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ATTORHEYS AT LAW
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Gulte K00

OV Wikita [uyer Diive
Fort Laudetaals, 11, 31304
May 10, 1995

Teleplwn {33) bod-4103
FAX (J08) b0 )-DUI

pivision of Corporatlons
P,.0, Box G227
tallahassea, FL 32314
RE: SAINT LOUIS CORPORATION
our File No. 93G-437M

) Gentlemen:
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Enclosed please find an original and one co

Incorporation for the capti

Firm's Trust Account check,

py of Articles of
oned corporation,
the amount of $122.50 rep

together with this
payable to the Secretary of State, in
resenting filing fees. Please file the

original Articles and return the certified copy to the undersigned.
Thank you for your cooperation and assistance in this regard.

Very truly yours,
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Heather Ko erstein

Legal Assistant
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SAINTD LOUIS CORPORATION 4

The undersigned, belng of legal age, hereby forms thao
following corporation under the lawo of the Btate of Florlda,
authorizing the formation of corporations,

) ARTICLE I
NAME

he name of the Corporatioh and ita principal place of

buoiness shall be:
SAINT LOUIS CORFORATION
1800 S. Ocean Boulevard, #1309
Pompano Beache, FL 33062
ARTICLE II
NATURE OF BUSINESS

The general nature of the business to be transacted by the
Corporation and its objects and powers shall be teo engage in any
activity or business permitted under the laws of the United States
and of the State of Florida.

ARTICLE III
CAPITAL STOCK

The maximum number of shares of stock this Corporation is
authorized to have ocutstanding at any cne time shall be 500 shares
of common stock of the par value of $1.00 per share, The
consideration to be paid for each share shall be fixed by the Board
of Directors.

ARTICLE IV
PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of
this Corporation of the same kind, class or series as that which he
already holds, shall have the right to purchase his prorata share
thereof (as nearly as may be done without issuance of fractional

shares) at the price at which it is offered to others,




ARPICLE V
TERM OF EXTSTENCE
This Corporation shall have porpatual exlutonce,
ARTICLE VI
IHITIAL REGISTERED AGENT AND QFFICE
The inltial registered agont of thlo Corporation and tha
stroot address of the Initial regiotored office ls as follows:
Gaorga R. Moraltls, Eoq.
915 Middle River Drlve, Suite 506
Fort Lauderdale, FL 33304
ARTICLE VII
DIRECTORS AND OFFICERS

A. Thao huslness of this Corperation shall he conducted and
managed by its Board of Dlrectors, and such Board of Directors
shall consist of not leass than one (1) and not more than seven (7)
members, A majority of the first Board of Directors named below
shall have the power to approve and adopt the By-Laws of this
Corporation.

B. The qualifications, time and place of election and term of
office of ecach Director shall be as provided for in the By-Laws of
the Corporation.

€. A Director may be removed at any annual or special meeting
of Stockholders only upon there being present a sufficient number
of Stockholders to constitute the ownership of a majority of the
stock of the Corporation.

ARTICLE VIII
INITIATL, DIRECTORS

The names and street addresses of the members of the first
Board of Directors, who, unless otherwise provided by the By-Laws
of the Corporation, shall hold office and manage the corporation
for the first year of existence of the Corporation, or until their
successors are elected or appointed and have qualified, are as

follows:

JULIO FAVRE CARRANZA
MARIA GABRIELA DE FAVRE
1800 South Ocean Boulevard, #130%
Pompano Beach, FL 33062




ARTICLE IX
INCORPPORATOR
The nome ond strect address of the Incorporator to tha
Artlelon of Incorporation is an follown:
GEORGE R, MORAI'TIS, BSQ.
915 Middle River Drive, Sulte 506
Fort Lauderdala, FL 33308
ARDPICLE X
INPER-COMPANY CON'T'RACTS
No contract to other transaction hetweon the corporation and
any other corporation, and no act of tho Corporation shall be
nffoctod in any way or lnvalidated by tha fact that any of the
Dlrectors of the Corperation are pecunlarily or otherwino
interested in, or are Directors or officers of, such other
corporation. Any Director may individually, or any firm of which
any Director may be a nember, may be a party to, or may be
pecuniarily or otherwise interested in, any contract or transaction
of the Corporation, provided that the fact he or such firm is so
{interested shall be disclosed or shall have been known to the Board
of Dircctors or such members thereof as shall be present at any
meeting of the Board of Directors at which action upon such
contract or transaction shall be taken; and any Director of the
corporation who is also a Director or officer of such other
corporation or who is so interested may be counted in determining
the existence of a guorum at any meeting of the Board of Directors
which shall authorize any such contract or transaction, and may
vote thereat to authorize any such contract or transaction, with
like force and effect as if he were not such Director or officer of
such other corporation or not so interested.
ARTICLE XI
STOCKHOLDER'S AGREEMENTS
The Corporation and its common Stockholders, or the
Stockholders of the Corporation among themselves, may enter into
any agreement restrieting the transferability, assignment,
encumbrance or pledge of the stock of this Corporation, whether

voluntarily or inveluntarily. Any such agrecment may confer upon




tho Corporation or the Stockholdors, or both, tho optlon of fCirut

refusnl or mandatory purchasa in the event any Stockholdor denlren
to transtor, assign, oncumbor or pledge, his otock, with or
without conslderation, Any ouch agreomont may lnelude puch

rastrictions durlng the lifetime of any &Stockholder or upch the
doath or logal Incompotonce of any Stockholdor. Nothlng contninod
in thoso Artlelos of Incorporatlon or Dy=-Laws of the Corporation
phall be construed ns authorlzing a transfer of such stock upon the
hooks of the Corporation in violatlon of any such agreomant.
ARTICLE XIT
INDEMNIFICATION Ol JIRECTORS

A "he Corporntion shall indemnify v Director made a party
to any nection, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by recason of his
being or having been a Director or any officer of tihe Corpocation,
or a Director or offlecer of any other corperation whic) he served
as such at the request of the Corporatlon, against the reascnable
expenses, including but not limited to attorney's fees, actually
and necessarily incurred by him in connection with the defense or
settlement of such action, suit or proceeding, or in connecticn
with an appeal therein, except in relation to matters as to which
such Director may be adjudged to have been guilty of negligence or
misconduct in the performance of his duty to the Corporation.

B. The Corporation shall indemnify any Director made a party
to any action, suit, or proceeding other than one by or in the
right of the Corporation to procure a judgment in its favor,
whether civil or criminal, brought to impose a liability or penalty
on such Director for an act alleged to have been committed by such
Director in his ecapacity as Director or as an officer of the
Corporation, or in the capacity of a Director or officer of any
other corporation which he served as such at the request of the
Corporation, against judgments, fines, amounts paid in settlement
and reasonable expenses, including but not limited to attorney's
fees actually and necessarily incurred as a result of such action,

suit or proceeding, or any appeal therein, if such Director acted




in good falth In the reasonable ballef that nuch action was in tho
boot Interosts of the Corporation, and In criminal actlons or
proceadings, wlthout reasonnbla grounds for bolief that psu~ action
wan unlawful, The torminatlon of any such elvll or eriminal
actlon, oult or procooding by judgment, sottlament, conviction, or
upon a plea of naole contonders wshall not in itoolf create a
presumptlon that any Diroctor did net act In good faith in the
roanonable bellef that such actlion was In the bost intorests of the
Corporation or that ho had reasonable grounds for bolief that such
actlon was unlawful.
ARTICLE XIII
DIRECTOR'S LIABILITY

Ho Director shall be held liable or responsible for action
taken by tha Board of Directors acting under the provisions or in
the manner authorized by these Articles of Incorporation or the By-
Laws. The defense of any legal, equitable or other action, suit or
proceeding brought against a Director, elther individually or as
Director, because or as a result of any action taken by the Board
of Directors, shall be conducted by counsel for the Corporation,
unless the action, suit or proceeding is brought by or in behalf of
the Corporation. All costs and expenses of a Director in
connection with any such action, suit or proceeding not brought by
or in behalf of the Corporation, including by not limited to
expenses incurred in the course of attending trials, conferences,
depositions, hearings and meetings, shall be paid by the
corporation, and in the event of a judgment or decree being
rendered against the Director, the Corporation shall indemnify and
save him harmles-

ARTICLE XIV
REIMBURSEMENT OF DIRECTORS

If any legal, equitable or other action, suit or proceeding
brought by on in behalf of the Corporation against a Director,
either individually or as Director, shall result in a judgement,
decree or decision in favor of the Director, the Corporation shall

be liable to and shall reimburse the Director for all costs and




exponson of thoe Dirvector In connactlon with such actlon, suit or
proceeding, Including but not 1imlted to roamonablo nttorney's
foon, court coptn and axpansen lneurrad in tho course of attending
trinle, contorencon, doposltionu, haarings and maatings,
AUPICLE XV
DIVIDENDS
A Director shall not be 1linble for dividends 1illegally
doclarad, distributions illogally made to Stockholders, or any
other action taken by rellance in good faith upon the financlial
statemonts of thae Corporation roprosented to him to be correct by
an officer having charge of lts books of account or a financial
ptatoment cortified by a Cortified Public Accountant to falrly
reflect the financial conditlion of the Corporation; not shall he be
liable 1f, in good faith in determining the amount available for
dividends or distribution, he considers the assets to be of their
book value.
ARTICLE XVI
AMENDMENTS
The power to adopt, alter, amend or repeal By-Laws shall be
vested in the Board of Directors and Stockholders.
ARTICLE XVII
CONSENT WITHOUT MEETING
Any action that may be taken at a meeting of the Stockholders
of the Corporation may be taken without a meeting, if consent in
writing setting forth the action shall be signed by all, but not
less than all, of the Stockholders of the Corporation entitled to
vote on the action and shall be filed by the Secretary of the
Corporation. This consent shall have the same effect as a
unanimous vote at a Stockholders' meeting. If all of the
Directors, severally or collectively, likewise, consent in writing
to any action taken or to be taken by the Corporation, and the
writing or writings evidencing their consent are filed with the
Secretary of the Corporation, the action rhall be as valid as

though it had been authorized at a meeting of the Board.




MUTICLE XVITI
RESTRICTIONS OH I'RAHGIER O STOCK

Ho Stockholdor shall transtor {(voluntarlly or Ilnvoluntavily)
or encumber any of hin sharon ot capltal stock of thls corporatlon
to any parson, partnorshlp, rirm, assoclatlon, trunt, corporation,
or othar entity wlithout tha consent of the othor Stockholdor(n)
unloss tho Stockholder desiring to make tho tranafer or encumbrance
shall have flrst made tho offor to sell upon the same taorms and
conditinns to the remaining Stockholdor(s) in proportion to their
proportionate share of the isgsued stock and such offer shall not
have been accepted aftaor reasonable notlce by any of the remaining
Stockholder(s) .

Providad, haowevaer, thls restriction shall not apply to the
transfer of any stock to a spouse of an existing Stockholder.

The effective date of this corporatien commences as of the
date of acknowledgment and notarization.

The undersigned, being the original subscriber(s) and

incorporator({s) of the foregoing corporation,

Ayave executed these

1995,

r

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY tha : on this day before me, a Notary Public
duly authorized to take acknowledgments in the State and County

aforesaid, personally appeared GEORGE R. MORAITIS, ESQ., who is

personally known to me or whao produced

as identification and who executed

the foregoing Articles of Incorperation and acknowledged before me
that he executed these Articles of Incorporation.

WITNESS my hand and official seal in the County and State last

aforesaid this /O’Uhday of May, 1995.

(Ej: J/{irﬂzt \?f;JQI,L??VJ
NOTARY PU Iy;?

My Commission Expires:

HEATHER KOBERSTEIN
MY COMMISSICN # CC 322942
EXPIRES: Dctober 21, 1995
Bonded Thry Hotary Public Undenwrities




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED,

IN COMPLIANCE WITH SECTION 48001, FLORIDA STATUTES, THE FOLLOWING 1S SUBMITTED:

FIRST: THAY SAINT LOUIS CORRORATION, dauliing to organlzo or quallly undor 1ho laws of tho
Stalo of Florlda, with lte pringipal placo of busions at Clty of Pempano Beach, Stato of Florida, has namod

GEORGE R, MORAITIS, locatod at 916 Middle Rivor Drive, Suile 608, Clly of Fort Laudardale, Siato of
Florldn, as Its agent to accopt sarvice of process within Florida,

SIGNATURE: QXVJ N

_~~" "(Cotporate Oflicur)

THILE Ty YA L0000 T0 K.

DATE: I /,,,{ 1 14 05"

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATION,
AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY AGREE

ACT IN THIS CAPACITY, AND
! FURTHER AGREE TO COMPLY WITH THE PROVISIONS-OF ALL\STAT TES RELATIVE TO THE PROPED
PERFORMANCE OF MY DUTIES.

SIGNATURE:

oA

(Reqlstored Agent)

DATE: o 10 1G5~
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