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i £
he tame of the Corpoxation is Tha Krown Rose, Inc.’ ., n

ARTICLE I1.

- I Gonn'yl. .
The purpose for which the Corporation is organized is to
trxancagt aJ1 lawful kusiness for which Corporationa may ba
vrganiged uyder the luwa of the Btuto of Florida.

: ARTICLE TXIX.

3.1 Dow-rur .
' As needad to pursua the corporate purposss, the following
powarn are harsby granted to the Board of Directora:

(a) 'r}: pus, complain and defand in the corporate name.

(b) To adopt a corporate =wal which may ba altared at
pleasure, and to une the same Ly cauwsing it, or & facpimile

thezeof, QH be impresmad or affixed or in any othsr mannar
reproduced.

(C) To purchuse, take, raceiva, laase, or otherwise accquira,
1 own, hold, {mprove, use and otharwise deal in sand with, real or
\ parsonal preperty, or aiy interest tharain, wherever situated.

i, ‘
(d) Td' sell, convay, mortgage, pledge, leasa, axchanga,
! transfexr and otherwice dispose of all or any part of the corporate
) proparty ll'l.‘d apanta.

(@) 'r:o; lend money and use its credit to asaist corporate
aoployees.. |

(#) To purchass, taka, receiva, subgoribe fox, oz otherwise
acquire, own, hold, vote, use, aemploy, aell, mortgage, lend,
pledge, or othezwise dispese of, and othexwise use and deal in and
with, ghares or other interasts in, ox cbligations of, cther
domestic or foraign cerporations, associatione, partnezships or

| a
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indlvidualn, or dizeat o indireot okliguilonn of the United
Aguten or of any othar govarynent, stotae, torxitery, governmeutal
district or munialpnlity vr of sny instrumentality thereof,

(@) PO muke controote and guurantmes and ineur liubilitlies,
horrow mmnog at ou¢h rates of intnrant uw it ymy detarmine, lasuce
it notan, bondn, and othar obligations, ond pagura mny of ite
ehligations by morugage or pladgo of all wr upy o! the
Coxporatien’s property and {ncoma.

o esocs ST

{h) 'rc'; land monay for wny corporate purpose, invest ana
reinvest Lte funde, and take and Lold thelx paynent of funds ao
lnaned or invented.

(1) To ¢onduct its business, oaxrzy on its cparatlons and have
Eﬁicnf :nd oxeroliga the povars granted horeln, within or without
:hiov stata,

{3 ) To make donnticnw for the public walfure or for charie
takle, modentific o cducational purposesn.

(k) o txwnaact uny lawful businoss which the Dourd of
Direotors shall £ind wil)l be an ald of governmental policy.

(1) T pmy punsions and astublish pensicn plans, pannion
trusts, E:qzit aharing plans, sgock bonus plann, stock option

plana and cthex incentive plans for any or all of its Directors,
Officers osnd employses.
ARTICLE IV.
SHARES

4.1 Authorimsd Sharas.

'rhcl; total authorized stock is 100 sharas of 51,00 par value
pazr share.:

ARTICLE V.
CONSENT MERTINGS
5.1 Majoxity Consent Nestiage.

XL 00005744,

Any sotion required or parmitted to Le taken at an ananual
or spacial maeting cf Stockholders may be taken without a meellng,
without pricr writier notice and without a vote if consented to in
writing g; holdars of cutstanding sharec having at least the
minimum number cf votas necasseyy to Autherige or ratify sueh
aotien 1£ cekten at a mgating at whigh all sharag antitled to vote
were prasent. and voted. Frompt written notice of the taking of
sald action shall be given to the non-consenting Stockholders by
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{among other mathodu) mailling smid notice to said Gtookholdars by
Ziret olaww mall, postage prepald, to the addzesa of record.

; ARTICLE VI.
AMBNDMENT OF ARTICLES OF INCORPOMATION
6.1 Anendoments o Articlos.

Meoaﬂwf?lﬁa

The CQoxporation wuay amend its Axticles of Tncorporution,
from Edmn to timu, A0 mmi

{a) To change ite corporake namu,
{b) Yo chengme itw peariod of duration.
{c] To changa, enlarya or diminish itm corporate purponas.

{8} To incraase oxr decrnase the agyzregate number of shuras,
i:r sharas «f any alasn, which the Cerporation huw authority to
ABle. |

(w) 7o limit, deny or grant to Stockholderzs of any clapw the
proenptive right to adquire additional ox treagury charco of the
Corporation, whathar thon or thareafter authorizad,

(£) To incremme ox incresse the Par valum of the suthorized
lh:ral dot any olmes having a par wvalus, whather lusued oF
unigsuad.

(g) 'rn'exchmga, elaugify, realassify or cancal all or any
part of ite . charea, whethar Lssued or uniggued.

{(h) To change the dasignation of all or any part of itw
sharea, whather isgusd or unissuad, angd to changs the prafarences,
limitations, and thao xelative rights in regpect of all oy any paxt
of its shares, whethar issuad or unimsued.

() To change sharas having par value, whether issued or
unigsuad, inte the same or a diffearant nunbar of shares without
pazr value, and to change sharea without par valus into the same ox
s different number of shares having a par valus.

{§) 7o chenge tha sharas of any ¢lagsg, whother issued or
unissued, and vhethar with or without par value, into a difforent
numbar of shhres of the zama class or inte the gama or a diffszrent
m].:mblr of shares, either with or without par valus, of other
clednan.

YA 0p0051%

{k}] 7c oreate now classes of sharss having rights and
prefurencas sither prior and superior or subordinate and inferior
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to the ahares of any olusa Lhen wuthorlzed, whathor inuued ox
uninsued,

{1) Te vancal or othexwime affact the Tight of thm holdurs of
tho wharos of uny cluss to xoonive dividends whigh hava wncorned
but have hot: bean declared,

£96cO000 ST

(m} To divide any praterred or sPacial clasm of nharen,
whether issuad or unigsued, into series sod £ix and dotermine tho
duliqnatidmg of puoh smripg ang tha variationg in tha relative
rights and preforoncom me betwnon tho shaXes of sguch sariew.

{n) Ta authorine the loard uf DirscboXs to eatabligh, out of
authorizad hutt unimsued yhargy, a series of any praferrud Or
spocial claan of shares and fix and detearwine the xelative xightu
und pruefarsnces of the shares of any owrlicd mc owtablimhed.

{0} Mo authoriza the Doard of Nirectorms to fZix and dorexrmine
the relative rights und prafersnces of the mithoriged hut uningued
atiaras of series theretofore established 1n weupmot of which
mither the felative rights and prefaxsnce® have not buonu f#ixect and
dataxmined ox the =xelative righty and prefarenceas thurctofore
fixed and determined smze to be changad.

(p}) T revoka, dimininh, or enlarge the autherity of the
Board of Dikagtern to ectmbligh u werden out of guthorized but
unissued sharam of any praferred or spovial clams and £ix and
decermine tho ralative rights and profareances of the ghares of any
serien #0 cstablishaed.

ARTICLE VIT
DIROCTORS
‘7.1 Directoxs.
Tha follewing ava the names and adarasces of tha

porsono who whall eerve as pirector wWntil the firgt annval
meating of Stockholders or until their SucceEsors be elected and

qualifiad;
HAME ADRRESS
M. Ronald Krangeld c/¢ Krangeld and Todd, P.A.
201 Alhambra Qizole
gth Floor

coral Gables, FPL 233134
7.2 HNumbay of Directors.

The Board of Dpiregtors of The Corporation shall
consist of one or more membors, The number of Dirmctors shall be

90000005741,
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fixed by, or in the manner pr .vidud in, the Ny-LAwo, exaspk an to
the nunber conatituting the Iinitial Bdoard of Diractors, which
bumbour how - bAan fixad by these Articles of Incorporation, The
nurbexr of Qirocters may Le inarammad or decroamed from tima to
time by anendment o, ox in the mAnner provided in thamp Articlea
0f Ingorporation ox the Ay-Laws, but no dmarwasc shall have tha
nffaot of shortening the Leam of any inousbwnt Direstor. In the
ubasnca of ‘a By-lLaw providing for the numbexr of Directors, the
numbey -hnlll. ba tha aamo am that provided for in theam Articles of
ineoxporation.

ARTICLE VIII
DY~-LANE
8.1 Initisl By-Laws.

The initial By-Laws of the Corporation shall be
adopted by the Board of Directors. The powor te alter, smend or
ropeal the -BI-nnwn or adopt nuw Ay-Laws, subjeat to rspeal or
change by a¢tion of the Steskholdera, shall be vented in tha Doord
of DiractOze. Tha Dy-Lawi mz contain any provisions for the
regulation and management of the affairm of the Corporatien not
inconmistent with law or tha Articlen of Incorporation,

ARTICLE IX
DIVIDENDS
9.1 Dividends in GQenexal.

‘The Board of Directors of the Coxporation may, from
tima to tims, daclare and the Corporatico may pay dividends in
cash, propesty, or its own chazes, exvept when tha Corporation is
inselvent ox when the payment thereof would render tha Corporation
insolvent, subjmoat to the following proviscions:

{a) Pividends may ba declared and paid in cash or property
enly out of Ehe unreserved and unzestrictod earned surplus of the
CQorporatien, ©Or out of the unraserved and unrestricted net
esaznings of the gurrent fiscal year and the next praceding fiscal
vggz' tlk:f am a single period, axcept am otherwige provided in
this sectiam.

(b} Duvicdands may bas declared pnd pald in cash out of
depletion reservasg, Lut sach such dividend ghall ke ldentified as
a discribution of gueh rasarves and the amount par share paid from
guck reserves shall he disclosed to the Btockhelders recelving the
same concuxzwntly with the distribdutiocn thereof.

(¢} Pividends may be declared and paid in treasury shares,
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(d) Dividunds nay be doclearcd and pald in authozlxad but
univaued kharam out of sny unresarved and unvestrioted surplum of
the Cozpoution upon the following conditienm:

{1) 1t a dividond im puyable Iln chares having o par
valua, subh shaxoo nhall bs fssued at net leuw *Han the par valua
thearaol and thare shall bho traneferred to wtatwd capital st the
time much dividand an u paild in amount of surplusn aqual to the
aggragate par valus of the sharen to bo imaned as a dividend,

(2) I A& dividund iu payable in sharem without par
valus, wueh shures srhall by imgued At wuch stated value an mhall
ba fixed hy thu Board of Directora by resolution adoptad at the
time nuch dividend ims declured and thernm whall ba trunfferred to
stated ocapltal at tha time nuch dividend is paid an amosunt of
nurgluu egual Lo the agyrogato statod valuuw so Lixed in ruwpeot of
such wsharas); and the amount par ghara wso transfiorred to ntated
capital ahmll be disclosed to tha Stockholdore recolving such
dividend concurrently with the payment thereof,

ARTIQLE X
CONFLICTES IN INTZREET
10.1 Contrmaots with Diregtora and Officers.

Ne oconeract or other tranmaction beotwasn thae
Corgoratidn and one or more of its Directors or any cther
corporatien, fizm, asgoclation or entity in which one or mora of
its Direchors ara Diragtors or officors or are finanaiallﬁ
interastad, shall ke alther vold or veidable because of suc
rolationmhip or intersst or bacause such Director or Direators nre
prasant at tha meeting of tha Beard of Diractorn or a committes
theracf whivh suthorizas, approves or zatifies such contract exr
transaction or bacausa his or their votes are counted for such

purpope it:

(a) The fact of such relatipnship or interast im disclosed ox
lmown to the Hoard of Directore or committee which authorizaes,
approvas or ratifles the contract or transaction by a vote or
conwant sufficlent for the purpose without counting the votes or
consenta of such intaredated DBirectorms; or

{b) The faet of such relationship or interest is disclosed ox
known to the Htockholdaors antirled to vote and they authoriza,
approve or ratify such contract or transaction by vote or wWritten
consant; or

{o) Tho contract or transaction is fair and rwasonable to the
Corporation.
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Common or lntareetad Dlreotors may ba counted in deturmining
the presendo of A quorum at a meating of the Board of Dirsctoxs
whiuh authoriwes, appravay or xatifies such oaontxant or
Lransuotipn.

10.2 Lending to Directorn,
e

The Coxrporation shmll not lend money to or uwo Lts
aredit Lo :asmint itp Diractors without authorization in the
Eurniaulnx oapy BY ity Stookholders, but muy land monay to and ume

tu arudit to esslot any enploywe of the Corporation o of a
subpidiary, including any such employee who is a Direacter of the
Corporation, Lf cthae Roaxd of Direasers deunidus that such loan or
Aangigtance moy bansfit the Corporation.

ARTICLE XI
BOARD WMAS POWER TO APPOLNT A COMMITTIEE
11.1 Committees.

#196 00000 S*7#4

‘The Roard of Directors shall have the power to
deaignate cpe OX mora commit-euns, sach committou te consist of one
or more of the Dirsctorm of the Corporation. The Doard may
dnig-nat:. pno or moxes Directors as alternato mambezru of a
aommictee, who may replaco an aksont or dleguelified membar at a
meating of the comumlittee. The By-Laws may provide that in the
abmence of disquolificaticn of a menker of a comnittes, the
mambars therwof prement at o mneting and not disquualified trom
voting, whather or not they conatitute a quorum, may unandmously
appoint anather mambar of tha Board to At at the meoating, and
sach menber thersof, mhall perve at the pluasuxe of tha Heard. A
comulitten demignated pursmuant to this paragraph, to tha extent
provided in tha resolution of the Board or in the By-Lawa may
exercice all powsrs and authority of the Board in managemant of
the business and affairs of the Corporation not prohibited by the
rolavant Florida Corparation Act.

11.2 Deniad of Authority,

Previded that no suah committee shall have authority
to {(a) devlare dividends or diotributions, (b) approve oY
recommend to BStockholders actionm or proposels ragquired to ba
appraved by Stockholders, {c) dssignate candidates for the office
of nirecter, for purposes of prexy solicitation or otherwise, or
£4i11 wvacancies on the Noard of Diractors, or any ecommittea
thergof, (4} amend the By-Laws, (s) arprove a plan of margcr not
raquiring Bteckholder agppreval, (€) reduca earned or capital
Surplus, (&) authorize or appreve the reacquisition of stock
uniess pursuast to a general Zoymula or (h) authorize or approve
the issuance or 8ale of, or any contract to issue or sell, shazes
or designate the termsm of a amries of a class of shares; provided

4600000574
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that, tha @Bonrd of Diraators, hsving aotea ‘ugarding general
authorieation for tho Lasuanve or salu of sharei, ur any contragt
Lherafor, and, in the vase of n werius, tha denignation thereecf,
WAy, puryusntl €O & genaraul formulu or method wpaclfisd by the
Board bLy ruouselution or by adoption of a stook opticn or other
plan, authérisc a committmg to £4i% the termo of any contract fox
the salu of tha sharam and vo f4x nho Lnrmo upon which sueh aLaran
may bm 1-9:;6 ox sold, including, without 1imitation, the prica,
the divido rate, provimicns for redemption, msinking fund, oon-
varsion, voting or prefarantiasl rights, and provimions for othexr
features of A Claan of sharaw, or a sorien of a claws of shsres,
with full powez in such committuw to adopt any final reseolution
setting forth all thoe te*ns theroof and to authorisw the atatoment
of tha taxmm of a sarianm,.

ARLICLE XIT
PREEMPTIVE RIGHTS
12,1 Pr-dqptiv- Rights.

Except to the extant limited or deniad by this section
or by the Articles of Incorpuoration, Stockholders ghall have a
pruqmgnivn right to aeccuize unissued or treacury wshares or
pocurities converftible intc such shaxes or carrying a right to
nubsearibe Bl or acquiru ohares.

Unless ctherwise provided in tho Articles of Incorporatian,
(a} No preemptive right phall oxiat

(1) to acquire avy aharesm Lssued to Directors,
Cfficeras ot employees purguant te approval by the affirmative vote
©f the holders of a majoricy of the shares entitled to voLe
thereon or when authoriged by and consistent with & plan
thexeotofora sapproved by such a vota 0f Steckholders; or

N (2} to acquire any shares wold otherwisa than for
cash.

(b) Holders of shares of any class that ie preferred or
limited aa to Qdividends or assets shall not be en:{clgd to any
presemprive gight.

{e} Holders of shares of common stock ehall pnot be antitled
to any preemptive right to shares of any class that is preferred
or limited ag to dividends or acssts ox to any cbligations, unless
convertiblae |[into shares of c¢ommon steuk or omrrylng a right to
subscribe tof o acquire shares of comuen stock.

!
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(d) Haldera of eommon ntook without veoring powear shall have
no psesmphiva right to shares of common wteck with voting powar,

ARTICLE XIIT
DIBCOLUTION
13.1 NonsJudioial Diwsolution.

9L, cCO00STHL

Upon the following event, the Coxporation shall be
dissolved:

A voto of 100¥ of the outstanding commen sharac. '
MTICLE X1V

REQISTERED OFFICH
14.1 offdom.

The addreass of the principal office iw:
/o Xrongold and Todd, P.A.
201 Alhembra Cirels, Bighth Ploor
Coral Gablea, FL 33134
The mailing addreso of the prinacipal offica is:
c/6 Rrongold and Todd, P.A.
401 Alhsmbzra Circle, Eighth Ploox
Coxml Gablen, FL 33134

The name of tha initial resident agent at the
raglatarad Gffice im

M. Ronald Krongeld
ARTICLE Xv
INCORPORATORA

15.3 :nno:'hratorn.

The names and addresses of the incorporatars are as follows:

Name Resident or Busines: Address
M. Ronald Krongold a/o Krongold and Todd, P.A.

. 201 Alhambra Cirgl.

Bighth Ploor
Cozal Gables, FL 33134

HOO57#¢
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The twim oL eaxivtencw of the Corpoxation nhall be
PeaTpatunl,

IN WITHESS WHBREOK, the undezsigned, the Incorpora-

Lors of thm above-named Corporation, huve hersunto sigmed theso
Articles of Incorporation en the 23rd day of April, 199s,

i é A
M, KIONGOLYS

Hitnennes

STATR OF FPLORIDA )

H

COUNTY OF DADE }

BEPORE ME peracnally appcared M. RONALD KRONGOLD,

known te me to be the PAXEcn demcribed as "Subscriber® in, and who

exeaguted the Lore-golRE Axticles of Incorperation, and he
acknowledgad hofore me tRat ha aubseribed to same,

WrTNEsB my hand and of£4,51g) geal this 23xd day of npril,

Ncr%’ punLIC, State og rgorgga

at Laxge

1986,

My Commimaidn expires:

10
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GERPIPICATR DEMIGNATING PLACK OF WUSINERS ON
vonreind FOR T prgyrce of PROCEES WITHIN FLORIDA,
NAMING AQGENT UBON WHOM PROCHSS MAY DE RRRVAD

SCOOL T fe

I coMpLIMWR WITH BECTION 44,001, FLORIDA STATUTES, THN FOLLOWING
I8 BUBNITIND:

FIRST. THAT THE KnROWN RUGE, INC., DKSIRING TO ORGANIEZE
OR QUALIVY UNDRR THR 1awg oy THE ATATE OF DLORIDA WITH 178
PRINCIPAL pLACE OF BUSINEEs Ar CITY OF CORAL GAMLES, STATE OF
FLORTDA, MAS NAMED M. RONALD KRONGOLD, LOCATED AT 201 ALKAMBRA
CIRCLE, pyoumTil FLOOR, CORAL GARLBS, FL 33134, AS 178 AGENT TO
ACCKPT gEnvice OF PROCEBR WITHIN FLORIDA. Cen m
r--'_’]I <y

gignatura

Title: Ineorporator

Date April 23, 1996 - <o
G

—t

HAVING BIEN NAMED TO ACCEPT AERVICE OF PROCESS FOR THE

BTATED CORPORATION, AT THE PLACE DESIGNATE- IN THIS

CERTIPICATH, I T AGRER TO AcHY IN THIO CAPACITY AND I FURTHER

AGRIE 15 LY WITR THR proyIgIONS OF ALL STATUTES RELATIVE TO
THE PROFER COMPLETE DRRFORMANCE OF MY DUTIES,

BIGRATURE 1

Sa O Y4

DRTE: April 23, 19%¢
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