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Proparad by:

M, Ronald Krongold, Beg,
Krongald & Todd, P.A .
201 Alhambm Circle, fh Floor
Com| Gables, Flardda X134
Florkin Bar #110430
(D% Yylo. 2SR ,
ARTICLES OF INCORPORATION

OF

L O oML,
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ARTICLE L

1.1 Namae.
The name of the Cdrporation Is Kendall Modsl Gompany, Inc.

ARTICLE 1L

2.1 General,

Tha purpose for which the Corporation Is organized is to transaot all iawful
businoss for whioh Comporations may be organlzed ynder the laws of the State of

Flarida.

ARTICLE Wl.

3.1 Powurs.

As needed 10 pursue the corporate purposes, lHe following powers are heroby
grantad to the Board of Diractors:

{(a) To sua, complaln and defend in the corporath name.

(b) To adopt a comparate seal which may be altered at pleasure, and to use the
same by causing it, or a facsimile theroof, lo be unpm&aed or affixed or in any cther

manner reproducad. i
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(o) To purchaxe, take, recelva, leate, or atharwise anquire, awn, hold, improve,
uso and otharwiso doal in and with, roal or parsonal proparty, or any Interast theraln,
whareavar situntod,

(d) To sall, convey, mortgagu, pledgs, loase, exchange, lransfer and olherwise
disposa of all or any part Jf the corporale property and assaets.

(o) To lend maney and usa its credit lo assist corporate employoos.

(f) To purchase, take, rocaive, subacriba for, of othorwiso acquire, own, hold,
vote, use, employ, sell, moitgage, lend, pledge, or ctheiwise dispose of, and otherwise
use and deal In and with, shares or othar Intoroste In, or obligations of, othor domoastls
or foreign oomoralions, associations, partnerships or ndividuals, or diroot or indirect
obligations of lhe Unlted Slatus or of any other' government, atats, lenliory,
govammaental district or municlpallty or of uny instrumentality thersol,

H9 500 ¢c00093 5

(@) To maka contracis and guarantess and Incur {fabliitias, borrow meney at such
rites of Interest as it may determine, Issua ils notas, bonds, and other abligatlons,and
secure any of lis cbligations by morgage or pledge of.all or any of the Comoratlon's

property and incomo.

(P} To land monay fbr any coiporale purpose, Jnvast and relnvest ita funda, and
take and hold their paymarit of funds 8o loaned or Invested.

{!) To conduct Its budiness, carry on lts cperations and have coffices and exarclse
the powers grantsd hereln, within or without this stato.

( } To maka donations for the publlo welfare or for charitabla, eclentific or
educational purposes.

(k) Ta transact any fawlul business which the Board of Directors shall find will
be an aid of governmental policy.

(1) To pay ponsions and astablish pension plans, pension trusta, profit sharing
plans, stock bonus plans, stook option plang and other ncentive plans for any or all of
its Directors, Officers and employeas,

H95000n0093 &
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ARTICLE IV,
;2 SHARES
o
8 4.1 Authorized Shares,
o
2 The total authorized Mteck ls: Ona Hundred Thousand (100,000) commen shares
S of $1,00 par valuo par shujo,
[T}
o
x

ARTICLE V.

CONSENT MEETINGS '

6.1 Majority Consent Mebtings.

Any action required or permiited (o be taken at an annual of speouai Inaating of
Stockholdora may be taken without & meating, withowt prior written notice and without
a vota if consenled 1o In writing by the heldere of cutstanding shares having at [east tho
minimum number of volos nooossary to authortze or falty such action it takan at a
meating at which all sharas entitfad to vote were present and votad. Prompt written
naotice of the taking of sald action shall he given to the hen-corsanting Stockhokdars by
{among other methods) mailing said netice to aald Stockholders by first class mall,
postagoe prepald, to tho addross of record.

ARTICLE V1.
AMENDMENT OF ARTICLES OF INCORPORATION
6.1 Amendments to Articles.

The Corporation may amend its Articies of Incorporation, from time to time, so

(a) To changa Its co:fporate name.
{t) To change its perlod of duration,
(o) To change, enlnf_go or dimlnish its corporata purposes,

(d} To increase or dacroase the aggregate numbar of shares, or shares of any
class, which the Comporation has authority o Issue.

3
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(@) To limil, duny of grant to Stockholdare of any olass the presmptive rpht to
acquire additional! or reasury shuren of tho Corporatbn, whether then or therealtor
authorlzed.

{) To Increass or incroase the par value of tha outhorizod ghares of any class
having a par value, whather issued or unissuod,

{©) To exchanga, ¢lassily, reclassify or cancoli all or any pant of its sharos,
whathar Issued or unissusd.

K9 500 Q0UC93 6

{h) To change the designation of all or any part of Its sharus, whether issuad or
unissued, and to change tha profarences, limitations, and tho relative rights In respoct
of ail or any par of Ita shares, whather Issued or unissued,

() To changa sharas having par valug, whothor [sbued or unlssuod, into the eama
or a ditterent numbar of sharas without par value, and lo change shares wilhout par
valua into the sama or a diffarent number of shares having a par valua.

() To ohange tha shares of any olass, whathor Idsuad or unissued, and whothor
with or without par value, Into a dilferent number of sharls of the same class or into the
samo or a ditferant numbor of shares, eithar with or willjoul par value, of other classes.

(k) To create new clasges of shares having rights and preforencas althor prior
and suparlor or subordinate and Infarlor to tho shares of any class than authorized,
whather Issuad or unissuad.

(1) To cancal or ctherwise affect the right of thé holders of the shares of any
class to racalve dividends which have accrued but have not basn declarad.
unissued, into serias and fix and detormine the deslg:'mtlons of such serles and the
varlations In tha relative rights and preferences as betwean the shares of such seorles.

(m) To divida any preforred or apaclal clase of shares, whothor Issued or

{n) To authorize the Board of Directors to establish, out of authorized but
unissued shares, a series of any prelerred or specidl class of shares and fix and
determine the relative rights and preferences of the shares of any series so eatabilshed.

{0) To authorize the Board of Directors to fix and determina the relative rights and
preferences of the authorized but unissucd ghares of sbries therotofore estabilshed in
respact of which sither tha relativa rights and praferepoes hava not been fixad and
determined or the relative fights and prefarences theretoforo fixed and determined are
to be changed.

(p) To rovoke, diminish, or enlarge the authority of the Board of Directors 1o

4
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establish a series ott of authorlzed but unlasued shoroa bi any proforrad or gpooial closs
and fix and dotermine the mlative rights and prefaranceb of tho sharos of any sorlos so
establishoed.

ARTICLE Vil

DIRECTORS

H9 500 00CC93 6

7.1 Direotors.

The folliowing aro thv: narnes and addresses of the pareons who shall cerve as
Diractors until tho first anaual maeeting of Stockholdors or until thelr successors be
. oloctod and quallfied:

NAME . ADRAESS
Willy Peotora - Holdoloamstraat, 8

B-2260 Wostorio
Belgium

Jof Verswivel Hagenbroskssatesnwag, 133
B-2500 Lisr
Balglum

7.2 Number of Directors. "

The Board of Diroctors of the Corporation shall consist of one or more mambers.
The numbaer of Directors shall be fixed by, or In the manner providod In, the By-Laws,
except as to the number constituting the Inltlal Beard of Diractors, which number has
boen fixad by thosa Articles of Incorporation. The'number of Diractors may ba
incraased or decreasad from tima to time by amandmant to, or in tha manter provided
in these Aniclas of Incorporation or the By-Laws, but nd daoraa.u shali have the effact
of shortening the term of arty Incumbent Director. In the.absence of a By-Law providing
for the number of Dirsclors, the number shall be the same as that provided for in these
Artlcles of Incorporation,

ARTICLE WIll
BY-LAWS
8.1 Initial By-l.aws.

Tho initial By-Laws of the Corporation shall be adopted by the Board of Diractors.

-

H9 500 000093 6
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Tho powor to altor, amena or reponl thy By-Luws or sdopt new By-l_awa, aubjoct to

rapoal or change by action of the Stockhoidors, [ be vested in tha Board of

Dlroctors. Tha By-Laws may conlaln any provisiens for the regulation and managamont

¢l the atalm of the Corporutlon not Inconsiatent with law or tho Arlicles of Inoorporation.
ARTICLE X

DIVIDENDS

9.1 Dividunds in General.

H9 500 000093 6

The Board of Directars of the Carporution may, from tims to timo, doclare and the
Camoration may pay dividands In cash, proparty. or its own shares, axcapt when the
Comoration Is Insolvant or when tha paymont thareot: would ronder the Corperation
Insclvent, subject to the jellowing provisians:

() Dividends may be declarod and puid In cash or proparty only out of the
unresorved and unrasiricled samad surplus of tho Cr:rpfrat!on. or out of tha unrosorved
and unrastricted net eamings of the ourront flacal yoar and the next pracading flccal
yoar taken as a single pericd, exoopt as otharwlse provided In this seclion, '

(b) Dividunds may kie declared and pald In casH out of depletion rasarvos, but
each such dividand shall be identifled as a disribution of such reserves and the amount
por share pald from such raserves shall be disclosad torthe Stockholders recelving the
same cancurrantly with the distribution thereo?.

{c) Dividends may be dgclared and pald In treasury shares.

{d) Dividends may be declared and paid In authorized but unigsuad sharas out
of any unreserved and unrestricled surolus of the Corporation upon the following
conditions:

(1) If a dividend Is payable in shares having a par value, such shares
shall ba Issucd at not Jess than the par value thereo! and thara shall ba tranafarred to
stated oapita! at tho time yuch dividend as a pald in gmount of sumius equai to the
aggregate par vaiue of the shures to be Issued as a dividend.

{2} )l a dividend is payable in sharog without par value, suoh shargs
shall be tasued at such stated value as shall ba fixed by the Board of Directors by
rasolution adopted at the time such dividend Is declared and there shall be transfamad
to stated capital at tho tima such dividend is pald an &mount of suiplus equal to the
aggregate slated value sc fixed In respect of such shares: and tha amount par ghare
80 transterred to slated capital shall be disclosed to the Stockhoiders recelving such
dividend concurrently with the payment theraof.

8

H9 5000000936




Jrb2a-1993 13106 FROM EMPIRE i} DIV oo ELT FI P,21

ARTICLE X
CONFLICTS IN INTEREST
10.1 Contracts with Diregtors and Officera.

No contraot ar athar tranraction balwaan the Corparation and ona or more of ils
Diractors or any othar corppration, firm, asacclation or antity in which ona or more of its
Olrcotors are Dlrectors or otficers or are financially intarested, shall be elther void or
voldablo bacaus . of such miationship of intorost or bacause such Diroctor or Dirontors
are prosent at tho moating of tho Board of Dlroctors! or a committoo thareot which
authorizas, approvas or ratffles such contract o transaction or bacausa his or tholr votok
ara countod for such purpeuo H:

HG 500 0000935

(a) The fuct of such relationship or Intorest s digglogod or known to the Board of
Diractors or committea whigh authorlzes, appravos or rustifles the contract or transaolion
by a vote or consent sufficient for the purpose without counting the votes or consants
of such interested Directory; or

(b)Y The fact of such melationship or Interest js disclosad or known to the
Stockholders entitled lo vele and they authorize, approve of ratify such contract or
transaction by vote or written congent; or .

(c) Tha contract or fransastion Is falr and reasonablo to the ‘Comoratien.

Common or interestéd Directors may ba countad In determining the prasence of
a quorum at & meating of tho Baard of Diractors which authorlzes, approves or ratifies
such contract or transaction.

10.2 Lending to Directors.

The Corporation shall not lend money to or use:its crodit to assist its Directors
withaut authorization in the particular case by its Stockholdars, but may lend maonay to
and use its cradit to assist any employeo of tho Corponﬁ{on or of a subsldiary, Ingluding
any such amployse who Is a Director of tho Corporation, i the Board of Directors
decides that such loan or assistance may benelit the Corporaticn,

Hg 500 0600936
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ARTICLE XJ
BOARD HAS POWER TO APPQINT A COMMITTEE

11.1 Commitices.

The Board of Dircttors shall have tha power to dosignate one or mora
committoos, sach commiruu to consist of one ar more o thon Dlresiors of tho
Comoration. The Board may designate ono or more Dirgotora as alternate membars
of o committee, who may replace an absent o disqualitisd mombar at a meeting of the
committea. Tha By-Laws may provide that In the atsence of disqualifkation of a
membor of a committos, ths mambars theraof present at a mewting and not diequaliliad
from voting, whather or not thay constltuto a quorum, may unanimously appoint ancther
membser of the Board to eol at the moating, and each mgmber tharacf, shall servo at the
pleasure of the Board. A commitles designated pursuant to this paragmph, to lhe
axlent providad in tho resalution of the Board or In the By-Laws may exercisa all powars
and authorky of tho Board in managomunt of tha buginegs and aflairs of the Corporation
not prehiblted by the ralevant Florida Corparation Aot

K9 5000000936

11.2 Denial of Authority,

Provided that no sugh commiltco shall have authority 10 (&) declara dividands or
distributions, (b) approve oy recommend to Stockhelders actlons or proposals requlred
to be approved by Stockhdldars, (c) designata candidates for the office of Director, for

purposes of proxy solichtalion or otherwisa, or fill vacarsies on the Board of Direstors,
or any commiheao thereol, {d)} amand the By-Laws, (e} spprove a plan of merger not
requiing Stockholder approval, (f) reduca eamed or cepltal surplus, (g) authorize or
approva the reacquisition of stock unless pursuant to a general formula or (h} authorlze
or approvo tha issuance or sale of, or uny contract to lssue or sall, shares or designalo
the terms of a sorles of a class of shares; provided that the Board of Dlreators, having
acled regarding general authorization for the lssvance ar sale of sharas, or any contract
therefor, and, in tho case ¢f a serles, the designatian thoroof, may, pursuant to a
general formula or method specifled by the Board by rocolution or by adoption of & steek
option or othor plan, authorize a committes to fix the tarms of any contract for the sale
of tha shares and to Hix the tarms upon which such ghares may be issued or sold,
including, without limitation, the price, the dividend rate, provisions for redemption,
sinking fund, convearslon, voting or prefaramial righls, and provisions for other foatures
of a class of shares, or a sorics of a class of shares, with full power in such commitlee
1o adopt any final resclutlon setting forth all the terms therecf and to authorize tha
statement of the terms of a serles.

H9 500 000093 6
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ARTICLE X1t
PREEMPTIVE RIQHTY
12.1 Preemptive Righta.

Except to the axtent Iimited or danled by this soction o by the Articlos of
Incorparation, Stockholdarg shall have @ preemptiva right to aoquire uniegued or traasury
shares or securities convartiblo Into suoh shares or omrrying & right to subsorbe to or
acqulre sharoo.

ARTICLE Xil|

DISSOLUTION
13.1 Nomludisial Digsolution.

Upen the fallowing event, the Corportion shall b dissolved:

A vole of one hundred (100%) percet of the oulstanding cammon
shares, '




Bitr2d=192 LM FRM EMYIME DIV COd3* ELT Fi .24

ARTICLE XIV
REGISTERED OFFICE

14,1 Qffice.
The address of the Initial reglstered offics Ia:
Krongoid & Todd, P.A.

201 Alhambra Circls, Eighth Floor
OCcoral Gables, Florida 33134

H9500 0000936

The malling address ¢f the inilial prinalpal offloo I1o:

201 Sansome Street, Suile 503
8an Franclsco, Califomla 84104

The nume of the inffial resident agent at the registared ofiico 1u:
M. Renald Krongold

ARTICLE XV
INCORPORATORS
15.1 Incorporators.
The names and addresses of the incorporators are as follows:
Name Addraés
Willy Peaters Heldetiloemstraat, 8

B8-2260 Wostarlo
Belgium

Richard Lgurence 201 Sé.nuomn Street, Sulte 503
_ San Frangisco, Califomnia 84104
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AHTICLE XV1
TERM
16.1 Tormw.
The term of axlatonco of tha Corporatién shall ba parpetual,

IN WITNESS WHEREOF, the undarsigned, the Incorporators of the
above-named Corporation, have hereunto signed these Arlfcles of Incomporation on the

day of January, 1895, 9@

WILLY' F}EETEHB

M Wilness |
N Wovr il

RICHARD LAURENCE
Vian v, -
Printad Name of Witnass

Hg 500 000093 6

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME personally appsared WILLY PEETERS and RICHARD

LAURENCE, persenaily known to 6 or who produced

Artant 8 Lottt _“(-_h%&ﬁ?ﬁ.\_-é —.s 85 identification, and
krnown ta me {o be the persons descri as "Subscribers” in, and who executed the
foregoing Articles of Incorporation, and they acknowledged befors me that they

subscribed to seme.

WITNESS my hand and official seal this ¢ day of Janusry, 1695.
.-.lw??_,‘.:"-.‘-q\ !

L

.:‘--..- ' “"“-.- "}_.:1. o . .{ Prfn‘t oy vt TamTo. oo vo—

NOTARY PUBLIC, State of Callfomia
My Commission Explres:

H9 5000000536
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CERTIHICATE ULSIGNATING PLACE OF QUSINESA ORN
DOMICILE FOH THE SERVICE OF PHOCES.# WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS:MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.081, FLORIDA STATUTES, THE FOLLOWING
IS SUBMITTED:

FIRST, THAT KENDIALL MODEL COMPANY, INC., DESIRING TO ORGANIZE
OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BUSINESS AT CITY OF 8AN FRANCISCOD, CALIFORNIA, HAS NAMED
M. RONALD KRONGOLD, LOCATED AT KRONGOLD & TODD, P.A., 201 ALHAMBRA
CIACLE, EIGHTH FLOOR CORAL GABLES, FLORIDA, 33134, AS ITS AGENT TO
ACCEPT SERVICE OF PNOCESS WITHIN FLORIOA. THE UNDERSIGNED IS
FAMILIAR WITH AND ACCEPTS THE DUTIES OF RESIDENT AQENT FOR SAID

CORPQRATION.

H9 5000000936

M. RONALD KRONGOLLY
Titla: ,Resldent Agent

Date: January SX2 1995

HAVING BEEN NAMED TO ACCEPT SEAVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY AND | FURTHER
AGREE TO COMPLY WIiTH THE PROVISIONS OF ALL BTATUTES RELATIVE TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

-V//\_ _‘l'
M. noNALﬁ‘KRoNGOLQ/
Dato; Januaryaﬂ, 1805

(kondall.arf-mops3)

H9 500000093 ¢




FLORIDA DEPARTMENT OF STATE
Division of Corporatlong

Sandra B, MORTHAM
P,O. Dox 6327
Tallahassea, Fl 23314

Lottor Number: 5 00002990

2 QG 000 (2 4

Dear Mrs. Mortham,

we like to inform you about the change of corporate
addrass of our corporation, KENDALL MODEL COMPANY, Inc.

Effective as of April 22, 1995 our new corporate
address will be ;

KENDALL MODEL COMPANY, Inc.
16115 SW 117th Av, Suite A-23
Miami, Fl 33177

Phone: (305) 234-1177
Fax: {305) 234-9531

All correspondance regarding the corporation can be
mailed to the above written address.

We hope to have been of service.

Sincerely,
_@m‘ e »
WilYy PEETERS (®
President qif (;
~ %Y




