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ARTIGLES OF INGORPORATION -
TR0
L{ OF
NANCY SPENDER, INC.,

The undersigned, desiring to form a Corporation for the purposes hereinafter stated,
under and pursuant to Chapter 607 of the Florida Statutes, do hereby declare as follows:
l. NAME

The name of the Corporation shall be NANCY SPENDER, INC.
SECTION A: The Corporation may engage in any activity or business pemitted
under the laws of the United States and of the State of Florida.
SECTION B: To enter into, make, perform and carry out contracts of every sort and
kind which may be necessary or convenient for the business of this Corporation, or
business of a similar nature, with any person, carporation, private, public or municipal body
under the Govermnment of the United States or any state, territory or possession thereof or
any foreign government so far as and fp the event that the same may be done and
performed by corporations organized under the corporation iaw of this State.
SECTION G To carry on its operations and conduct business in any state, in the
District of Columbia, in any territory, dependency or possession of the United States, and
in any foreigh country.
SECTION D: To borrow or raise money without limit s to amount; to sell, create
security interests in, pledge and otherwise dispose of and realize upon book accounts and
other choices in action: to make, draw, accept, endorse, execule and issue bonds,
debentures, notes or other obligations of any nature or in any manner for money so
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berrowed arin payment for property purchased and to ascure the principal thereof and the
interest thereon by morigage upon, or creation of security interest in, or pledge of or
conveyance or assignment in trust of, the whole or any part of the propery, res! or
personal, of this Corporation, wherever situated and whethar at the time owned or
thereafter acquired; and, in suich manner and upon the time owned or thereafter acquired;
and, In such manner and upan such terms as the Board of Diractors may from time to time
determine, 1o sell, exchange, pledgs, offer for discount or othenwise dispose of any and all
such bonds, debentures, notes or ather chligations.

BECTIONE: To lend money to other persons, partnerships, associations and
corporations, secured by morigage or other lien on real estate, or pledge or security
interests in personal propery, or without security, but only to the exient permitied a
business corporation under the corporation faw of this State.

SECTIONF: To acquire, by purchase, exchange or otherwise, all or any part of, or
any interest in, the properties assets, business and good will of any one or more parsons,
firms, associations or corporations heretofore or hereafter engaged in any business for
which a corporation may now or hereafter by organized under the laws of this state; to pay
for the same in cash, property or its own or other securities; io hoid, operate, reorganize,
fiquidate, seli or in any manner disposs of the whole or any part thereof; and in connection
therewith, 1o assume or guarantee performance of any liabilities, obligafions or contracts
of such persons, firms, associations or corporations, and to conduct the whole or any part
of any business thus acquired.

SECTION & To actuire by purchase, exchange, [ease or otherwise, and to own,
hold, use, develop, aperate, sell, assign, lease, transfer, convey, exchange, morlgage,
create security interests in, pledge or otherwise dispose of or deal in and with, real and
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personai property of every ¢lass or description and rights and privileges therein
whergsoever situate.

SECTION H: To employ, hire and appoint corporations, firms and Individuals i any
and all parts of the world to act as agents for thig Corporation in sUch capacity and on such
conditions as may be determined from time to time by the Board of Directors.,

SECTION [: To invest and deal with the funds of this corparation in any manner,
and %o acquire by purchase or otherwise the stocks, bonds, notes, debentures and other
securities and obligations of any government, state, municipality, corporation, agsociation
or partnership, domestic or fareign and, while owner of any such securities or obligations,
1o exercise all the rights, powers and privileges of ownership, including among otherthings,
the right to vote therean for any and all purposes.

SECTION J; Ta enterinto any partnership, limited or general, as limited or general
pariner, or both, and to enter into any other arrangement for sharing profits, union of
interest, reciprocal concession, or cooperation, with any corporation, agsociation,
parinership, syndicate, enfity, person or governmental, municipal or public authority,
domestic or foreign, in the carrying on of any business which this corporation is authorized
to camy on, or any business or transaction deemed necessary, convenient or incidental to
carrying out any of the purposes of this Corporation,

SECTION K: To organize or cause to be organized under the iaws of any state of
the United States, or the Districi of Columbia, or of any territory, dependency or possession
of the United States, or any foreign country, & corporaticn or corporations for the purpose
of transacting, promoting or carrying on any or all of the objects or purposes for which this
Corporation is organized, and to dissolve, wind up, liguidate, merge or consolidate any
such corporation or corporations or fo cause the same to be dissolved, wound up,
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iywidaled, marged or gonaglidaca,

SECTION L From tima to time to provide and carry out and to recall, abolish,
revise, amend. alter or change a plan or plans for the participation by all or any of the
employges, inaluding dirsctars and afficars of this Comporatisn or of any coperation in
which or in the welfare of which tha carparation has any interest, and those sctively
engaged in the conduct of this comaration's business, ia the profils of this Corporation's
iagitimate expenses, and for the fumishing to such employees and parsons or any of them,
at this Corparation's expense, of medical services, insurance against accident, sicknesa
or death, petisions during ofd age, disability or unemployment edueation, housing, social
services, recreafion or other similar sids for their relief or general welfare, in such manner
and upon such terms and conditions as may be determined by the Bosrd of Directors.
SECTION M: To cause or allow the isgal title, or any astates, rights or interests in
the property owned, acquired, controlled or operated by this Carparation fn remain arto
be vested in the name of any persan, firm, organization, assaciation or corporation, as
agant, frustee or norminee of this Corporation, upon such terms or condifions which (e
Hoard of Directors may consider for the beneft of s Curporation.

SECTION M: To carry on any of the bushuss hereinbefore enumerated for ite own
accourt, or for the agcount of others, end ta act as agent for othars with respact to any of
such businessss and to carry on any other buginess which may be deemed by it to be
calculated direcly orindirectly to effactuate or facilitate the aforesaid objects or businessos
or any of them, or any part thereof, or to enhance fhe value of its property, business or
rights; and to aid, conduct, manage or operate any lawful enterprise In relation 1o the

foregoing.
SECTIONO: To have one or more offices and to do sach and svery thing necessary
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or proper fer the accomplishment of any gne or more of tha purposes or the atteinment of
fny one or aof the cbjects hereinabove enumerated, or condusive to or expedient for fhe
Interest or benefit of the Corporation ard, in gengral, to enloy ail the rights and privileges
afthe eorinratians far proft governed by the lews of the Stato of Florde, it beiné expressly
pravided that the enumeralion of any speciiic business or power herain ahall not be held
to lirmit or restrict in any ranner any other buglhaaa ar pawer af sad Camporation.
. STOCK

The maxinm number of shares of stock which this Garparation is authorized o
bave outstanding at any time shall ba FIVE HUNDRED (500) shares of comman stock
having a par value of §1.00 per share. The capital stock may be pald for In property, labor
or services at a just valuation, to be fixed by the Incorporators or by the Directors at a
meeting called for such purpose or af the organizational meeting, Property, fabor or
sarvices may he purchased or paid for with the capital stock at a just valuation of gald
property, io be fixed by the Directors of the Company. Stoek in other corporations or on-
going businesses may be purchased by the Gorporation, in retum for the issuance of its
capitai stack, and eaid purcheses snall oe on auch basis eng for such consideration as the
lesuanca of sa musch of the oapital stook as the Directars of the Company may decide.

IV. MINIMUN GAPITAL

The amount of capital with which this Corporation will begin businexss shall nol be

less that FIVE HUNDRED DOLLARS (§500.00).
V. TERM OF EXISTENCE
This Carporation shail have a perpelual exdstencey,
VI, BBINCIPAL QFFICE —
The pringipal office or place of business of the Corporation shall be located at One
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Financial Plaza, Sulte 2020, Fort Laudardale, FL 33394,
Vil. BOARD OF DIREGTORS
The affairs of the Corporation shall be conducted by a Board of not less thatone (1)
and not mote than four (4),
Viil, INITIAL DIRECTORS
The names and street addresses of the firsl Beard of Diractors, who, subject to the
pravisiana of thase Adicles of lacorporation, shall hold office Tor the firat year of the

Corporation's existance ar until their successors are elected and shall have quaified, are

the: fallowing'
NARE ADDRESS
NANCY SFENDER One Financial Plaza, Suit= 2020
Fort Lauderdale, FL 33384
iX. INITIAL OFFICERS

The names and street addresses of the first Officers, who, subject 1o the provisions
of these Articles of Incorporation, shall hold offfiee for the first year of the Carporation's

existence or until their successors are elected and shall have qualified, are the following:

NAME TTLE : DRESS
NANCY SPENDER President, Vica One Rinancia) Plaza, Suite 2020
President, Secretary,  Fort Lauderdale, FL 33394
& Treasurer
X. INCORPORATORS
The name and street address ot esch pf-.rson signing these Articles of Ingorporation
is:
NANE - ADDREES
MICHAEL R, EMERY Dne Financial Pleze
Suita 2020

Fort Ladderdale, FL 33354

i
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Xi. AGBIGNMENT OF SUBSCRIPTION RIGHTS

The origihal incorporators of the corporation shall have the right, upon its
organization, 10 aseign and deliver the subscriptions of stock ta any other person, ar to
fimmys of corporation Who may hereafter become subscribers to the capital stask of the
Caorporatian wha, tpen acceptance of such assignment, shall gtand in lieu of the ariginal
incarparators, and assume and camy out all the rfights, llabilities and duties entailad by said
subacriptions, subject to the laws uf lhe Slafe of Florida. and the exscution af the
necessary instruments of assignment.

Xi. MANAGEMENT

The Corporation shall be managed by the Board of Directars, which shall exergise
ali powers conferred under the laws of the State of Flarida including, without limitation, the
power:

SECTION A: Ta hotd meetings, to ave one or more oifices and to keep the books
of the Corporation, except as otharwisa expressly provided by iaw, at such places, whether
within ar without the State of Florida, as mgy from {ima to ima be designated by the Board.
SECTION 8: Ta make, alter and repaal By-Lawg of the Corporation, subject to the
reserved power of the Stuckholders to make. alter and repeal By-Laws.

SECTION C: To delermine whether and 10 what extent and at what tmes and
places and under what condltions and ragulations the attourda and books of the
Corporalivn, or any of them. ghall be open to the inspectian of tha stackholders, and no
stockholder shall have any right tn inapeat any aceaunt, record, book or dacument of the
Carporation, excapt &3 conferrad by the iaws of the State of Florida.

SECTION D: To deciare and pay dividends upon the shares of capital slock of the
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Gorparation aither out of net assets in excess of liabilities ingluding capital or eut of net
samings, and to direct the uss and dispﬂélﬁon of such net assets in excess of llabilities
including capital and of guch net esmings, ali in accordance with the provisionsg of the laws
of the State of Florida,

SECTION E: To fix and determine fram time to time an amouni io be set apart out
of any of fhe funde of the Corparatian availakle for dividends a resetve oF rosarves for
warking capital or any other proper purpose or fo abolish any such reserve ar reserves.
BECTIONF: Tomake iawful dispasition of any paid-in or pf cagital charge. of craate
any reserves outof the same, orcharge fo the same organization expenses or other similar
BXRONRSEY praperly chamgeable to capital scoount,

SECTION G: To use or apply wny funds of the Corporation lawfully available
theredore for the purchase or acquisition of sharee of the oapital atosk or bands or other
securities of the Comporativn, in the markes or atherwise, &t such prica as may be fixed by
the Board, and {o such extent and In such manner and for such purposes and upan such
tarms ag the Soard may doem expedient and as may be permitted by law.

SHCTIGNH: _Erom tirme to time in such manner and upon such terms and conditions
as may be determined by the Board, to provide and carty out and recall, abelish, reviee,
alter or change, one or more plan or plans for:

(il  The issuance or the purchase and sale of its capital stock or
granting of aptions therefore to any or ail of the employees, officery or Directers of the
Gormporatien, or of any subsidiaries, and the payment of such stock in Instalimente o at one
time, with of withaut the right to vote therecn pending payment therefore In fll, and for

alding any such persons in paying for such sipek by comributions. sompensatian for

services or ptherwise;

PI/E@°d QLLE TP SEE — Tl gunD TMIdE 65:5T  TRAT-Ea-g3d



(i)  The participation by any or all of the emplayees, offivers of
Dirsctors of the Corporation, or of any subfsidiaries in the profits of the Corperation or of
any branch, division or subsidiary thereof, as part ofthe Gorporation's legitimate expenses;
and,

(i}  The fumishing of any or all of the employses, officers or
Directors of the Gorparation, or of any subsidiaries, af the expense, wholly orin part, of the
Comporation. of Insurance against ancident, sickness ar death, pensions during old age,
dieability or uncmployment, or retirement henefits.
SECTION{: fram Kme to time to authorize and fgwus obligations ofthe
Carporatinn, secured or unsscured, lo include therein guch covenants and restrictians and
such provisions as to redwemability, subordination, cenvertabfiity or otherwise and with
such maturilies, as the Board in its sole discretion may datermine, and to authorize the
mortgaging of, grunting 8 security interogt in or pledging of, as seaurity therefore, any part
of all the property of the Corporation, real or personal, including After acquired ptoperly.

Ail. IRANSACTIONS WiTH BELATED PARTIES
No contract or other{ransaction between the Corporation and any othet corporation

in the absence of fraud, shall be effect=d ar invalidated by the fact that any one or more
of tha Directars of the: Corporation is or are interested in, oris a Director or Officeref or are
the directars or officars of such other carperalian, and any director or directors, individually
or joinfly may be & pary or parties to, or may be interested in any sugh contract or
fransaction of the Corporation with any parson or persong, firm or corparation in the
absence of fraud, shall be effacted or invalidated by the fast that any Dirsetor or Directars
of the Corpuration is 3 party or are parties 1o be interested in sben somtract, met or

yaneaction, o In any way connectad With SUCh parsan ar parsons, firm ar cofparation, and

)
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each and every person who may become a Director of the Comparation is hereby relieved
from any liability that might otherwise exist from thus contracting with the Corporation for
the benefit of himseif or a'ny firm, agsaciation or carporation in which he may be ctherwise
intergsted. Any Director of the Corporation may vote upon any contract or other
transaction between the Corporation and any subsidiary or controlled company without
regard to the fact that he is also a director of such subsidiary or controlled company.
XIV. CUMULATIVE VOTING

At all elections of Directors of the Corporation, each common shareholder shall be
entitfed to as many votes as shall equal the pumber of votes which (except for this
provision) he would be entitled to cast for the election of Directors with respect to his
shares, multiplied by the number of Directars to be elected, and he may cast all such votes
for a single Director or may distribute them ameng the number to be voted for, or any two
of more of them, as he may see fit.

XV. - VE RIGHT

No shareholder of the Gorporation shall have a pre-emptive right because of his
shargholdings to have first offered to him any partof any of the presently authorized shares
of the Corperation hereafter issued, optioned or sold, or any part of any debenture, bonds,
notes or securities of the Corperation convertible into shares hereafter issued, optioned or
soid by the Corporation. This provision shall operate to defeat rights in all shares and
classes of shares now authorized and in all debentures, bonds, notes or securities of the
Corporation which may be convertibie info shares, and also to defeat pra-amptive rights
in any and all shares and classes of shares and securities convertibfe into shares which
the Corporation rnay be hereafter authorized o issue by any amended certificate duly filed.

Thug, any and all shares of the Corporation presently authorized, and any and all

ig
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debentures, bonds, notes or securifies of the Carporation which may be hereafter

authorized, may at any time be issued, optioned and contracted for sate, sold and disposed

of by the direction of the Board of Directors of the Corporation to such persons, and upon

such terms and conditions as may to the Board of Directors seem proper and advisable,

without first offering such shares or securifigs or any part thereof to existing shareholders,
XVl INDEBTEDNESS

The highest amount of indabtedness or liabliity to which this Corporation may atany

time subject itself to ia unlimited.

XVIl. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Comporation is One Financial
Plaza, Suite 2020, Fort Lauderdale, Florida 33394, and the narme of the initial registered

agent of this Corporation at that address is Michael R. Emery.

XVilt. EFEECTIVE DATE
The effective date of this Comaration shall be the date as filed in the Secretary of

State's Office in Tallahassee, Fiorida.
IN WITNESS WHEREOF, | have made, subscribed and acknowledged these

Articles of Incorporation at Fort Lauderdale, Fiorida, this

2003,

MICHAEL R. EMERY

1 -
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STATE OF FLORIDA )

)
COUNTY OF BROWARD )
ON THIS DAY, before me, an officer duly authorized to administer oaths and take

58:

ackrowledgments in the County and State aforesaid, personally appeared MICHAEL R.
EMERY, who is personailly known ¢ me or who praguced his driver's license as
identification, who took an oath and who is well known to be the Incorparatar described in
and who axecuted the foregoing Articles of incorporation of NANCY SPENDER, INC., and
he executed the same as such incorporator for the purposes therain expressed.

WITNESS my hand and official seal at Fort Lauderdale, Florida, on this :_l,;Q day

of FEBRUARY, 2003.

JANEZ A, NcDEVI
NQYARY PUBLIC, State of Florida

My Commission Expires:

H"%i Jone A Mcbevitt
: Ea MY COMMISHON & (0930140 EXPIRES
1 004

Mﬂ 3,3
SONED THIU INOY FANTRIULANCE, ING
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICIEE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE,

AM UPON WHO c s

Pursuant to Chapter 48.081, Florida Statutes, the following is submitted in
complianca with said Act:

First that NANCY SPENDER, INC., desiring to organize underthe laws of the State
of Flurida, with its principal office, as indicated in the Articles of Incorporation, at One
Financial Plaza, Suite 2020, Fort Lauderdale, FL 33394, has named MICHAEL R. EMERY,
iocated af One Financial Plaza, Suite 2020, Fort Lauderdale, Fiorida 33394, as ifs agent
{o accept service of process within this State.

Having been named {o accept service of process for the above-stated Corporation,
atthe place designated in this Certificate, | heraby accept ta actin this capacity, and agree

1o comply with the provisions of said Act relative to keeping open said offige

WIGHAEL. K- EMERY
DATED: _&-%-03  --
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