GC00CO 27657

-.-»’////(‘,:r,‘/aﬂ/e/(r 9.0 L Ade, »(7) OM

)
.M/rww oy ol _Sreor
I

MUBCUM TOWEN, BUINTE IBRN
Muarch 21, 1996 IBO WEBT FLAGLER DTREET
MIAMI, FLORIDA 33130
TELEPHONE (30D) 373-0300
Division of Corporaticng TELECOPIEN (308} 373-1030
Department of State
Post Offiee Box 6327
Tallahassee, 11, 32301
A e tseb Y
g ey RN 2 e gy o
RE:  ACTION DISTRIBUTORS - FLORIDA, INC, ARSI R LS A A PHERC
Articles of Incorporation

Dear Sir or Madam:
Linclosed herewith please find an orginal and one (1) copy of the Arlicles of
Incorporation for the above-referenced corporation, and iy check in the amount of

$122.50 representing the filing, and certified copy fuees,

Please fssue a charter for the above-referenced corporation and return a certified copy
of the Articles of Incorporation to the undersigned as guickly as possible,

Thank you for your anticipated cooperalion,

ﬂcy—tru ly yours,

ICHAEREL I, ROSE
MIR:srk

Iinclosures




ARTICLES OF INCORPORATION  5SGlsi 25 1 o7
OF ;
ACTION DISTRIBUTORS - FLORIDA, INC'

M

The undersigned being a natural person competent to contract, and deslring to

BTNy S
N ETIR A T

form n corporation under the Taws of the State of Flordda, hereby makes, submeribes and
acknowledges belore a Notary 1'Ublie, and files with the Secretary of State of Florida,
Articles of neorporation, as follows:
TICLE | - ME
The name of the corporation shall bes ACHON DISTRIBUTORS - FLORIDA,
* \\
INC..

ARTICLE 11 - NATURL OF BUSINLESS

I The general nature of the business and the objects and purposes proposed to
b transacted and carvied on, ar to do any and all of the things hereinafter mentioned,
as fully and to the same extent as natural porsons might v could do, viz:

To engage in any and all types of business of whatsoever kind or nature which
are legal and proper pursuant to the laws of this State and the United Slates of America;
to do all things as are necessary to the accomplishment of the purposes set forth herein,

2. To buy, scll, deal in, lease, hold or improve real estate and the fixtures and
personal property incidental thercto or conneeted therewith; and with that end in view,

to acquire by purchasc, lease, hire or otherwise, lands, tenements, hereditaments or any

interest therein and to improve the same, and generally to hold, manage, deal with and
improve the property of the company; and to sell, lease, mortgage, pledge or otherwise
dispose of the lands, tenements and hereditaments or other property of the company;

to make, enter into, perform and carry out contracts for constructing, altering,
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decorating, malntaining, furpishing, fitting up and Improving bulldings of every sort
aned kind; to advanee money to and enter Into contracts and ar angemuents of all kinds
with builders, property owners and othors,

A To borrow money and contract debts for the transaction of its business and
for the exerelse of its corporate rights, privileges or franchises, or for any other lawful
purpose of ity incorporation; to issue bonds, promissory notes, bills of exchange,
debentures and other obHgations and cevidences of Indebtedness payable at a spocificd
time or times or payable upon the happuening of a specificd event or events, whether
acyuired by mortgage, pledge or otherwlse, or unseeured, for money borrowed or In
payment for property purchased or acquired by any other lawful objects,

4. To guarantee, purchase, hold, scll, assign, transfer, mortgage, pledge or
otherwise dispose of the shares of the capital stack of, or any bonds, sceuritics or
evidences of indebtedness created by any other corporation or corporations of this State
or any other State or Government, and while owner of such stock, to exercise all the
rights, powers and privileges of ownership, including the right to vote thereon.,

5. To purchasc, hold, scll and transfer shares of its own capital stock; subject,
however, to such limitations as may be provided by law, and provided further that
shares of its own capital stock owned by the corporation shall not be voled upon
directly or indirectly, nor counted as outstanding for the purpose of any stockholders
quorum or vote,

6. To purchase or otherwise acquire, directly and/or through ownership of stock
in any corporation, all or any part of the business, good will, rights, property and asscts
or of any individual, and to pay for the same in cash with the stock of this corporation,
bonds or otherwise, and to hold or in any manner dispose of the whole or any part of

the property so purchased, or to conduct in any lawful manner the whole or any part
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of the busines. wo acquired, provided that such business s within the suthorlzation of
the laws of the State of Flordda, and any Acts amendatory thereto; and to exereise all
the powers necessary or convenient in ar about the conducting and management of
such business,

7. Mo enter into general partnerships, Himited partnerships (whether the
corporation be a limited or general partnership), Joint ventures, syndicates, pouls,
associations and other arfangements for carrying on one or more of the purposes st
forth hercin jointly or in common with others, so long as the carporation would have
the power to do so alone,

8. Without limiting any of the objects and powers of the corporation, it is
expressly declared and provided that the corporation shall have power in carrying on
its business, or for the purpose of accomplishment of any of the purposes or attalnment
of any of the objects hereinabove mentioned, to make and perform contracts of any
kind and description and do any and atl other acts and things and to exereise any and
all other powers, cither as principal, agent or broker, conferred by the laws of Florida
upon corporations formed under those laws, and which a co-partnership or natural

person could do and exercise, and which now or hercafter may be authorized by law.

The maximum number of shares of common stock outstanding at any one time
shall be 500 shares, having a nominal or par value of One Dollar ($1.00) per share, all
of one class.

V- .
The carporation will begin business with no less than the sum of Five Hundred

($500.00) Dollars.
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Thie corperation s to have perpetual existence,
gt .l - - : ah

The street address of the corporation shall bet

168 5.1, 14t Street, Suite 1003
Miani, Florida 3310)

e 1 rau ~

The number of Direetors shall be at least one (1), 'Ihe number of dircetors may
be Increased or deercased from time to time in such manner as may bu preseribed by
the By-Laws, but shall never be less than one (1),

The corporation shall indeninify and hold harmless cach person who shall serve
atany time hereafter as a Director or Officer of the corporation, and any person who
serves at the regniest of this corporation, as a Director ar Officer of any other
corparation, from and against any and all elaims and labilitics to which such person
shall become subject by reason of his/her having heretofore or hereafter being a Director
or Officer of this corporation, or by rcason of any action alleged to have been heretofore
or hereafter taken or omitted by him/her as such Director or Officer, and shall reimburse
cach such person for all legal and other expenses reasonably incurred by hinvher in
conncction with any such claim or liability provided that no person shall be indemnified
against, or be reimbursed for, any expenses incurred in connection with any claim or
liability as to which it shall be adjudged that such Officer or Dircctor is liable for
negligence or willful misconduct in the performance in histher duties.

The rights accruing to any person under the foregoing provisions shall not
exclude any other right to which he/she may be lawfully entitled nor shall anything

herein contained restrict the right of the corporation to indemnify or reimburse such
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person Inany proper case even though not specifically herein provided for.

No contret or other transaction between this carporalion and any other
corporation, and no act of this corporation shall in any way be effected or Invalldated
by the fact that any of the Directors of the corporation are pecuninrily or otherwise
interested n, or are Dircctors or Officers of, such other corporation; any Director
Indivlclu.\lly, vrany firm of which any Mrector may be a member, may be a party o,
or may be pecuniarily or otherwise fnterested in, any contract or transaction of the
corporation, provided that the fact that hefshe or such flrm so interested shall boe
disclosed or shall have been known (o the Board of Dircetors or such members thereof
as shall be present at any meeting of the Board at which action upon any 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 is so interested may be counted in determining
the existence of a quorum at any meeting of the Board of Directors of the corporation
which shall authorize any such contract or transaction, and by vote there at to authorize
any such contract or transaction, with the like foree and effect as if he/she were not such

Dircetor or Officer of such other corporation or not so interested.

ARTICLE VIII - INITIAL DIRECTORS, OFFICERS,
REGISTERED AGENT AND REGISTERED
ADRDRESS OF THE CORPQRAT,

10N

The name and street address of the first Board of Dircctors is:

o UNAME - |0 oFRicE- ) _“ADDRESS'
BARRY E. GAYNOR President/Director | 168 S.E. 1st Street, Suite 1003
Miami, Florida_33131
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The Registered Agent and Registered Addrens of the corporation s
MICHIAEL 1. ROSIE, 150 West Flagler Street, Suile 1625, Mlamd, Florida 33130,
ARTICLE [X - SUBSCRIBERS
The name and strcet address of the Subseriber (o these Articles of Incorporation

and the number of shares and amount taken was as follows:

: NUMBER - "
NAMI ADDRISS OF l’l}}‘g%‘-{f;‘{)
SEHIARES e Rk
BARRY 15, CAYNQR 168 8,15, tst Street, Suite 1003
Miami, llorida 33131 S0 $500.00
L1l : - : rge n ’ q ‘: Wy bl

The following provisions for the regulation of the business and for the conduet
of the affairs of the corporation, and creating, dividing, and limiting and regulating the
powers of the corporation, its Stockholders and Directors, are hereby adopted as part
of these Articles of Incorparation;

1. The Board of Dircctors from time to time determine whether, and to what
extent, and at what times and places and under what conditions and regulations, the
accounts and books of the corporation shall be open to the inspection of the
Stockholders, and no Stockholder shall have any right to inspeet any account or
document of the corporation except as conferred by statute, or authorized by the Board
of Dircctors, or by resolution of the Stuckholders.

2. The corporation may, in its By-Laws, confer powers upon its Board of
Directors or Officers in addition to the foregoing and in addition to the powers
authorized and expressly conferred by statute.

3. Both Stockholders and Directors shall have power, if the By-Laws so provide,

to hold their respective meetings and to have one o more offices within or without the
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State of Florida, and ta keep the books of this corporation (subject to the provistons of
the statutes), outslde the State of Florida at such places as may from time to lime be
duesignated by the Board of Dircetors,

4. The corporation reserves the right to amend, alter, change or repeal any
provision contained in these Artleles of Incorporation in the manner now or hereafter
prescribed by statute, and all rights conferred upon Stockholders herein are pranted
subjeet to this reservation,

IN WITNESS WHEREOF, the undersigned has made and subscribed these

Articles of Incorporation at New York, NY, this £7_ day of March, 1996,

nAmzf P—(*W aBscriber

STATE OF NEW YORK )
COUN']‘Y (-)l1 I'\Jc_‘«'\;u" {L‘H k )

BEFORE ME the undersigned authority, personally appeared BARRY ).
GAYNOR, to me well known to be the person described in and who executed the
foregoing  Articles of Incarporation ACTION DISTRIBUTORS - FLORIDA, INC, and
who after first being duly sworn, deposes and states upon histher oath, that hefshe
made and subsceribed the same for the purposes and uses tierein mentioned and set
forth and that hefshe authorized by law to do so.

WITNESS my hand and official scal at New York, NY, this “?0 day of March,

MARY D'AVANZO 7)/,4'47 ‘) g Lt 8!

Not Public, § f N ’ -
av Public, State of New Yo NOTARK PUBLIC

Qualified 1n Kings County
Commiszion Expires April 22, 19.27

1996.
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c ' [
CERTIFICATE DESIGNATING PLACE OF BUSINESS -0 W2 20 r1r2
OR DOMICILE FOR THE SERVICE OF PROCESS N »
WITHIN THIS STATE, NAMING AGENT UPON WHOM " '
PROCESS MAY BE SERVED

M

Pursuant to Florida Stalules § 48,091 the following is submitted in compliance with sajd

acl:

That ACTION DISTRIBUTORS - FLORIDA, INC. desiring to organize under
the laws of the State of Flarida, with jts principal office as indicated in the Articles of
lm‘nr|mr.|linn at Miami, Dade County of Dade, and State of Florida, has name
MICHIAEL 1. ROSE, located al 150 West Flagler Street, Saile 1525, Miami, Florida 3317

as its Registered Agent to aceept serviee of process within thiv State.

ACKNOWLEDGMENT
Having been named to aceept service of process for ACTION DISTRIBUTORS .
FLORIDA, INC. at the place designated in the Articles of Incorporation; | herehy
aceept being the Corporation's Registered Agent and agree to comply with the provision
of §48.091, Florida Stalutes, relative to keeping -“‘,‘_‘:_d office open accordingly .
P
{

L - -
DATED: March &7 1996. By:_ /‘_/}ZM/L««C—//CZV
< MICHIALL [. ROSE:
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