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l FILED
i SFEB 15 py [+ 0n
ARTICLKS OF INCORPORATION SLCRETARY OF STATE
R L LANASSEE ] o
ALD‘S HOLDING, INC. -

I, thoe undorsigned, boing of legal ayu and a navugal pvzuon,
or theﬂpurpoua of forming a corporation for profit purwuant to tho
ava o the &State of Florida, do horoby make, subpuribe,
Cknowladge and file thu fellowing Axticlen of Incorporationi

s ———— ——

ARTICLE I
CORVORALE_NRME

The name of this orporation shall bo:
ALB'S HOLDING, INC.

ARTICLE YI
CORPORATE AUTHORITY

| This corporation ghall have the authority to engage in any
Entlv.tty or business permitted undex the laws of the Unitod Statou

nd of tha State of Florida and any othor juripdiction whereln Lt
ay conduct businces.

AATICLE TIIY
GAPITALIZATION

The Corporxation is authorlzad to issuc TEN MILLION
10,000,000) ehares of voting cammon stock with a par value of
;.061 per mhare.

ach share of Common Stouk of this Corporation shall entitle the
older thereocf to one vota upon each propowal prepanted at tho
awful meetings of the Shareholders. No holder of Common Stack nf
his Corporation shall be entitled to any right of cumulative
oting,

ARTICLE IV
CORPORNTE EXLSTENCE

This coxporation aehal) commence {te exlstence immaediately upon
ho £11ing of these Articlos of iIncorporation by tha Department of
tate of <ctha State of Florida and shall exiat pcrpotually
hereafter unless sooner dissolved according to law.

09,604
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ARTICLE V

Tho initial prinocipal office of thio corporation in the Btate
pf rlorida whall ba:

1776 Nugth Pine Ivland Road
Bulte 208
Plantation, Florida 33322

The roesidont regioternd agont shall boi

Maxo R. Pallack
1776 North Pinoe Joland Road
fulte 206
Plantation, Floxida 332322

Thoe Board of Directors may, from time tbte time, move the
xinclpal or rugiwturud office to any othur addreecn to which it
oens portinent In the intexest of tho corxporxation, either within
} w!.t.ﬁour. the State of Florida.

ARTICLE VI
RIREGTORS

This corporation nhall have at Jleast two (2) diruotoxrs
nitlullf. The shareholdars may, from time to timu and at any
ime, ralso ox lowexr tho number of dlrectors of thip coxrporxation by
o providing in the Bylaws of the corporatlion or by anending the
laws of the corporation, provided that thore shall always be at
wist one director and oaid director ncod not be a citimen of the
nlted Btatas of Americn. The names and oddress of the initial

ro of tho Board of Dirpctorn aro

Alan Sonoop
840 N.w. 47th Stroot
Pompano NDeach, Florida 33064

Nycole Sones
840 N.,W, 47th Street
Pompanos Reach, Ploxrida 33064

ARTICLE VIX
INCOREORATOR

Tha name and otrost addréra of the Incorporator to thaese
r:t.tclon of Incorporxation ipe

bBavid I. Levine
1776 Noxth Pino lsland Road
Suite 208
Plantation, ¥lorida 33322

.00
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ARTICLZ VI
NHC_PRREMPTIVE RIGHTS

Tho nharsholders shall have no proomptive righto. No holdar
£ stock of any class of thie vorpuration (or any osubsariber) shall
o ontitled an of xight, meroly bocause he 1o a sharchol ur, to

rchavo any part of tho unfannund atock of the corporation of any

laon, or of any additional atock nf any alaan to be {ssued by
oason of any inorvasve in tho following, including but not limited
0, authoriged ocapital atock of the corporatvion, bonds,
ortifigatos of indobtadnnnn, dabanturen or other sAecurclties
onvortible into or carrying the right to purchase stoock of the
orzorntion; but any wsuch unisouod otock of any clasw, or ouch
dditional aouchorized Lasue of naw #tock or of necurities
onvertiblo Into or carrying the right to purchase ntock may be
soued and disposed of by the Board of Directors to such person,
irm, corporation, enticy, ur awwoclation, and upon wuol torms as
ho Roard of Diroctors may, in itu absolute discrotion, detezmine,
ithout offaering to the mharaholders then of racord, of any clase,
ny thoreof, on tho sama terma nr on any torms, with all praesmptive
r prafarantinl right of purchass of uvery kind boing waived by
aoch and every nharcholder,

ARTICLE IX
BYLAWR

The Initlal Bylawm of thio corporation shall beo adopted by the
Board of Dirootors. The Bylaws moy ba amended from time Lo time Ly
plthor tho sharvholders or Lhe directors.

ARTICLE X
MEEZUINGS

Any oubsoribor or aharaholder prasent at any meoting of msuch
hareholders, either in perason or by proxy, and any director
resont in parson at any meoting of the Board of Direcotors shall
ongluaively ba daeemed to have received prxoper notice of auch
eting unless they ohall make objuutions, on the rocord, at such
aeting to any defect or insufficlency of notice. Members of thae
ard of Directors shall Lo deomed prosent at any meeting of euch
card of Directors conforsnce tolephone or aimilar

of which all persons
ing can reasonably communicate with each

ARTICLE X1
DRIRGCTOR JJABILITY

o diractor of thie corporation shall be peracnally liable to the
orporation or its stockholders for monetary damagesn for breach of
lduciary duty as a director. Hothing in this paragraph shall
Srve to eliminate or lim!=t The 1iability of a director (i) for any
roach of tho directoxr'su duly of loyalty to thia corporation or ita

9.004
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tookholders; (Li) for acta of Umigglont not IN good falth or whlch
nvolves Jntoentional misconduCt or 2 knowing viclation of law,
111) under Bootion 607,083l 0L the Florxids Gonural Corporation
t, oxr {iv) for any transaction trom whigh tho diroctor darived an
roppx porsonal bonofln. If they plorida Genexal Corporation Act
s amondod aftor approval by thu gtockholdors of this Arxticle to
uthorizge corporate 8otion £fUrthor ¢liminating or limiting the
ardonal 1iabllity of directors, then the 1iability of a dizuctor
f the corporation nhall bo Oliminated or limited to tho fullest
m;;a:u pormitted by tho plerida general corporation Act, as bo
] '

LY

y reépoal or modlflication Of the fOregoin‘J parngraph by the
tookholdarn ©of the corporation ghall not adversoly affect any
ight or protottion ¢f & dirvttor of the corporation axisting at
ha time of such yepval or modlfication.

ARTICLE x1I
DIRELTUR, WD _QFEXCKR THDEMN] FICATION

(.) Rach pornon who wapn Or ipg made a pﬂrty ar ie
hreatensd to ba made n party %o or In othorwlae involved in any
ctlon, wmuit or pruczending, yhether clvi), eariminal or
dninistrative, (herelnaftor & "Proceeding*), ©x ip cuntacted by
ny goverpmental ox ragqulatoXy pody 4in COnnection with any
{nventigation or inquiry (DAYalnaftex an "lnvestigationt), by
gason of the fact that such porpon iy or wam a director or
xeoutive offlcoy (aw osuch term 18 utilized pursuant to
ntarprotations undor Beotion 16 of the Securitien Exchange Act of
934) of tho corpopration or 18 Or wgpy werving at the roquast of the
otpdration a8 a diractor, offlcer, employas ox agent of another
orporation or of a partpership, joint vanture, trust por other
ntorprise, including oervice with raspect tO omployee benefit
lans ‘(herainAfter an “Indoemnitegv), whether the basis of such
roceoding ©X Invesetigauion iv alleged gction in an official
apacity or in any oOthor caPaCity an oot forth above ghall be
indemnified and held harmiond by ‘the corporstion to the fullost
axtont authoriced by the rlorlda general Corporation Act, as the
amo exiets OX may hoerenfter ¢ amendod (put, in the cage of any
uch amondmont, only t0 the oxtent that ouch Amendmont permits the
orporation to provide broader indemnification Tights than such law
ermittad the corporatiopn to Provide pPrior %© such amendment),
gainet all expenxe, liability and 1gys {including attorneys’ fees,
judgmente, fines, ERISA excis® thxes oF penalties and amounte paid
in uttlemantl or the coses 0l remgonable settlement made with a
viow Lo curtallmept of the cost of litigation Teasonably incurred
r sufforod bY such Indemn’'teo® ipn connection therewlth and such
ndemnification shall continué ap ¢ an Indemnitee who has ceased
o bd a director, officer, anplOoysp or agent and ahall inure to the

nefit of the Ipdemnitae’l heirs, personal reprasantatives,
xeacutors and adminiotratorn; Provided, howover, that axcept as
rovided in paragraph (b) her@of yith regpect to Proceedings to
nforce rights to indemnifjicaetion, ¢he corporation shall gndamnify

'loo‘
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oy ouch Indemnitoo in connoaction with a procoeding (or part
haraeof) inftiatod by svch Indemniton only if such procooding (or
art thoroof) was authorized by the board of directors of tho
orpexation. The xight to indewnlfloation oconforrod in this
ticle nhall ba a contrnnt right and ahall include tha right o hn
pald by the corporation t.hu ox| onsog incurred in dofonding any suoh
rooeoding in advanco of its final dispoeition (horefnaftor an
‘Advancomont of Ex¥?nncn‘); provided, howuvar, that thoe Advancomont
Lf Exponooo ohall bo made wrndy upun dolivery to thue corporation of
ersonal guarantem by or on bahalf of much Tndomnitee, to rapay
1? arounts oo advanced it it shall ultimutoly be dotarminod by
inal judicial decision from which thore is no further right to
al that such Indomnitee Ls or was not entitled to be
ndomnifiod for such eoxponsaad undor this Article or othorwise

{herainaftor a "Guarantce").

(b2 It a claim undor pnragrnph {(a) of thio Article in
ot puld in full be the vurporation within eixty (60) days after a
itton claim hap been received by the coxporation, except in the
aga of a claim for an Advancement of Expenses in which casae the
pplicablo poriod ohall be twenty (20) days, thn Tndomnites may at
ny time theveafter bring nuit againent the corporatinn to recovor
hty unpaid amount of the claim. 1f succesnful in whole or in part
n any such suit or Ln a sult brought by the corporation to racovsr

Advancement of Expenses pursuant to the terms of a Guarantee,
he Irdamnitec shall be entitled to be pald alao the expensa of
rosQoutl-g or dufonding sucth maf{t, In

(3) any suit brought by the Indecmnitoa to anforce
a right to Ilndamniffcation hercunder (but not 4in a opuit
brought by the Indamnitee to enforce a rlght to an Advancement
of Expoanaea) it shall be a dafense that the Indemnitews has not
met tho applicable alandard of conducl uvet forth in the
Florida Goneral Corporatlon Act: and

(2) in eny suit by the corperation to rgcovoer on
Mvancoment of Expunses, pursuant to tho terma of a Guarantaee,
the corporation shall be ontitled to recover auch expensen
upon a final adjudication that the Indemnitoe has not mat tho
applicable standard of conduct set forth in tho Florida
Genoral Corporation Act,

|
sither the fallure of the corporation (including its board of
iveotore, independent lagal counsel, or its ptockholders) to have
ado 4 determination prior to the commencement of ruch suit that
ndemnification of the Indamnites ix propar in tho circumetances
ocauwe the Indemnitco has mat the applicable atandard of conduct
ot forth Iln the Plorida CGeneral Corporation Aet, nor an actual
tormination by the corporation (including its board of directoxo,
ndependant lagal counsel, or its stockholders) that the Indemnitee
has not met such applicable standard of conduct {(or in the casa of
uch a suit brought by the Indemnites) shall be a defense to such
uit., In any auit brought by the Indemnitee to enforce a right

004
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jexeunder, or by tha acorporatlion to rocover an Advancomunt of
xponsos purtuant to the tarmy of a4 Guarantuw, tha burdon of

roving that the Indomniteo in not uvntitled to be indumnitied or to
unh Advancomont of Exponsos under this Soction or othorwiwe shall

@ on ‘the corporatlion,

(¢) ‘The rights to Lndemnkfication and to the Advangumunt
{ Bappnoos cunforred Ln thls Article mhall rnot bo oxclusiva of any
thoxr xright whici. any person mn¥ have or heranftor aoquira under
ny statutn, these Articlen of Xnocorporation, bylaws, agreemunt,
o{o of atockholdorn or dlninLurnuteJ’dLrectorn or othorwicse.

(d) Tho vorporation may maintaln incuranve, at lLte
xponbda, tvo protoot itoelf and any diroolor, officox, umpluyeas or
gont of the gorporation oz anothox corporation, partnership, julnt
anturg, truat or othyr entorprise againot any exaponsa, liability

br loms, whether or not the corporation would have the powor to
indemnify puch parnon against such oxpensuy, liabllity or loss undor
tho Plorida Goneral Corgoration Act.

{0) Tho coxrporation may, to tho oxtent puthoriced from
time to times by the #oard of Directorp, grant rights ¢to
indamnification und tu the Advancemont of Expenses, to any enployee
or agont of the corporation to tho fullust extent of the provioions
of this Article with ronpect Lo tha {indemnification and Advancemont
lof Bipensos of dirveactorn, and executive officurs of tho

raorpox:ar. fon.

ARTICLE XIXY
AEFILINTED TRANSACTIONS

Thia corporation cipreesly elects not to be govexned by the
provisions of Plorida gtatutes § 607.0901. A director or officer
of thé corporatlion shall not be disgualified by virtue of their
officd from daaling or contracting with the gorporation wither aa
a vandlor, purchaper or othcrwive, nor shall any transaction or
contract of the corporaticon be vold or voidable by resason of the
fact that any director or officer, or any firm of which any
director or officer is a member, or any corporation of which any
diredtor or officer ip a shareholder, officer or director la in any
way intorested in such lransaction or contract, no diregtor or
officex wmhall be liable Lo account to the corporation for any
profits realixaed by or fzom or through any such transaction or
contrdct suthorized, ratitimd or approved as herwin provided by
roason of the fact that they, or any firm or entity of which any
diregtor or officer is a member, or any corperation of which any
diractor or officer is & sharcholder, officer or director or in any
intaraatad in such trancaction or contract, nor shall any director
or officer bo liablo zo aczount to the corporation for any “vofits
realigad by or from or through any such transaction or ¢ - tract
authorirzed, ratifiod or approved as horein provided by ‘.1 of
the fact that they, or any [irm of which they are a mumbe: £ any
aorpcration of which they are a shareholder, officer or director




htorontod in oauch transuctivn or cvontract. Bauid intoresnted
fficor or direotor of L(his corzporation may bo countod 4in
otormining tho exivtunve of a quorum at any meoting of the Board
T Dirootore of thin corporation whioh shall authorlieo any ouoch
ontrabt or transaction with 1tko foran and offoct as 1f thoy wore
ot .i intorostod, Nothing hoeraein contained shall coreate
ilabllity in the evente above deveribed or preventl thu authorirud
pproval of wuch contractv in any olhor mannar pormittud by law,

ARTICLY X111
YACGANCY_ON_THE _DOARD OF DIRECTONS

Vacancies on tha Board of Dircotoxo may only bo fillod by o
vote of the thon romaining directors, or L{f no diroctoras are than
bamaining, by a votea af the majority of the sharaholdern.

1, THY. UNDERHIUGNED, boing tho lngorporator to theno Articled
gz Incbrporation, for the purpose ot forming a corporation to do
pusinepn both within and without the Stato of Florida, do make,
ibseriba, acknowladge and file these Artieles of Incorporation,
eredby doclaring and cortifying that tho facts horoin stated are
Frue, and accordingly, herewnto set wy hand and seal this 9th day

pr Febluarv, 1998,

g




CERTIFICATE DEGIGNATING PLAUH OF BUSINKES OR DOMICILE
FOR THE SERVICHI OF PROCHSY WITHIN FLORIDA,
NANING AGENT UPON WHOM PROCESH MAY DH URRVHRD

In compliance with Soction 48,091,
ollowgng in oubmitted:

Floxida Btatuton,

|
PIROT, ALB'S HOLDING, IRC, dvuiring to organize or

olify

dar the lawn of the Stata of Florida, with {tn principal ploce of

usinops in Dado County, Stato of Flurlda, has namod Maru Pollauk,
p

1778 Nprth Pine Island Road, Sulte 208, Plantation, Plorlda 33322,
ho its agont to accept service of process within Florida.

tho

- _/_}J . “_,_—;‘//“//I -
,// {4/’ / ‘CL—’ -
David I. Levine

Titlo: Incorporatox
Date: Pebruary 9, 1999

I, having been namad to accopt norvico of procecs for tho
bora-rtated corporation at the placo designated in thio
rtifioate, hereby agree to act in this capaclity, and I further
g2eo o comply with tho provisicns of all statutes relative to the
proper and complete performance of my duties.
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