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ATTORNEY AT LAW

11410 N. KENDALL DRIVE « SUITE 307 = MIAML, FLORIDA 33176
TELEPHONE (J05) 551-7202

July 25, 1995

Secretary of State

Division of Corporatlons

P.O.Box 6327

Tallahassee, FL 32314 DO ) S ST
~Dr£51fga-—uiu49—-ondql

+ R
RE: SAMPLE BABY, INC. $444122.50 w44l

Gentlemen:

Enclosed please find the original and one copy of the Aricles of

incorporation for Sample Baby, Inc. tegether with a check In 1he amount
of $122.50.

This represents the cost of the filing fee, certified copy of the Articles
of Incorporation and fee for Registered Agent designation for the above
named corporation. Please return the certified copy and any other.,

f¥al ‘o?

correspondence to: T ey
TR = .

Hilda A. Fluriach, Esq. ,',;--.;-: w -

11410 N Kendall Drive Cre i

Suite 307 A

Miaml. Florida 33176 P R

Sincerely, -

oo G- FHereacs

Hilda A. Fluriach. Esq.

cc: Sample Baby, Inc, -




ARTICLES oF INCORPORATION
OF

OAMPLE_BADY,_ INC.

o
. -1
o L
ARTICLE X ' 2
) St - D
NRME pam )
Tha name and address of this corporation igm: CTY
|'_.' v ~a
Samplo_Daby, Inc. L
P -0.!]_93!__3_5,0_9.;.5. o
Miami, FL 33135
ARTICLE II
PURPOSE
The purpese of this corporation is investments in roal
estate.
Additionally. this corporation may
business rfor which

engage 4in any lawful
a corporatjon may be incorporated in the State
of Florida.

ARTICLE III

Capital Stock
Thisg corpor’ation is authorized to issue one_humdred (100)
shares of common Stock of §1.p0 par value each.

ARTICLE IV

reemptive Rights

Every ehareholder, upon the sale ©f any new common stock, or

any treasuyry COMMON stock, shall have the right to purchase his
pro-rata share ©f said stock (as nearlY as it may be done without
the issuance ©f fractional shares)

at the price at which it




is offered to other. "Pro~rata" mean:, tn this Article, in  the
proportion the number of shares already owned by the sharchelder
bears to the total number of shares of the corpeoration already
lasued and cutstanding by the corporation,. In case any
sharcholder does not make use of his preemptive rights, such
rights will accrue to the rest ot the sharcholders, also pro-
rata. Theoe preemptive rights also encompass authorized shares

igsued within six {G) months from the coffective date of

incorporation.

Rights of First Refusal

In the c¢vent a sharcheolder receives a bona fide offer
aceceptable to him for purchase of all or a portion of his share
for any rights or interest therein), such shareholder (herein
referred to as the Offering Sharecholder) shall give written
notice of such offer to the Secretary of the Corporation and to
all other shareholders by registered mail at the address listed
in the corporation’s books. The notice to the corporation shall
be sent to the corporate office. The notice must set forth the
name ©of the proposed transferee, the number of shares to be
transferred, the price per share and all other terms and
conditions of the proposed transfer.

on receipt of the notice with respect to such offer, the
Corporation shall have the exclusive right and option,
exercisable at any time during a period of fifteen (15) days from

the date of delivery of the notice, to purchase the shares of the




corporation coversd by the oftfer in quention at the same price
and on the name teorms and condlitions ol the oller as set out in
such notice. 1f the Corporation decliden to exercise the optlien,
it ohall give written notificatlon of this effect to the
sharcholder desiring to sell, and said sale and purchase shall be
closed withlin thirty (20} days thereafter. 1t the Corporation
does not clect to eoxerclse its optlion te purchase any or all of
the offered shares, 1t shall, prior te the expiration of the
fifteen (15) day period atated above, notify the othor
sharcholders of its election and cach of the remaining
shareholders shall be entitled during a period of fifteen (15)
days from the date of receipt of sald notice to purchase that
portion of the offcred shares {hnot ©o  purchased by the
Corporation) that the number of shares held by him bears to the
number of shares held by all sharcholders clecting to purchase
(and actually purchasing the offered shares) on the same terms
and conditions as set out in the offer.

Each shareholder electing to purchase ({ herein referred to
as "purchasing sharcholder") shall promptly give notice to the
Secretary of the Corporation of the maximum number of offered
shares that he is willing to purchase. If the purchasing
shareholders desire to purchase any of the shares that are
subject to the offer, the Secretary shall give written
notification to this effect to the offering shareheolder; the sale
to the purchasing shareholder shall be closed within thirty (30)

days thereafter. In the event that the purchasing shareholders




do not intend to purchase all ot the oftfered nhares, the offering
charoholder shall have tho right to transfeor all ol the offerod
shares which the purchasing charcholders do not intend to acquire
to the prospcctive purchaser, provided, further, that the right
of the corporation to exerclse its option to purchase shall be
subject to the laws of the State ol Florlda governing the rights
of a corporatlon te purchase its own shares,

Similar rights of purchase or optlon te purchase wlll accerue
to the corporation and to the rest of the sharcholders in the
case anyone of such sharchelders becomes disabled, bankrupt,
files for wvoluntary bankruptcy or someone files to have him
declarcd bankrupt {unless the case is dismissed by the court
within a reasonable time), makes an assignment in favor of
creditors, or dics. The purchase price per share of stock in this
case will be determined by an evaluation to be made as of about
the middle of the last fiscal year of the corporation by an
outside, independent appraiser, who will determine, as exactly as
possible, the value of such share, using generally accepted
accounting methods. The same right shall accrue to the
corporation or to the rest of the shareholders, if the shares of
a shareholder are levied upon, sold either publicly or privately
as a consequence of the existence of any security interest in
them, or any similar matter.

ARTICLE VT

Initial Reaistered Office_and_Adgent

The initial registered office of this corporation is: 3025




H.W., 4th Strecet, Miami, F1 33125, and the Registered

Dinorah Quenep.

ARTICLE _VII
Injtinl__Board_of DRiroctorn
Tha corporation wchall have Lwo

number of directors may be elther increased or

time to time by the by-laws, but chall never be less

The initial directors of this corporation are:
Name fitreet Addrons

Juan A. Quesep 9770 S.W. 20 St.
Miami, Florida 33165
9770 S.W. 20 S5t.

Beatriz M. Quescep
Miami, Florida 33165

ARTICLE VITIX

Incorporators

Agent 1io:

(?2) dircctorn initially. The

diminished from

than onc.

The name of the persons signing these articles are:

ame Street Address

9770 S.W. 20 St.

Juan A. Quesep
Miami, Florida 33165

Beatriz M. Quescp 9770 S.W. 20 5t.
Miami, Florida 33165

ARTICLE IX
officers
This corporation shall have the following

President, Vice-President, Secretary and Treasurer.

Street Address

ame

9770 8.W. 20 Street

Juan A. Quesep
Miami, Florida 33165

{President)

officers:




Juan A. Quesop 9770 5.W. 20 Strect

{Praslidont) Miami, Florida 33165
Boatriz M. Quapop 9770 H.W. 20th Streot
{(Vice Prenldent) Miami, Florida 233165
Beatriz M. Joyceo 7860 S.W. 1l4th Terr.
{(Sccratary) Miami, Florida 33144
Beatriz M. Joyce 7860 S.W. l4ath Terr.
{Treasurcr) Miami, Florida 33144

ARTICLE X

The power to adopt, alter, amend or repeal by laws shall bo

vasted in the Board of Dircctors.

ARTICLE XT

Praocodure in Casc of Deadlock

In case of deadlock in any decision te be made by the Board
of Directors and/or shareheolders, no director or sharcholder
shall seck dissolution of the corporation, but, instead, the
dispute shall be submitted for decision te a panel of three
attorneys, designated by the Florida Bar 1in the field of
corporations: two of such attorneys ghall be selected, one each,
by the parties in deadlock; the third shall be chosen by the twe
attorneys selected by the parties in deadlock. If any refuses to
appoint an attorney, then any party may petition the Dade County
Bar Association to nominate, in the stead of the non-nominating
party, an attorney or attorneys. The attorney or attorneys so
nominated shall be considered as nominated by the party or
parties which have refused or neglected to nominate pursuant to

this Article.




ba connidered tho act of the Board of Directors and/or the
shareholders. The Corporation shall bear the coust incurred in tho
gelection and functlening of the panel and shall save lto membors
harmlens and always indemnified from any liabilitioco lncurred as
a conscquence of the performance of tholr dutien, including thosa
arising out of negligence.

ARTICL T

pate of Commencement

The cffective date of commencement of this Corporatien is

the date of filing by the Sccretary of State.

IN WITNESS WHEREOF, the undersigned incorporators have

oxecuted the Articles of Incorperation, this ,3“3 day of

~§“l,F , 1995,

%&:ﬁ[_ﬁ%&m& Aeaz, o/ ﬁw//_ _
uan A. Quegsep Beatrfz M. Quesep

STATE OF FLORIDA )

COUNTY OF DADE )

BEFORE ME, the undersigned authority, personally appeared

Juan A. Quesep and Beatriz M., Quesep who presented the

following form of I.D: ?LJZ.“-’MJOLU}{

kﬁ)@m‘),o T A . respectively,




known to me to be the perusons who oxecutoed the fotregoing Articlen
of Incorporation and they acknowledged before me that they

Lt
oxocuted tho name, thin KRS day of wf;ﬂafiﬁLm___ , 1095,

_eitanBoHoesezelr

My Commiusion Expires: i - Ngtary Public




CERTIFICATE AND_ACKNOWLEDGEMENT

OF REGIBTERED. _AGENI

CERTIFICATIE OF REGISTERED AGENT
or

SAMPLE BARBY, THNC,

The above corparation, desiring to organize under the lawa
of the State of Florida with 1lts reglstered offlce as
indicated in the Articles of Inecorporation at 3025 N.W. 4th
Stree, Miani, Florida 2312%, has  named Dlnorah Quescp
located at the aforesaild address, as its Registered Agent to

accept secrvice of process within thias state.

Having been named as Registered Agent teo accept service of
process for the above stated corporation at the place
designated in this certificate, and being familiar with the
obligations of that position, I hereby accept te act,  in this
capacity, and agree to comply with the provisions of Florida

Law in keeping open said office.

Registered Agefit




