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' Eckert Searnans Cherin & Mellatt, LLC Tew 617 342 6800
- One International Place X B17 342 6894
Ns 18th Eloor www.eckertseamans.com
Boston, MA 02110

Andrew L. Campo
617.342.6835
acampo@eckertscamans.com

FEDERAL EXPRESS
September 19, 2005

Department of State

Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL. 32301

Re: Strada Development Corporation

Dear Sir or Madam:
Enclosed please find for filing:

1. An original and one (1) copy of the Articles of Incorporation for Strada Development
Corporation; and

2. A check in the amount of $78.75 payable to the Florida Department of State to cover the
related filing fee.

Please acknowledge receipt of the foregoing by date stamping the enclosed copy of this letter
and returning it to the undersigned in the self-addressed, postage prepaid envelope provided. If
you have any questions regarding this matter, please contact the undersigned at 617-342-6835.

Thank you.

AXClet
Enclosures

BOSTON, MA PITTSBURGH, FA HARRISBURG, PA PHILADELPHIA, PA WASHINGTON, DC WILMINGTON, DE
MORGANTOWN, WV SOUTHPOINTE, PA ALZGA CENTER, PA



ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (P‘I:_DFE)E D

65 SEP 20 AM 8: L8
ARTICLE]

< ol ,.\,w OF STA-‘E
NAME Tf;‘{ ;] “t'E, FLORIDA

The name of the corporation (the “Corporation”) shall be:
Strada Development Corporation

ARTICLE II
PRINCIPAL OFFICE

185 N. E. 4™ Avenue, No. 104
Delray Beach, FL 33483

ARTICLE 117
PURPOSE

The purpose for which the Corporation is organized is:
To engage in real estate development, to engage in any and all activities and transactions
as may be necessary or advisable in connection with such business, to the full extent
permitted by law, and to engage in any other lawful business, trade, purpose or activity

permitted under Chapter 607 of the Florida Business Corporations Act.

ARTICLE IV
SHARES

The number of shares of stock is:
200,000 shares of Common Stock, no par value

ARTICLE V
INITIAL OFFICERS AND/OR DIRECTORS

List name(s), address(es) and specific title(s):

President Louis P. Minicucct, Jr. ¢/o Minco Development Corp.
231 Sutton Street, Suite 1A
Morth Andover, MA 01845

Treasurer Thomas D. Laudani 185 N. E. 4™ Avenue, No. 104
Delray Beach, FL. 33483

Secretary Louis P. Minicucci, Jr. ¢/0 Minco Development Corp.
231 Sutton Street, Suite 1A
North Andover, MA Q1845
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Directors: Thomas D. Laudani

Louis P. Minicucci, Jr.

Alan S. Macken

ARTICLE VI

185N. E. 4 Avenue, No. 104
Delray Beach, FL 33483

¢/o Minco Development Corp.
231 Sutton Street, Suite 1A
North Andover, MA Q1845

18999 Biscayne Blvd
Aventura, FL. 33180

REGISTERED AGENT

The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

Thomas D. Laudani
185 N. E. 4" Avenue, No. 104
Delray Beach, FL 33483

ARTICLE VII

INCORPORATOR

The name and address of the Incorporator is:

Thomas D. Laudani
185 N. E. 4™ Avenue, No. 104
Delray Beach, FL 33483

ARTICLE VIIT

GENERAL PROVISIONS

(a) The Board of Directors of the Corporation may make, amend, or repeal the By-
laws of the Corporation, in whole or in part, except with respect to any provision thereof which,
by law, the Articles of Incorporation, or the By-laws, requires action exclusively by the
stockholders entitled to vote thereon; but any By-law adopted by the Board of Directors may be

amended or repealed.

®) All meetings of the members of the Corporation may be held within the State of
Florida or elsewhere within the United States. The place of such meetings shall be fixed in, or

determined in the manner provided in, the By-laws.

£K0310253.1}



) The Corporation may be a partner in any business enterprise which it would have
the power to conduct by itself.

(d) Directors' Liability

A Director of this Corporation shall not be liable w0 the Corporation or its stockholders
for monetary damages for breach of his fiduciary duty as a Director, except to the extent such
exemption from liability is not permitted under the Florida Business Corporations Act as the
same now exists or may hereafter be amended. The foregoing shall not eliminate liability of a
Director with respect to acts or omissions occurring prior to the date upon which this provision
becomes effective. Any repeal or modification of this provision, directly or indirectly, such as
by adoption of an inconsistent provision of these Articles of Incorporation, shall not adversely
affect any right or protection of a Director of the Corporation existing at the time of such repeal
or modification.

(e) Indemnification

1. Definitions. For purposes of this Provision:

(i) A "Director™ or "Officer” means any person serving as a director of
the Corporation or in any other office filled by appointment or election by the directors or the
stockholders and also includes (i) a Director or Officer of the Corporation serving at the request
of the Corporation as a director, officer, employee, trustee, partner or other agent of another
organization, and (ii) any person who formerly served as such a Director or Officer;

(if) "Expenses" means (i) all expenses (including attomey's fees and
disbursements) actually and reasonably incurred in defense of a Proceeding, in being a witness in
a Proceeding, or in successfully seeking indemnification under this Provision, (ii) such expenses
incurred in connection with a Proceeding initiated by a Dirzctor or Officer as may be approved
by the Board of Directors, and (iii) any judgments, awards, fines or penalties paid by a Director
or Officer in connection with a Proceeding or reasonable amounts paid in settlement of a
Proceeding; and

(iti) A "Proceeding” means any threatened, pending or completed
action, suit or proceeding, whether civil, ¢riminal, administrative or investigative and any claim
which could be the subject of a Proceeding,.

2. Right {0 Indemnification. Except as limited by law, the Corporation shall
indemnify its Directors and Officers against all Expenses incurred by them in connection with
any Proceedings in which they are involved as a result of their service as a Director or Officer,
except that (i) no indemnification shall be provided for any Director or Officer regarding any
matter as to which it shall be adjudicated or determined pursuant to paragraph 5 of this Provision
that he did not act in good faith and in the reasonable belief that his action was in the best
interests of the Corporation, or, with respect to a criminal matter, that he had reasonable cause to
believe that his conduct was unlawful, and (i1) no indemnification shall be provided for any
Director or Officer with respect to any Proceeding by or in the right of the Corporation or
alieging that a Director or Officer received an improper personal benefit if he is adjudged liable
to the Corporation in such Proceeding or, in the absence of such an adjudication, if he is
determined to be ineligible for indemnification under the circumstances pursuant to paragraph 5
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of this Provision; provided, however, that indemnification of Expenses incurred by a Director or
Officer in connection with a Proceeding alleging that he received an improper personal benefit as
a result of his status as such may be paid if and to the extent authorized by the Board of
Directors, if the Director or Officer is successful on the merits in the defense of such Proceeding.

3. Settled Proceedings. If a Proceed:ng is compromised or settled in a
manner which imposes any liability or obligation upon a Director or Officer, no indemnification
shall be provided to him with respect to any Proceeding unless a court having jurisdiction
determines that indemnification is reasonable and proper uader the circumstances, or if no such
judicial determination has been made, a determination is rade pursuant to paragraph S of this
Provision on the basis of the circumstances known at the time of such determination (without
further investigation) that said Director or Officer is ineligible for indemnification.

4, Advance Payments. Except as limited by law, Expenses incurred by a
Director or Officer in defending any Proceeding, including 2 Proceeding by or in the right of the
Corporation, shall be paid by the Corporation to said Director or Officer in advance of final
disposition of the Proceeding upon receipt of his written undertaking to repay such amount if he
is determined pursuant to paragraph 5 of this Provision or adjudicated to be ineligible for
indemnification, which undertaking shall be an unlimited general obligation but need not be
secured and may be accepted without regard to the financial ability of such person to make
repayment; provided, however, that no such advance payment of Expenses shall be made if it is
determined pursuant to paragraph 5 of this provision on the basis of the circumstances known at
the time of such advance (without further investigation)that said Director or Officer is ineligible
for indemnification.

5. Determinations; Payments. The determination of whether a Director or
OfTicer is eligible or ineligible for indemnification under this Provision shall be made in each
instance by (a) a majority of the Directors or a committee thereof composed of Directors who are
not parties to the Proceeding in question, (b) independent legal counsel appointed by a majority
of such Directors, or if there are none, by a majority of the Directors in office, or (¢) a majority
vote of the stockholders who are not parties to the Proceeding in question. Notwithstanding the
foregoing, a court having jurisdiction (which need not be the court in which the Proceeding in
question was brought) may grant or deny indemnification in each instance under the Provisions
of law and this Provision. The Corporation shall be obliged to pay indemnification applied for
by a Director or Officer unless there is an adverse determination (as provided above) within 45
days after the application. If indemnification is denied, the applicant may seek an independent
determination of his right to indemnification by a court, and in such event the Corporation shall
have the burden of proving that the applicant was ineligible for indemnification under these
provisions,

6. Insurance. The Corporation shall have power to purchase and maintain
insurance on behalf of any agent, employee, Director or Officer against any liability or cost
incurred by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have power to indemnify him against such liability or cost.

7. Responsibility With Respect to Employee Benefit Plan. If the Corporation
or any of its Directors or Officers sponsors or undertakes any responsibility as a fiduciary with
respect to an employee benefit plan, then for purposes of indemnification of such persons under
this Provision (i) a "Director” or "Officer” shall be deemed to include any Director or Officer of

{K0310253.1}



T

. the Corporation who serves at its request in any capacity with respect to said plan, (ii) such
Director or Officer shall not be deemed to have failed to act in good faith in the reasonable belief
that his action was in the best interests of the Corporation if he acted in good faith in the
reasonable belief that his action was in the best interests of the participants or beneficiaries of
said plan, and (ii1) "Expenses” shall be deemed to include any taxes or penalties imposed on such
Director or Officer with respect to said Plan under applicable law.

8. Heirs and Personal Representatives. The indemnification provided by this
Provision shall inure to the benefit of the heirs and personal representatives of a Director or
Officer.

9. Non-Exclusivity. This Provision shall not be construed to limit the power
of the Corporation to indemnify its Directors or Officers to the full extent permitted by law or to
enter into specific agreements, commitments or arrangements for indemnification permitted by
law. In addition, the Corporation shall have power to indemnify any of its agents or employees
who are not Directors or Officers on any terms not prohibited by law which it deems to be
appropriate. The absence of any express provisions for indemnification herein shall not limit any
right of indemnification existing independently of this Provision.

10. Amendment. This Provision may be amended or repealed by the
stockholders; however, no amendment or repeal of this Provision or any part hereof which
adversely affects the rights of a Director or Officer under this Provision with respect to his acts
or omissions at any time prior to such amendment or repeal shall apply to him without his
consent,

H Interested Parties

The Corporation may enter into coniracts or transact business with one or more of its
Directors, Officers or stockholders or with any corporation, organization or other concern in
which any one or more of its Directors, Officers or stockholders are directors, officers,
stockholders or are otherwise interested and may enter into other contracts or transactions in
which any one or more of its Directors, Officers or stockholders is in any way interested; and, in
the absence of fraud, no such contract or transaction shall be invalidated or in any way affected
by the fact that such Directors, Officers or stockholders of the Corporation have or may have
interests which are or might be adverse to the interest of the Corporation even though the vote or
action of Directors, Officers or stockholders having such adverse interests may have been
necessary to obligate the Corporation upon such contract or transaction. At any meeting of the
Board of Directors of the Corporation (or of any duly authorized committee thereof) at which
any such contract or transaction shall be authorized or ratified, any such Director or Directors
may vote or act thereat with like force and effect as if he had no such interest, provided in such
case the nature of such interest shall be disclosed or shall have been known to the Directors or a
majority thereof. A general notice that a Director or Officer is interested in any corporation or
other concern of any kind above referred to shall be a sufficient disclosure as to the nature of
such interest of such Director or Officer with respect to all contracts and transactions with such
corporation or other concern. No Director shall be disqualified from holding office as Director
or Officer of the Corporation by reason of any such adverse interest, unless the Board of
Directors shall determine that such adverse interest is derrimental to the interests of the

Corporation.
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Having been named as registered agent to accept service of process for the above stated
corporation at the place designated in this certificate, I am familiar with and accept the
appointment as registered agent and agree fo act in this capacity

F-r5- 05"
Signature/Registered Agent Date

= ddtc)
C/S(i gnature/Incorporator Date
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