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LUDOVIA & LUDOVIO
Atirmeyn ot Law
A Professiond Axsociation
Estallished 1959
Edhwwd P, Laxkoviel, Esq, 17415 South Dixie Highway
Susan M. Ludavicl, Bsq. Minmi, FL. 33157-5434
Miclelle C. Fragn, Esq. Telephone (305)235-2161

Fux (305) 235-2250
August 16, 1995
Florida Department of State
P.C. Box 6327
Tallahapsee, Florida 32314 ;EI:II:H:II;IISISEISVIE
Re: Articles of Incorporation -9%1'{‘525;3]1222;'{%12350

Dear Gentlemmen:

Encloged are the original and duplicate copy of the Articles of
Incorperation of this proposed corporation.

The duplicate copy has been subscribed and acknowledged by the
subscribers in the same manner as the original. Please endorse your
approval of the Articles of Incorporation on the duplicate copy,
certify, and return to this office in the en-losed Federal Express

envelope.

A check in the amount of $122.50 is enclosed payable to the Department
of State, to cover the following:

Filing Fee $35.00
Certified Copy 52.50
Registered Agent Fee 35,00
Total — :!.‘22 .50
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The undersigned subacribers to these Articles of Incorporation, each a
natural person competent to contract, hereby form a corporation under the laws
of the State of Florida.

ARTICLE T - NAME

The name of this corporatien is ROUKOU, INC.
ARTICLE IT - NATURE OF BUSINESS

The general nature of business to be transacted by this corporation shall
be to manufacture, purchase, or otherwise acquire and to own, mortgage, pledage,
sell, assign, transfer, or otherwise dispose of, and to invest in, trade in,
deal in and with goods, wares, merchandise, real and perscnal property, and
services, of every class, kind, and description; except that it is not to
conduct a banking, safe deposit, trust, insurance, surety, express, railrocad,
canal, telegraph, telephone, or cemetery company, a building and loan
association, mutual fire insurance association, fraternal benefit society,
cocperative association, state fair or exposition. The corporation may carry
on any lawful business necessary or incidental to the attainment of the
cbjectives of the corporation.

ARTICLE TII - POWERS

The powers herein granted to the corporaticn shall not e construed as
any limitation upon the powers of the corporaticn but shall e in addition to
the powers conferred by law. The corpeoration shall have the power to do the
following:

1. To invest its funds in real estate, mortgages, stock, bonds or any
other type of investment and to own or lease real or personal property
necessary for or incidental to the rendering of professional services;

2. To sue and to be sued and appear and defend all acts and proceedings

in its corporate name to the same extent as a natural person;




3. To adopt and use a common corporate seal and alter the same;

4. To appoint such officers, agents, and employees as ite affairs shall
require and allow them suiltable compensation;

5. To make and enter into all contractso necespary and proper for the
conduct of its business;

6. To purchase the corporate assets of any other corporation;

7. To take, hold, sell, and convey such property as may be necessary in
order to obtain or secure payment of any indebtedness or liability to it;

8. To guarantee, endorse, purchase, hold, sell, transfer, mortgage,
pledge, or otherwise dispose of the shares of the capital stock or any bonds or
other evidences of indebtedness created by any other corporation of this State
or any other State or Govermment; while owner of such stock to exercise all the
rights, powers, and privileges of cwnership, including the right to vote such

stock;
9. To purchase, hold, sell, and transfer shares of its own capital‘

stock or any of its own capital stock, but it cannot purchase any of its own
capital stock except from the surplus of its assets over its liabilities,
including capital. Shares of its own capital stock owned by the corperation
shall not be voted directly or indirectly or counted as ocutstanding stock for
the purposes of any stockholders' quorum or vote;

10. To contract debts and borrow money at such rates of interest not to
exceed the lawful interest rate and upon such terms as it or its Board of
Directors may deem necessary or expedient and shall authorize or agree upon.
Izsue and sell or pledge bonds, debentures, notes, and other evidence of
indebtedness whether secured or unsecured, and execute such mortgages or other
instruments or encumbrances upcon its property or credit to secure the payment
of money borrowed or owing by it, as occasicn may require and the Board of

Directors deem expedient. To transfer corporate property of every kind and




nature belenging to the corporation, as security for the payment of any bonds,
noteg, debts, or other evidence of indebtedness of the corporation.
ARTICLE IV - CARTITAL STOCK

The maximum number of shares of stock which this corporation is authorized
to have outstanding at any time shall be 100 shares of common stock having a
par value of ONE AND NO/100 DOLLAR(S) (51,00),

The capital stock may be paid for in property, labor, or services, at a
just valuation to be fixed by the incorporators, or by the Directors at a
meeting called for such purpose, or at the organizatiocnal meeting.

Property, labor, or services may also be purchased or paid for with the
capital stock at a just valuation of sald property, labor or services, to be
fixed by the Directors of the company. Stock in other corporaticns or going
businesses may be purchased by the corporation in return for the issuance of
its capital stock and said purchase shall be on such basis and for such
congideration and the issuance of so much of the capital stock as the Directors
of the company may decide.

ARTICIE V - INITIAL CAPITAL

The amount of capital with which this corporation may begin business
shall not be less than ONE HUNDRED AND NO/100 DOLLARS ($100.00).
ARTICLE VI - TERM OF EXISTENCE

This corporation is to exist perpetually.
ARTICLE VII - ADDRESS

The initial street address of the principal office of this corporation
shall be 20505 South Dixie Highway, Cutler Ridge Mall, Room 1697, Miami,
Florida 33189.

ARTICLE VITT - DIRECTORS
This Corporaticn shall have CNE (1) Director initially. The number of

Directors may be increased or diminished from time to time, pursuant to the




by-laws adopted by ntockholders, but shall never be less than ona.
ARIICLE IX - INITIAL RIRECTORS

The names and street addresses of the members of the first Board of
Directors are as follows:
NAME ADDRESS
ELIZABETH CHAPMAN 20505 South Dixie Highway

Cutler Ridge Mall, Room 1697
Miami, Florida 33189

ABRTICIE X - SURSCRIBERS

The names and street addresses of the subscribers of these Articles of
Incorporation, the number of shares of stock they agree to take, and the value
of the consideration therefore are as follows:
ELIZABETH CHAPMAN 20505 South Dixie Highway 33 £33.00

Cutler Ridge Mall, Room 1697
Miami, Florida 33189

ARTICLE XI - OFFICERS
The names and street addresses of the officers of this corporation who
shall hold office for the first year of the existence of the corporation and

until their successors are elected or appointed and shall have qualified are as

follows:
ELIZARETH CHAPMAN President and Secretary 20505 Scuth Dixie Highway
Cutler Ridge Mall,
Room 1697
Miami, Florida 33189
LUCITA ESAU Vice President 20505 Scuth Dixie Highway
Cutler Ridge Mall,
Room 1697

Miami, Florida 33189
ARTICLE XII - REGISTERED AGENT

The registered agent of this corporation to accept service of process
within this state shall be ELIZABETH CHAPMAN at 20505 Scuth Dixie Highway,
Cutler Ridge Mall, Room 1697, Miami, Florida 33189,




ARTICLE XIII - IMENDMENT

These Articies of Incorporation may be amended in a manner provided by
law. Every amendment shall be approved by the Board of Directors, rroposed by
them to the Stockholders, and approved at a Stockholders' meeting by FIFTY ONE
PERCENT (51 %) of the voting capital stock, unless all the Directors and all
Stockholders sign a written statement manifesting their intention that a
certain amendment of these Articles of Incorporation be made.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this \{&_ day of

August, 1995,
=={oabhdin C-U\Q[‘MAD-{/\_;

ELTIZABETH CHAPMAN

STATE OF FLOR1DA )

y 88
COUNTY OF DADE )

The foregoing instrument was acknowledged before me the _L"_& day of

August, 1995 by ELIZABETH CHAPMAN, who ( ) is personally know to me or &XJ has
produced [f£ PL R C/55 - RI7-S5F 578 ., as identification, and who did
take oath. :
/ :'u: d-
Notary Seal: W —h
OFFICIAL NOTARY SRAL NCTARY PUBLIC =
EDWARD P LUDOVIC] STATE OF FLORIDA AT LARGE a3 i
NOTARY PUSLIC STATR OF FLORIDA —
“mmno.ocxm KDWALD P LUDOVIC rn;_‘ -
COMMIBSION KX, JAN. 8, 1909 Print Name = o I
-y
2o 5 D
w5
Having been named to accept service of process for the above s_t‘:‘grzeg

corporaticn, at the place set forth in this certificate, I hereby accept said
designaticn and agree to comply with the provisions of said Act relative to

keeping open said office.

CHAPIVIAN Registered Rgent
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ARTICLES OF DISSOLUTION

Pursuant to section 6071403, Florida Statutes, this corporation submits the following
articles of dissolution:

FI1R'sT: The name of the corporation is: Z oLl o) | .__-Z;/ . .

SECOND: The date dissolution was authorized: g/é’]/?é
THIRD: Adoption of Dissolution (check one)

[E/l)issu]ution wis approved by the sharcholders. The number of votes
cast for dissolution was sufTicicnt for approval.

0  Dpissolution was approved by vote of the sharcholders
through voting groups.

[The following starement must be separately provided
Jor each voting group entitled 1o vote separaiely on the plan
to dissolve:

"The number of voles cast for dissolution was sufficient for

approval by -
{voting group)

Signed this _55 = dayof " SELTEMN EL. 8 _F¢C

Signature &L&\\&( #\}Q.\Mm&l»\

(By the Chairrhan or Vice Chairman oftha Board,
President, or other officer)

Elr2pbe Ty O lomon

Typed or printad nama)
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PLAN OF COMPLETF LDISBOLUTION

ROUXOU, INC.

1. Consent to plan - 'Tho underslgned being all the membeors
of tho BDoard of Diroctors and stockholdors of Roukou, Inc,, a
Florlda corperation, hereby consent to the following plan of
complete disselution of the corporation.

2. Plan of liquidation - Roukou, Inc. {herelnafter called
"Roukou"), will bo complotely dissolved in the manner stated

in this plan.

3. Approval and ratification - This plan is hereby adopted
by Roukou’s Board of Directors and ratified by its

stockholders.

4. Disposition of assets - After this plan has been ratified
by the shareholders, Roukou shall accomplish its liquidation
by satisfaction of all liabilities and distribution of all

remaining assets.

5. Cessation of business - Roukou has cecased doing business
since the closing of its Cutler Ridge Store.

6. Dissolution - The sole purpose of this plan is to formally
dissolve Roukou. Roukou’s corpeorate existence will be
terminated in accordance with the laws of the State of

Florida.

7. Authorization of necessary acts - The officers of Roukou
and its Board of D‘rectors are hereby authorized to do and
perform such acts, execute and deliver such documents, and do
all other things as may be reasonably necessary or advisable
to accomplish this plan of dissolution.

Dated this 3rd day of September, 1996.

- - T " t
‘5£53C3CEQ&SKKLKMBQCLRAJCkv\\\
Elizabeth Chapman, as Director
and Stockholder of Roukou, Inc.

L R A
Lucita Esau, as Director angd
Stockholder of Roukou, Inc.




