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We received your electronically transmitted dooument. However, the
document has noet been filed. Please make the following corrections apd
refax the complete decument, including the slaectrxeonic filing cover sheet.

November 15, Z006

The registered agent and street address must be consistent wharever it
appears in your dooument.

You completed the wrong registered agent form. The one you completed is
for a limited liability company not a corporation.

An effective date may be added to the Articles of Incorporation if a 2007
date is needed, otherwise the date of regeipt will be the file date. A
separate article must be added to the Artioles of Incorporation for the
effective date. .

If you have any further questions converning your document, pleade call
(B50) 245-6B79.

Ruby Dunlap FAX Aud. #: BD60DD274478

Raegulatory Specialist Letter Number: 906A0D0DEGBES
New Filing Section

.0 BOX 6327 — Tallahassee, Florida 32314
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CERTIFICATE OF INCORPORATION 96NV 13 PH12i03
OF SECRE Tadi ¥ G STATE
TR AR SSEE FLDRIBA
J. DIFALCO ROLDINGS INC.

J. DIFALCO HOLDINGS INC, hereby adopts this Certificate of Incorporation pursuant
to the provisions of the Florida Business Corporation Act (the “laws of the State of Florida”),

ARTICLE!
NAME

The name of the Corporation is J. DIFALCO HOLDINGS INC. (the “Corporetion”).

ARTICLE I
REGISTERBD OFFICE

The address of the Corporation's registered office of the Corporation in the State of

Florida is 1201 Hays Street, Tallahassee, Florida 32301 3

Comt and the name of the registered agent at such address is the Corporation Service
ompany-

ARTICLE HI
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under laws of the State of Flonda, as the same may be amended

and supplemented from time to time.

ARTICLEIV
CAPITAL STOCK

The total pumber of shares of capital stock that the Corporation shall have authority to
issue is Five Hundred Thousand (500,000) shares, par value $0.001 per share, consisting of ons
class of stock designated as follows: Five Hundred Thousand {(500,000) shares of Common
Stock, $.001 par value per share (“Common Stock™).

Except as otherwiss restricted by this Certificate of Incorporation, the Corporation is
authorized to issue from time to time all or any portion of the capital stock of the Corporation
that is authorized but nof issued to such person or persons and for such law{u] consideration as it
may deem appropriate, and generally in its absolute discretion fo determine the terms and manner
of any disposition of such authorized but unissued capital stock.

HDE000274478 3
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Any and afl such shares issned for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participeting,
optional or other spectal rights, and the qualifications, lirnitations and restrictions of each class of
capital stock of the Corporation shall be as hereafler provided in this Article FOURTH.

) A, General, The rights of the holders of the Common Stock with tespect to
dividends and upon the liquidation, dissolution and winding up of the Corporation’s affairs, are
snbject to and qualified by the rights of the holdars of Preferred Stock as specified herein and any
other class of the Corporation's eapital stock that may hereafter be issued and oulstanding having
rights in the event of the liguidation, dissolution, or winding-up of the Corporation senior to or
pari passu with the rights of holders of Common Siock. Each shate of Common Stock shall be
treated identically as all other sheres of Conunon Stock with respeoct to dividends, distributions,
rights in liguidation and iz al] other respects.

B. Voting, Bach holder of shares of Coramon Stock is entitled to one vote for each
share thereof held by such holder at all meetings of stockholders (and written eotions in Heu of
mestings). There shall be no cumulative voting, The number of authorized shares of Commou

- Stock may be increased or decreased (but not below the number of shares theteof then
ouistanding) by the affirmative vote of the holders of a majorify of the combined number of the
Corporation's is5ued and outstanding Common Stock and Preferred Stock that votes together
wiih the Common Stock.

C. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and whent determined by the Board of Directors and any other
classes or series of the Corporation’s capital stock that may heresfter be authorized and issued
having preferred dividend rights senior to ot pari passu with the rights of holders of Common

Stock.

D, Liguidgtion. In the event of the liquidation, dissolution, or winding-up of the
Corporation, holders of Common Stock will be <ntitled to receive all assets of the Corporation
available for distribution to its stockholders, subject to the rights and preferences of any then
outstanding shares of Preferred Stock and any other classes or series of the Corporation’s capital
stock that are issied and ouistanding having rights upon the occurrence of the liquidation,
dissolution, or winding-up of the Corporation senior to or pari passu with the rights of holders of

Common Stock.

ARTICLEV
PERPETUAL EXISTENCE

The Corporation is to have perpetual existence,

2 HOBOO0Z74478 3
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ARTICLE V1

LIMITATION ON LIABILITY: INDEMNIFICATION

To the fillest extent permiited by the laws of the State of Flotide, no director of the
Corporation shell be personally liable to the Corporation or its stockkolders for monstary
damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director’s duty of Joyally to the Corporation ot its stockholders, (i) for scts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law or (iif} for any
transaction from which the director derived an improper personal benefit. If the laws of the State
of Florida are amended after the effective date of this Certificate of Incorporation to authorize
corporate action further eliminating or Bmiting the personal Habiltty of directors, then the Hability
of a direstor of the Corporation shall be eliminated or limited to the fullest extent permitted by
the lawa of the State of Florida, as so amended.

The Cosparation shall, fo the fullest extent penmitted by the laws of the State of Florids,
indeionify cach person whe it shall have power to indenmify under seid section from and against
any and all of the expenses, liabilities or other maiters referred to in or covered by said sechion.
The indemmification provided for berein shall not be desmed exclusive of eny other rights to
which each such indemnified perzon may be emtitled under any by-law, agreement, vote of
stockholders or disinterested directors or oftherwise, both as fo action in such indemnified
person's official capacity and as to sction in another capacity while serving as a director, officer,
employee or agent of the Corporation, and shall contihus as to a person who has ceased tobe a -
director, officer, employes or agent of the Corporation, and shall inure to the benefit of the heirs,
excecutors and administrators of such person.

Any (i) repeal or amendment of this Article SIXTH by the stockholders of the
Corporation or (if) amendment to the laws of the State of Floxida shall not adversely affect any
right or protection existing at the time of such repeal or amendment with respect to any acts or
ormissians ocourring before such repeal or amendment of a person serving as a director, officer,
employee or agent of the Corporation or otherwise enjoying the beneflts of this Article SDITH at

the time of such repeal or arnendment.

ARTICLE VI
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in
this Certaficate of Incorporation from tine to time and at any time in the manmer now or hereafier
prescribed in this Certificate of Incoyporation and by the laws of the State of Florida, and all

rights herein conferred upon stookholders ere granted subject to such reservation.

ARTICLE vIll
MISCELLANEQLIS

In ﬁmhcrance and not in limitation of the powers conferred by the laws of the State of
Florida:

3 HOB000274478 3
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A, The Board of Directors of the Corporation is expressly authorized to adopt, amend
or repeel the Bylaws of the Corporation,

B. Blections of directors need not be by written ballol unless the Bylaws of the
Corporation shall so provide, .

C. The books of the Corporation may be kept at such place within or without the
State of Florida as the Bylaws of the Corporation may provide or as may be designated from time
to time by the Board of Directors of the Corporation.

D.  Meetings of the stockholders may be held within or without the State of Florida,
as the Bylaws may provide.

ARTICLE IX
COMPROMISES OR. ARRANGEMENTS

STOCKHCLDERS

Whenever a compromise or arrangement is proposed between the Corporation and its
creditors or any class of them and/or between the Corporation, and its stockholders or any class of
them, any court of equitable jurisdiction within the State of Florida may, on the application in 2
sammary way of the Corporation or of any creditor or stockholder thereof or on the application. of
any reseiver or on the applioation of trustees in dissolution or of any receiver or receivers
appointed for the Corporation, order 2 meeting of the creditors or class of creditors, and/er of the
steckholders or ¢lass of stogkholdet of the Corporation, a3 the case may be, to be summened m
such menner as the seid cowrt directs. If a ingjority in number ropresenting three-fourths in value
of the creditors or class of credltors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, agres to any compromise or amraugement and o any
reorganization of the Corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the szid reorganization shall, if sanctioned by the court to which
the said application has been mads, be binding on all the creditors or ¢lass of creditors, and/or on
all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on
the Corporation.

ARTICLE X
NAME AND ADDRESS OF INCORPORATOR,

The name and mailing address of the sole incorporatar is as follows:

Name Address
Joseph DiFalco Jr. 705 NW 164th Avenue

Pembroke Pines, FE, 33028

4 . HO6000274476 3
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I, THE UNDERSIGNED, being the sole incorporator hereinbefore nemed, for the
purpose of forming a corporation pursuant to the lews of the State of Flotida, do make this
certificate, hereby declaring and certifying that this is my act and deed and the facts herein stated
are true, and accordingly have hereunto sst my band this day of November, 2006.
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ARTICLE XI: Primcipial Place of Business:
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705 HW 164th Avenue 222: tj
Fembroke Pines, FL 33028 ?*"'-‘
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Having been nemed es registered agent and to accept service of process for

\
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J. Difalco Holdings Ine.,2f hawveb¥cacceéptithatafipainthdnt as registered agent
and agree to act in thié ecapaeirty. I furcher agree to comply with the provisions
of all statutes relating to the proper and complete performace of my dutféa, and

I am familiar with and accept the cbligatisns of my position as registered agent.
Corporation Service Company

M Amanda Haddan

FTL_DB: $99643_}
LAR | 1/08/06
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