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0 ARTICLES OF gngORPoRATmN “i
KELLY SCOOTERS INC =
Article T - Name fn

7113 MARTIN AVE., WEST PALM BEAGH, 5L, Sov0n, 0" % Priocipsl amd maling addreas being

Artiele I - Duration

This corporation shall exist perpetually, unless saoner dissolved acconding to law.
Artiele HI - Purpose

This eorporatian is organized for the following purpose:

RETAIL SALES, And for the purpoae of transacting any or all other lawful business permitted under
the lawe of the United States of America and the State of Florida.

Article IV - Capital Srock

Thia corporatian is authorized to issue 5000 shares of §1.00 par value commean stock, whiclt shall be

designated "Common Shares”, and 0 shares of preferred stock of (N/A) par value, which shsll be
designated "Preferred Shares”,

Article V
Preferences, Limitations, and Relative Rights of Shares of Capital Stock

Section 1. Dividends

The halders of record of the preferred shares shall be entitled ta cash dividends when and as declared
by tha Boeard of Directors at the rate per ghare per annmum and at the time and in the manner
detsrmined by the Board of Directors in the resclution authorizing each series of Freferred Shares,
Such cash dividends on Preferred Shares shall be cumnulative e that if for any dividend period cash
dividends at the apecified percentage rate per share per annmum shall not have been declarsd and
pald or set apart for payment on the preferred sharea cutstanding, the deficiency shall be declared
and paid or set apart for payment prior to the making of any dividendor other distribution of the
Common Shares. Cash dividends on Preferred Shares ghall accrue from the daie of issue. Upon the
payment of sstting apart for payment of all dividends, current and accumulated, at the specified

pércentage rate per sharé per annum upen the outstanding Preferred Shares, the directors msy
declare angd pay dividends upon the Commen Shares.

Saction 2, Rights upon Liquidation or Dissolution

In the event of any veluntary or involuntary liquidarion's, disselution, or winding up of this
carporation, the holders of record of the outstanding Preferred Shares shall be entitled to be paid &
0.00 for each of such Preferred Shares, plus accumaulated dividends therson up to the date of such
lquidation, dissolution or winding up of this sorporation, whether or not this corporation shall have
a surplus or earnings available for dividends, and no more. After payment to the holders of the
Preferred Shares of the amount payable to them as above sct forth, the remeainihg asscta of this

corporation shall be payahle to and distributed ratably among the holders of record of the Common
Shares,

Section 3. Voiing Rights

Except as otherwise provided by law, the entire voting power for the election of directors and for all
other purpeses shaill be vested exclusively in the holders of the outstanding Common Shazes.
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Article VI - Designation of Series -

Additional Preferred Sharaa may be tasued from time to tire in aeries. All Predferved 8harcs Shall ho of
equal rani and identical, exceptl in respect 1o the particulars that may be fixed by the Hoard of
Directors, is authorized and required to fix, in the manner and to the full extent provided and
permitied by law, all provisions of the shares of cach scries set forth below:

1. The digtinetive designation of zll series and the number of shares, which shall consritute
¢ach series;

2. The annual rate of dividends payable on the sharcs gf all serics and the time and manner
of payment;

3. The redemption price or prices, if any, of each, any or al] series; for the sharan

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

Article VII - Pre-emptive Rights

Every stackholder, upon the sale for cash of any new stock of this corporation of the same kind,
class or seriss as that which he already holds, shall have the right to purchase his pro mta share
thers of, as nearly as may be done without issuance of fractional shares at the price at which it i3
offered to
Article VIl - Initial Regiatered Office and Agent

The street addreas of the initinl yugistered office of thia corporation is 2455 EAST SUNRISE BLVD.,

SUITE 502, FORT LAUDERDALE, FL. 33304 and the name of the initial registered agent of this
corporation at that address {2 GERALD S SCHNITZER,

Article IX - Initial Board of Directora

This corporation shall have TWOQ directors initiaily. The number of directors may be either increased
or diminished from time to time by the hylaws but shall never be lesa then one The names and
addresses of the initial directors of this corporation are:

KELLY KRISSEL, 7712 MARTIN AVENUE, WEST PALM BEACH, FL. 33405,
THI DUONG, 7712 MARTIN AVENUE, WEST PALM BEACH, FL. 33405.

Article X ~ [necorporator

‘The name and addresa of the person signing these articies

GERALD § SCHNITZER, 2455 EAST SUNRISE BLVD,, SUITE 502, FORT LAUDERDALE, FL. 33304.
Article XI - By-Laws

The power ta adopt, alter, amend or rapeal bylaws shall be vested in the Board of Directors and the
sharcholders,

Article X1 - Reatrictiona on Transfer of Stock

Shares of capital stock of thie corporation shall be issued initially to the following persona and in the

amounis set opposite thelr names:
NO STOCK ISSUED AT THIS TIME

Shares held by the initial shareholders listed ahove may be resold or otherwise transfersed to other
persons unicas such ahares are first offered to the remaining sharehelders or to thig corporation. The
price and terms of which, and the time within which, such sharcs may be offered and sold shall be
further specified by written agreement among all of the shareholders and this carparation,
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ARTICLE Xill - Cumulstive Vating

At each election for directors ¢very sharcholder entitled to vote at such alections ahall have the right
ta eumulate his votcs by giving one candidate 43 many votes as the number of directors tg be cloctod
at that time multiplied by the number of his shares, or by digtributing such votes on the same
principle among any number of such candidates.

Wk XV - Calling of Special Meetings
Special meetings of shareholders may be called by forty percent (40%] of the sharea entitled to vote.
Article XV - Shareholder Quornm and Voting

Rifty One Percent {51%] of the shares entitled to vote, represented in person or by proxy, shall
constitiute a guOTUM at & meeting of sharcholders, If a quorum is present, the affirmative vote of Fifty
One Pervent {51%) of the shares representad at the meeting and entitled to vote on the subject matter
shall be the act of ihe sharehnlders,

Article XVI - Approval of Sharcholders Required For Merger

The approval of the shareholders of this corporation to any Plan of merger shall be required in every
case, whether or not law requires such approval.
Article XVII - Right of Sharehalders to Dissent

Tiie sharcholders of thiz corparation shall have the right to dissent from any corperate actions from
which the shareholders are entitled 1o diasent under the Florida Gensyal Coyporation Act.

Article XVIlI - Management of Corporation by Shareholders

All corpotate powers shall be exerciscd by or under tha authority of and the business and affairs of
this corporation shall be managed under the direction of, the sharcholders of this corperation.

Article XIX - Powers

Thig corporation ahall have the corporate power:

{a} To have perpetual suceession by ite corporate name unlesa a Bmited period of duration is
stated in its articles of incarparation.

{o} To sue and be aued, complain, and defend in it

Corpoerate name, in all acHona or proceedings.

fe}] To have a corporate seal, which may be altered at pleasure, and to use the zame by
causing it or facsimile thereof, to be impressed, affixed, or in any other manner repraduced.

{d} Te purchase, take, receive, lesse, or otherwise scquire, own, hald, imprave, nse and
otherwise deal in and with real or personal property or any interest therein, wherever sitvated.

. {e} To gell, convey, mortgage, pledpe, create a sscurity interest in, leasge, exchange, transfer,
and atherwise dispoae of all or any part of its property and asacts.

{f} To lend money to, and use its credit to assist ita officers and employees in accordance with
607.141.

{z} To purchase, take, receive, subscribe for, or otherwise acquirs, own, hold, vots, use,
eraplay, sell, mortgage, lend, pledge or otherwise dispose of, and otherwise use and deal in and with,
sharea or other interest in, obligations of, other domestic or foreign corporations, associations,
partnerships, or individnals, or direct or indirect obligations of the Unite States or any other
government, state, territary, governmental district, or municipality or of any instrumentality thereof

(b} To malkee cantract and guarentesa and ineur Habilitiss, borrow monecy at auch mtes of
interest a= the corporstion may determine, issue its notes, bonds, and other obligations, and secure
any of its ohligations by morigage or pledge of all or any of ita property, franchisey and income,

{1 to lend money for its corperate purpeses, iovest and reinvest its funds, and take and hold
real and personal proparty as security for the payment of finds so loaned or inveated.
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{j} To conduct its busincas, carry on its operations, and have offices smd exercize the powers
granted by this act within or without ihis siate.

{k} Te elect or appoint officers and sgents of the corporation and Jdefine their duties and fix
their compensation.

{2) To make and alter bylaws, not inconsistent with its articles of incorporation or within the
taws of this state, for the adminigivatian and reguigtion of the affairs of the corporate.

{m] To make donations for the public welfare or for charitable, scientific, or educational
purposes,

{n} To transact any lawful business which the board of directors shall find o be hn aid of
governmental policy.

{o} Te puy pension and establish pension plana, profit sharing plans, stock bonus plans, stock
eption plans, and other incentive plans for any or all of ita directora and cmployesa of its
subsidiaries.

{p} To be a promoter, incorperasor, pariner, member, assocate, or manager of any
corporation, partnership, joint venture, st or other énterprise.

{g} To have and axercisge all powers necesiury or convenient te affect ita purposes,

Article XX - Directors Compensation

The sharshelders of this carporation sball have the svtlusive authority to fix the compensation of
directors of this corporation.

Article XX Reduction in Stated Capital

The stated capital of this corporation shall not be reduced by action of the Beard of Directors where
such reduction is net accompanied by an action requinng or constituting an amendment of the
articies of incorparation. :

Articie XXII - Inderonification

The corporation shall indemnify any officer or director, or any former officer or director, to the full
extent permitted by law, The private property of the stockholders ahall not be subject 1o the payment
of the carparate debt in any extent what ever. The corporation shall have a first lien on the ghares of
its members and upon the dividends due them for any indebtedneas of such members of the
corporation. .
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Article X¥1f- Amendment Wb‘o@}q@q

This corporation reserves the rght to amend or repeai any provisions centained in these articles of
mth‘i:orpomncr}, or any amendment herets, and any tight conferrad upon ths shaveholders a aubject to
B IEQEIVATION,

IN WITNESS WHEREQOF, the underaigned subscriber has ted these articles of incorporatinn this
Frace M 9&:@’&\

i facofpaphtor]

CERTIFICATE DESIGNATING (OR CHANGING] PLACE OF BUSINESS OR DCMICILE FOR THE

SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON TS PROCESS MAaY BE
SERVED.

In pursuance with chapter 48.091, Florida Statutes, the following is submitted, in compliance with
said Act: First - That KELLY SCOOQTERS INC, name of corporation desiring to organizc under the
laws of the State of Florida, with its' principle office, ag indivated in the articles of incorporation at
the City of WEST PALM BEACH in the County of, PALM BEACH and State of Florida, hes named
GERALD § SCHNITZER, 2455 EAST SUNRISE BLVD., SUITE 502, FORT LAUDERDALE, FL, 33304

ACKNOWLEDGMENT:

Having Detn named to accept sorvice of process for the above stated corporation, at place designated
in this eertificate, I herehy accept to act in thix capacity, and agree to comply with the provision of

said Act relative to Keeping open said office.
k? (-AB\Q—D 52 &u&‘?f\
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