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ARTICLES OF INCORPORATION
OF
Foudeo-Miami Coeporation
PREAMBLE

We, the imdersigned, do hereby assaciate ourselves under the following Articles, for the
parpose of forming a corporation under the Jaws of the State of Florida.

ARTICLE
NAME

The name of the corporation shall be: Fundeo-Miami Corporation

ARTICTE T
GENERAL NATURE OF BUSINESS

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

{i)yToengagein any activity or business peamiited under the laws of the United States and
the State of Florids, including, without limitation, real estate capital finding, scquisitions, and sale
tansactons.

ARTICLE TH
CORPORATE POWERS

This Corporation shall have all powers now and hereafter granted corporations for profit
under the laws of the State of Florida, including, but not lirnited to, power to:

(1) Elect or appoint such officers and agents ag ifs affairs shall require, and allow them
suitable compensation, '
These Articles Prepared by:

Jeffrey E. Reichenbacher, Eeg.
799 Brickell Plaxa, Suite 700
Miami, Florida 33131

{2) Adopt, change, amend and repeal by-laws, not inconsistoat with Law or its Certificate of
Incorporation, for the exercise of its corporate powers, the management, regulation and government
of its stocks or other evidence of interest, and the calling and holding of meetings ofits Stockholders.

{3) Increase or diminish, by vote of its stockhelders or shareholders, change ax the by-laws
may direct the number of directors.,
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(4) Make and enter into all conmects necessary and proper for the conduct of its business.

(5) Conduct business, have one or more officers, and buy, hold, mortgage, sell, canvey, lease
or otherwise dispose of real and personal (tangible and intangible) property or any interest therein of
any nahire whatsoever, in this stale and iv any of the several states, territories, possessions snd
dependencies of the United States, the Distriet of Columbia, and foreign countries.

{6} Purchase the corpormate assels of any other corporation and engage In the same character of
business.

(7) Aequire, take, hold, sell and disposc of patents, copyrights, trade marks and any licenses
or other interests thereunder or therein,

(8) Acquire, take, hald, sell and convey such property a5 may be necessary in order to obtain
or secure payment of any indebtedness or Hability to it

(9) Guarantes, endorse, purchase, deal in, hold, sell, transfer, mortgage, exchange, pledgs or
otherwise dispose of, alone, in syndicate, or otherwise in conjunction with others, the shares of the
capital stock of, or any bonds, seentities or other svidences of indebtedness created by any other
corporation, assoctation, partnership, syndicate, entity, person or govemmental, municipal or public °
anthority in this siate or any other state or government apd, while owner thereof, exercise all the
rights, powers and privileges of ownership, including votlng rights.

{10} Purchase hold, seil and transfer shares of its own capital stock, provided that it shall got
purchase any of its own capital stock except from the surplus of its assets over its Habilities including
capital. Shares of its own capital stock owned by the Corporation shall not be voted directly or
indireetly or counted as sutstanding for the pupose of sy stockholders’ quorum o vole.

(11} Contract debis and bomow money at such rates of inferest not to exceed the lawiil
interestrate and upon such terrns as it or its Board of Directors may deem necessary or expedient and
shail authorize and agree upon, issue and sell or pledge bonds, debentures, notes and other evidences
of indebtedness, whether secured or unsecured, including obligations which are convertible into the
capital stock of the corporation, and sxecute such mortgages and other instruments upon or
encmmbering its proparty or credit to seoure the payment of money borrowed of owing by it, a3
occagion may require and the Board of Director may deem expedient; and

{2} Provide in such insttuments for trausferring Corporate property of every kind and nature
then belonging to or thereafler acquired by it, as security for any bonds, notes, debenture or other
evidence of indcbtedness issued or debts or sums of money ewing by it; and

{b} Provide in case of the sale of any property by virtue of any such instrament of or any
forecloswre, the party acquiring fitle shall have the same crights, privileges, grants, franchises,
immunities and advantages, in and by such instruments epumerated or conveyed, as belogged to and
were enjoyed by it

(12) Lend and advance money, extend credit, take notes and any kind or nature of gvidence of
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indebtedness therefor.
{13) Make gifls for educational, scientific or chantable purposss.

(14) Endemnify any person made a party, or threatened to be made a party, to any threstened,
pending or completed action, suit or procseding:

(2) Whetber civil cnminal, administrative, or investigative, other than one by or in he right of
the eorporation to procure a judgment in its favor, brought to impose 2 {iability or penalty on much
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, parmership, joint venture, trast, or
other enterprise which he served as such at the request of the corporation, against judgments, finas,
amounis paid in settiement and reasomable expenses, including attorneys' fees, actually and .
necessarily incwrred as 2 result of such action, suit, procesding, or any appeal therein, if such person
acted in good faith and in the reasonable belief that such action was in the best interest of the
corporation, and in criminal actiens or procesdings, without reasonable gronnd for belief that such
action wag uplawful. The termination of any such action, suit, or proceeding by judgment, order,
settiement, conviction, or upon plea of nolo contendere or its equivalent shall not in itseif create a
presumption that any such director or officer did not act in good faith in the reasoneble belief that
such action was in the best interest of the corporation or that he had reasonable grounds for befief
that such acian was unlawful;

(b} By or in the right of the corporation to procure a judgment in its favor by reason of his
being or having been a director, officer, employee or agent of the corporation, or of any other
corporation, parmership, joint venture, trust, or other enterprise which he served as such at the
request of the corporation, against the reagonable experses, including attomey's fess, actually and
necessarily tncurred by him in connection with the defenss or setticment of such action, or in

‘conbection an appsal therein, if such person acted in good faith and in the reasongble belief that
such action was in the best interest of the corporation. Such person shall net be entitled to
indemnification in relation to matters as 1o negligence or misconduct in the performance of s duty
to the corporation unless, and only to the extent that, the court, administrative agency, or
investigative body before which such action, suit, or procesding is hald shail determine. upon
application that, despite the adjudication of liability but in view of all circumstances of the case, suck:
person is fairly and reasonably entitled 1o indepinification for such expenses which such tribunal
shall deem proper.

(¢} To the oxtent that a director, officer, amployee or agent of a corpovetion huy been
successful on the metits or otherwise in defense of any action, suit, or procesding referred to in
Paragraph (a) or (b, or {n any defense of apy claim, issne, or matter therein, he shall be indemnified
against the reasonable expenses, including sttomeys’ fees, actually and necessarniy incurred by kim in
connection therewith,

(d) If a determinstion 1s made that indemnification of the director, officer, employee, or agent
is proper in the circumstances because such person has met the applicable standard of conduct set
forth in Paragraph (a) or (b}, unless indemnification is ordered by the tribural before which such
action, suit, or proceeding is held. Such detenmination shall be made either by the Board of Directors
by 2 waiority vote of 2 quorum consisting of directors who were not parties 1o such action, sult, or
vroceeding, or by the shareholders who were not parties jo suck action, suit or proceeding,
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{135) Pay expenses inturred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the mamuer provided in
Paragraph (d) of Subsection {14} upon receipt of an undertaking by or on behalf of the director,
officer, employes, or agent to repay such emount unfess it shall ultimately be determined that he is
entitled to be indemnified by the corporation a8 authorized by this section.

{16} Indernify any person, if the requirements of Subsections {14) and (13) eremet, withour
affecting any other rights to which those indemnified may be entitied under anvby-law, agreement,
vote of shareholders or disinterested directors, oy otherwise, both as to action in another capacity
while holding such office and shall contiizue as to a porson whe has ceased to be a director, officer,
eroployes, or agent of the corporation and shall inure to the benefit of the lieirs, executors and
adminisfrators of such z persem.

(17} Purchasp and maintain insurance on behalf of any person who 18 or was a director,
officer, employee, or agent of another corporation, partnership, joint ventura, trust ar other exterpdse
against labillty asserted against him and incwrred by him in 2ny such capacity or arising out ofhis
stetus ag such, whether ar not ths corporation would have the power to indemnify him ageinst such
liability under the provisions of Subsection (12}.

{18y Enter into general partnerships, limited partnerships (whether the corporstion be 2
himited or general pariner), joint ventures, syndicates, pools, associations, and other arangements for
carrying on one or more of the purposes set forth in its Arnticles of Incorporation, jointly or io
coramon with othiers, 50 long as the participating corporation, person, or association would have
power to do so alone. '

ARTICLEIV
CARITAL STOCK

{1) This corporation shall be guthorized to have outstupding 2t any time & maximurs of 1,000
shares of stock of the par valuse 0f $1.00.

{2) Shares of stock may be issued in consideration of the payment of the entirs purchage price
or only part of the purchiase price, as may be determined by the Board of Direstors which payment
may be made in cash, property, or in services. Shares issued in congsideration of the payment sf only
part of the purchase price:

(a) shall be subject to calls thereon, in amounts and at such times as the Board of Directors
sy determine until the whole thereof shaill have been paid; and

(b) shail participate ir dividends upon the basis of the amount actually paid on the respactive
shares; and

(o) Certificates issued therefor shall bear endorsement as {o the actual amount paid thereon.

{3) No stock in this corporation shall be s0ld or transferred other than by operation of law,
unless and until the record owner thersof shall have given wrilten nofice, by certified mail, io the
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corporation at its principal office, setting forth a desire to sell such stock, together with the price,
terms and conditions upon which said stock shall be offered for sale. The corporation, ifit elects, or
its stockholders, if it shall not elect, shall have an exchusive right to purchase said stock at the price
and upon the terms and eonditions set forth in said notice at any time within thirty (30} days of the
corporation’s receipt thereof. Upon failure of the corporation or its stockholders 1o exercise such
rights within such thirty (30} day period, said stock may be offered for sale to others, but only at the
price and upon the terms and conditions stated in s2id notice,

{4) Anything to the contrary notwithstanding, the original subscribers hereto shall, prior to
issue of certificates therefor, have the right 10 assign their stock subscriptions without regerd fo the
limitations on swoek transfers contained in Scotion (3) above,

ARTICLE Y
TERIM OF EXISTENCE

This corporation shal] exist perpetually.

ARTICLE V]
DIRECTORS

{1} The business of this corporation shali be conducted by a Board of Directors contsisting of
ottt or more Directors.

{2) Members of the Board of Directors or an Executive Committee of such Board will be
deemed present and may sonduct business at any raesting of such Board or Commiites by means ofa
conference telephone or similar communication equipment ifused so that all persons participating n
{he meeting can hear each other.

(3) The names and street addresses of the members of the first Board of Diractors of this
corporation, who shall hold office for the first vear of its exigtence or until their successors ars
elected aznd qualified are az follows:

NAME
Peter Catalans 300 South Pointe Drive, #2601, Miami Beach, F1 33139
Dana Catalano 300 South Pointe Drive, #2601, Miami Beach, F133139

Teffey E. Reichenbacher 799 Brickell Plaza - Suite 700, Miami, Florida 33131

ARTICLE V]I
OFFICERS

The narnes and addreeses of the initial officers of this corporation is as follows:

S
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President: Peter Caralano, 300 South Peinte Drive, #2601, Miami Beach, F1 33139
Vice President: Dana Catalano, 300 Soush Pointe Drive, #2501, Miami Beach, F133139
Seeretary: Dana Catalano, 300 South Pointe Dirive, #2861, Miami Beach, Fi 33139

Treasurer: Peter Catalanc, 300 South Pointe Drive, #2601, Miami Beach, F1 33139

Fundco-Miami Corporation, desiring to organize under the Iaws of the State of Floride, has
designated its principal office at, 300 South Pointe Divive, #2601, Miami Beach, Fl 33139 and has
named es its initial Registered Agent, Yeffrey E. Reichenbacher, Esq., 799 Brickell Plaza, Suite
700, Miami, Florida 33131,

ARTICLE TX
SUBSCRIBERS

The same and address of the Subscriber to these Articles of Incorporation is as follows:

NAME ADDRESS
Joffrey B. Reichenbacher 799 Brickell Plazz, Suite 700
Miami, Florida 33131
ARTICLEX
(iaty) 3 .

In sccordance with the provisions of Section 607 167, the effective date of incorporation is
specified to be the 30" day of March 2004, which is the date on which these Articles have been
subscribed and acknowledged.

WITNESS my hand and official seal this 30" day of .

JE} LWACE{ER, ESQ.
Sub
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STATE OF FLORIDA HD § OO0k
COUNTY OF MIAMI-DADE

BEFORE ME, the undersigned authority, this day personally appeared, JEFFREY E.
REICHENBACHER, ESQ,, to mec well known {o be the person who executed the abave and

foregning Articles of Incorporation of Fundeo-Miami Corporation, and who stgies that he executed
the same for the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this 30°" day of March 2004,

AVl

Notary Pablic of State of Florida

My Commigsion Expires:

3y 4

Putsuant to the provisions of section 6(37.0501, Florida Stanutes, the Undersigned
Corporation, organized under the laws of the State of Florids, submits the foliowing statement in
designating the registered office/registered agent in the state of Florida.

1. The narae of the corporation is Fundco-Miami Corporation, & Florida Corporation

2. The name and address of the registered sgent snd office is: JEFFREY E.
REICHENBACHER, ESQ. 799-Brixkell Plaze, Saite 700, Miami, Florida 33131

i
Ad

1 JEFFREY E. REICHENBEACHER, ESQ., having been named {o accept s;?inm o
Process for Fundeo-Miamf Corporation, 2 Florida corporation, at the place designated @ﬁu e
VII of the attached Articles of Incorporation, I hersby accept to act in this capacity, and'a agree o
comnply with the provisions of said act relative to keeping open said
DATED this 30™ day of March 2004
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