, or proceeding of judgement, order, seitlement, conviction, or upon plea
of nolo contendere or its equivalent shall not in itself create 2 presumption that any such dircctor
or officer did not act in good faith in the reasonable belief that such action was in the best interest
of the corporation or that he had reasonable grounds for belief that such action was uplewfiul;

{b) By or in the right of the carporation to procure a judgement in it favor by
reason of his being or having been a director, officer, ciployee or agent of the corporation. or of
any other corporation, partncrship, joint venture, trust or other enterprise which he served as such
at the request of the corporation, against the rezsonable expenses, including attomeys’ fecs,
actually and necessanly incurred by him in connection with the defense or seftlement of such
action, or in connection an appea! therein, if such person acted in good faith and in the reasonable
belief that such action was in the best interest of the corporation. Such person shall not be
entitled to indemnification in refation to mattors as to negligence or misconduct in the
performimee of his duty to the corperation unless, and anly fo the extent that, the courd,
administrative apency, or investigative body before which such aotion, suit, or proceeding is held
shal] determmine upon application that, despite the adjudication of Hability but in view of all
circumstances of the ¢ase, such person is fairly and rexconably entiled (o indemnification for
such expenses which such tribunal shall deem proper.

{¢) To the oxtent that a ditector, officer, employee or agent of the corporation has
been successful on the merits or otherwise in defensc of any such action, suit, or procecding
referved to in Parapraph (a) or (b}, or in any defense of any claim. issue, or matter therein, he
shall be indemnificd against the reasonable expenses, including auomeys’ fees, actually and
necessarily incurred by him in connection therewith,

{d) I{ a determination is made that indemnification of the director, officer,
cmployee, or agent is proper in the circumstances bacause such person has mel the applicable
standard of conduct sct forth in Paragraph (a) or (b), unless indemmification is ordered by the
tribunatl before which such action, suit, or proceeding is held. Such determination shall be made
either by the Board of Directors by a majority voie of @ quorum consigting of directnrs who were
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not parties to such action, suit or proceeding, or by the shareholders who were not parties 1 such
action, suit or proceeding.

(15) Pay expenscs incurred in defending uny action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as suthorized in the munner provided in
Paragraph (d) of Subsection (14) upon receipt of an undertaking by or on behalf of the director,
officer, employce or agent to repay such amount unless it shall vitimately be determined that he
is entitled to be indemnified by the corporation as awharized by this section.

(16} Indemnify any person, i the requirements of Subsections (14) und (13) arc met,
without affecting any other rights 1o which those indemnified may be entitled under any By-Law,
agresment, vote of shareholders or disinterested directors, or otherwise, both as top actlion in
another capacity while holding such office and shall continue as 1o a person who has ceased {o he
a director, officer, employee, officer, or agent of the corporation and shall inure to the benefit of
the heirs, exccutors and administeators of such & parson,

{17} Purchase and maintain insurance on behal{ of any person who is or was a dircetor,
officer, employee, or agent of another corporation, partnership, joint venture, trust or other
enterprise against liability asseried against him and incurrcd by him in any such capacity or
arising out of his status as such, whether or not to the corporation would have the power 1o
indemnify him against such lability under the provisions of Subscetivn {12).

(18) Enter into gencra) parmerships, limited partnerships (whether the corporstion be a
limited or genera] partner), jpint ventures, syndicates, pools, associations, and other amangements
for earrying on one or more of the purposes sst forth in its Articles of Incorpotation. jointly or in
commeon with others, 5o fong a3 the participating ¢orporation., person, or association would have
power to do 5o alone.

ARTICLE IV
CAPITAL STOCK

(1) This corporation shall be authorized to have outstanding 2t any Uime 2 maximum of
6,000 shares of stack &t the par value of $1.00,

{1} Shares of stock may be izsued in consideration of the payment of the eatire purchasc
price or only part of the purchase price, as may be determined by the Board of Directars which
payment may be madc {n cash, property, or in services. Shares igsued in consideration of the
payment of anly part of the purchase price:

{8} shall be subject 1o calls thereon, in amounts and at such times as the Boand of
Directors may determine until the whole thereof shall have been paid; and

{b) shall participate in dividends upon the basis of the amount actually paid on the
respeclive shares; and
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e (¢} Certificates issued therefor shall bear endorsement as to the actual amount paid
reon.

(3) Ne stock in this corporation shall be sold or transforred other than by upecation of law,
unless and until the record owner thereofl shall have given wriiten notice, by certified mall, io the
corporation al iis principal office, seiting forth a desire to self such stock, together with the price,
terms and conditions upon which said stock shall be offered for sale, the corparation, if'it elects,
or its stackholders, if it shall not elect, shall have an exelusive right to purchase suid stock at the
price and upon the terms and conditions set forth in said notice at any time within thirty (30) days
of the corporation”s receipt thereof. Upon fullure of the corpovation or its stackholders to
exercise such rights within such thirty (30} day petiod, said stack may be alfered for sale 1o
others, but only at the price and upon the terms and conditions stated in said notice,

{4) Anything to the contrary netwithstanding, the original subscribers hercto shail, prior
to the issuc of certificates therefor, have the right o assign their stock subscriptions without
regaed to the limitations on stock iransfers contained in section (3} above.

ARTICLLE Y
TERMS OF EXISTENCE
This corporation shal exist perpctually.
ARTICLL VI
DIRECTORS

{1) The business of this corporation shall be conducted by the Board of Direclors
consisting of one or more Directors.

(2) Members of the Board of Dircctors or an Executive Committee of such Board shall be
deemed present and may conduct business at any mecting 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 street addresses of the members of the first Board of Direclors of this
corparation, whe shall hold office for the first year of its cxistence or uniil their sucessors are
clected and qualified are as follows:

NAME ADDRESS
ISABELLA TESCARI 1060 S0. Pointe Drive
Apt. # 807

Miantt Beach, Florida 33139
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MARTINO BISCARDO 1006 So. Peinte Drive
Apt. # 807
Miami Beach, Florida 33139

ARTICLE VII
OFFICLRS
‘The name and address of the inital officers of this corporation are as follows:
ISABELLA TESCARI 1000 S0. Pointe Drive

PRESIDENT Apl. 8 807
Miami Bcach, Florida 33139

MARTING BISCARDO 1000 So. Pointe Drive

VICE-PRESIDENT & TREASURER Apt. # 807

SECRETARY Mizml Beach, ¥L, 33139
ARTICLE VilI

STREET ADDRIESS AND DESIGNATION O REGISTERED AGENT
ISABELILA TWO, INC,, desiring to orpanize under the laws of the State of [lorida,
has designated its principal office at: 1000 So. Pointe Drive, Apt, # 807, Miami Beach, Florida
33135 and has named as its Repisterad Agent, EVITA P. LANCIOTTI, whose address is: 9601
Collins Ave., Apt. # 1001, Bal Harbour, Florida 33154,
ARTICIEIX
SUBSCRIBLRS

The name and address of the Subscriber to these Articles of Tncorporation is as [ollows:

NAME ADDRESS
ISABELLA TESCARI 1600 So. Tointe Drive
Apt. # 807
Miami Beach, Florida 33139
AL
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ARTICILEX
COMMUENCEMENT OF CORPORATE FXISTENCIL
Tn accordance with the provisions of Section 607,167, Florida Statutes, the offective date

of incorporation is specified to b the 22 duyof  Zdomempsr Zpe s 2002, which is the
date on which these Articles of Incotparation have been suhscribed and acknowledged.

WITNESS my hand and seal this o2 day of _Bm 2002,

Lhw b

ISABELLA TESCARS

STATE OF FLORIDA )
COUNIYOF DADE ) 88

| hereby centify (hat on this day, before me, an officer duly anthorized to administer oaths and
take acknowledgments, personally appeared ISABELLA TUSCARI, known to me to be the
person described in and who executed the foregoing instrument or who produced

ELA. DRILIER. [IRENGE  as \dentitication and who acknowledped before me that she
exscuted the same and did/did not take an oath. '

-
Witcess my hand and official see] this 2 dey of [2Ecemefet s 200,

My Comunission Expires:
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Pursuunt to the provisions o Section 607.0501, Florida Statutcs, the undersipned
corporation, organized under the laws of the State of Florida, submits the following statement in
designating the registered office/reglstored sgent in the Sare of Florida.

1. The name of the corporation is; ISABELLA TWO, INC.

2. The name and address of the Registered Agent and office is: EVITA P.
LANCIOTTI, whose address is: 3601 Collins Ave., Apt. # 1001, Bal Harbour, Florida 33154.

ISABELLA TWO, INC,

I%BELLA ’I‘ESCARL a8 President
DATE: IR-KOX

ACKNOWLEDGMENT OF REGISTERED AGENT

I EVITA P. LANCIOTTI,, having been named to accept service of process for
ISABELLA TWO, INC, a Fiorida corporation, at the place desipnated in ARTICLE VI of the
attached Articles of Incorporation, [ hereby accept to act in this capacily, and agres to comply
with the provisions of said act teative to keeping open said office.

Dated this & _day af__?m_ 2002.
jzw&) Vi M

EVITA P, LANCIO1T],
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