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ARTICLES OF INCORPORATION

OF

GARDENS PROFESSBIONAL ABBOCIATES, INC,.

The undersigned, in order teo form a corporation for the
purposcs hereinafter stated, under and pursuant to tho provisions
of Chapter 607 of the Florida Statutos, hereby subscribe to these
Articles of Incorpeoratilon.

ARTICLE T -= NAME
The name of this corporation is GARDENS TROFFESIONAL

ABSOCIATES, INC.

ARTICLE II - DURATION

This corporation shall have perpetual existence, commencing at

the time of filing these Articles of Incorporation.
ARTICLE IIX - PURPOSE

The general nature of the business to be transacted by the
corporation is as follows:

Toe manufacture, purchase or otherwise acquire, and to own and
mortgage, pledge, sell, assign and transfer or otherwise dispose
of, and to invent, trads, deal in and with gcods, wares,
merchandise and other personal and real property of every class
description whatscever.

To buy, sell, manufacture, repair, alter and exchange, let or
hire, export and deal in all kinds of articles and things which may

be required for the purposes of any of the said businesses, or
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commanly suppliced or dealt in by persons ongagod in any such
businegges, or which may bo capable of being profitably dealt with
in connoctlon with any of the mald businensaos.

To guarantee, acqulre by purchase, subscriptlion or otherwioe
hold for invesotment or othorwlise sell, asolgn, transfer, mortgago,
ploedge or otherwise dispose of the shares of the capital stock of,
or any bonds, securities or cvidences of indebtednesc created by
any other corporation of the state of Florida, or any wother state
or govarnment, domestic or forelgn; and while the owner of any such
ptocks, bonds, securities, or evidences of Iindebtedness, to
exorcise all the rights, powers and privileges of ownership,
including the right to vote therecon for any and all purposes; to
ald by loan, subsidy, guaranty or in any other manner whatsoever so
far as the same may be permitted in the case of c¢orporations
organized under the laws of the State of Florida, any corporation
whose stocks, bonds, securities or other obligations: and teo do all
and any such acts or things designed to accomplish any such
purposes.

To acquire, hold, own, dispose of and generally deal in
grants, concessions, franchises, and contracts of every kind, to
cause to be Fformed, to promote and to aid in any way in the
formation of any corporation, domestic or foreign.

To act as financial, business and purchasing agent for
domestic and foreign corporations, individuals, partnerships,
associations, state governments and other bodies.

Te acquire in any manner, utilize, enjoy, hold, sell, assign,




leane, mortgage or otherwine dispose ot lettern patent of the
United States or any forelign country, patents, patent righto,
licansen and privileges, inventlons, improvamonts and procosues,
copyrights, trademarks and trade names of pending applications
therofor, relatlng to or useful in connection with any bucineso of
the corporation or any other corporation in which this corporation
may have an interest as a stockholdar or otherwise.

To borrow money and contract debts when necegsary for the
transactlon of its business or for the exercise of its corporate
rights, privileges or franchises, or for any other lawful purpose
of its incorporation, to issue bonds, promissory notes, bills of
exchangae, debentures and other obligations and evidences of
indebtedness payable at a specified event or events, secured or
unsecured, from time to time, for monies borrowed or in payment for
property acquired, or for any of the objects of the business of the
corporation; to secure the same by mortgage or mortgages, or deed
or deeds of trust, or pledge or other lien upon any or all the
property rights, privileges or franchises of the corporation,
wheresoever situate, acgquired or to be acquired; and to confer upon
the holders of any debentures, bonds or other evidences of
indebtedness of the corporation, secured or unsecured, the right to
convert the principal thereof into any preferred or common stock of
the corporaticn, as now or hereafter authorized upon such terms and
conditions as shall be fixed by the Board of Directors; to sell,
pledge, or otherwise dispose of any or all debentures or other

bonds, notes and other obligations in such manner and upon such




torms au the Hoard of Birectors may deem judiciousn, snubject,
however, to the provinions of Articlo 1V hercof.

To acquire by purchause, subscription or otherwlse, and to own,
hold, nell, vote, and handle shares of stock in other corporations.

To have one or more offlces, conduct its business and promoto
the object within and without the State of Flerida, in other
states, the District of Colombia, the territories, poscessions and
dependencies of the United States, and in foreign countrics,
without restrictions as to place or amount.

To do all and everything necessary and proper for the
accomplishment of any of the purposes or the attainment of any of
the objects, or the furtherance of any of the powers cnumerated in
these Articles of Incorporation or any amendment h .reof, nhecessary
or incidental to the protection and benefit of the corporation, as
principal agent, director, trustee or otherwise; and, in general,
either alone or in association with other corporations, firms or
individuals, to carry on any lawful business necessary or
incidental to the accomplishment of the purposes or the attainment
of the objects, or the furtherance or such purposes or objects of
the corporation, whether or not such business is similar in nature
to the purposes and objects as set forth in these Articles of
Incorporation or any amendment hereof.

Further, and not by way of limitation, the corporation may
engage in any activity or business permitted under the laws of the
United states and of the State of Florida.

The foregoing paragraphs shall be construed and enumerated




both an ebleocts and poworn of the corporation, and 1t is hereby
oxpreusly provided that the foregoing cenumoration eof spaelific
powers shall not be held to limit or restrict in any manner tho

powers of this corporation.

ARTICLES IV - CAPITAL S8TOCK

This corporation ls authorized to isoue 500 shares of $1.00
par valuo common stock, which shall be designated "Common Shares.™

such stock may be issued by the Board of Directors, and such
consideration as 1n the opinion of the Board of Directors is
equivalent to the par value thereof, and said stock may be paid for
in money, property, labor or secrvices at a Just valuation to be
fixed by the Board of Directors or issued as partly paid when so
ordered by the Board of Directors; and any and all such shares, so
issued, shall be deemed fully pald stock, and not liable to any
further call or assessment thereon, and the holder of such shares
shall not be liable for any fCurther payment thereon.

ARTICLE V - 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 te purchase his pro rata share
thereof (as nearly as may be done wWithout issuance of fractional
shares) at the price at which it is offered to others.

INITIAL REGISTERED OFEICE AND AGENT

The street address of the initial registered office and
initial principal office of this corporation is 2450 N.E. MIAMI

GARDENS DRIVE, NORTH MIAMI BEACH FLORIDA 33180, and the name of




the initial registered agent of thin corporation at that addronn in

MARIE CAPUZZO.

ARTICLE VII - INITIAL DORRD OF DIRECTORS

This corporatlion shall have ene (1) lncorporator and director
Initially. Tha number of directors may be cither incrcased or
diminichod from time to time by the Bylaws, but shall pever be leoon
than one (1). The name and address of the initlal incorporator and
director of this corporation la:

TOMMAS0O FRANCI

16425 COLLINS AVENUE #1215
MIAMI BEACH, FLORIDA 33160

ARTICLE VIII = CUMULATIVE VOTING

it 2 Wl TR i £ e AT e e e S bl b vt

At cach election for directors covery sharceholder entitled to
vote at such clection shall have the right to cumulate his votes by
giving one candidate as many votes as the number of directors to be
elected at that time multiplied by the number of hig shares, or by
distributing such votes on the same principle among any number of

such candidates.

QUORUM AND VOTING

ARTICLE IX = SHAREHOLDER_!
A majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a gquorum at a meeting of
sharehclders.
If a gquorum is present, the affirmative vote of 51% of the
shares represented at the meeting and entitled to vote on the
subject matter shall be the act of the shareholders.
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ARTICLE X = INDEMNIFICATION

The carporatlion uhall indoemnity any eottflcer or director, or

any former officer or director, to the full oxtent permitted by

law.

ARTICLE XI - AMENDMENT

This corporation reserves the right to amend or repeal any
provisions contained in thesceo Articlen of Incorporation, or any
amendmant hereto, and any right conferred upon the sharcholders is

subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscriber/incorporater

has executed these Articles of Incorporation this _28%th day of
August, 1995. e
SOl e ) A O & LR

 TOMMASO FRANCI
- o

‘-

BTATE OF FLORIDA }
} B88:
COUNTY OF DADE }

BEFORE ME, a notary public authorized to take acknowledgments
in the state and county set forth above, personally appeared,
TOMMASO FRANCI known to me to be the person who executed the
foregoing Articles of Incorporation, and acknowledged before me
that he executed these Articles of Incorporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

official seal, in the state and county aforesaid this _28th day of

August, 1995.
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ACCEPTANCE

1 hereby accopt designation as Registered Agent of tho above
namcd corporation.

Registered Agent
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