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ARTICLES OF INCORPORATION
OF ¢

Emplire Structures, inc.

The Undersigned incorporator, for the purposa of forming a corporation
undor tho Florida Buslnoss Corporation Act, does heraby adopt tho followlng
Articlos of Incorporation.

ARTIGLE ONE

The name of the corporation shall be:

Empire Structure, Inc.

ARTICLE TWO

The princlpal place of business of thls corporation shall be:

2425 N, E. 135 Street
North Miami, FL 33181

ARTICLE THREE

This corporation may engage In or transact any of all lawful activities or
business permitted under the laws of the United Staias, the State of Florida, or
any other state, country, territory or Nation.

Prepared by:

Law Offices of Szmira Ghazal, P. A.
Samira Ghazal, Esq.

550 Biltmore Way

Suite 710

Coral Gables, FL 33134

EL Bar #864617

Page 10f4




ARTICLE.EQUR

Tho aggregalo numbor of shares of stock and liat par value that this
corporation is aulhorized to have autstanding at any ono timo ls:

1000 SHARES OF COMMON STOCK WITH NO PAR VALUE

ARTICLE FIVE

This corparatlon is to exlst perpetuaily.

ARTICLE SIX

There shall be one or more directors of this corparation.

ARTICLE SEVEN

The name and street addraess of the initial officer and director, if any, who
shall hold office the first year of the corporation's existence or until their
successors are elecled are;

DAVID RABINSKY
ARTICLE EIGHT

The name and street address of the incorporator to these Articles of
Incorporation is;

DAVID RABINSKY
2425 N. E. 135 Street
North Miami, FL 33181

ARTICLE NINE
The name and address of the initial registered agent is:
Law Offices of Samira Ghazal, P, A,
550 Biltmore Way

Suite 710
Coral Gables, FL 33134
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ARTICLE.TEN

It Is the Intention of the Initini Board of Diroctors to bo taxed as a “small
business corporation”, under the provisions of the Internal Rovenue Coda and
that the propor officers of tha corporation be and thoy aro horeby autherized and
dirocted to evidence such elaction by comploting and filing far 2653 of the Unitod
States Troasury Depariment with the Internal Revenuo Service.

IN WITNESS WHEREOF, the undarsigned incorporator has executed

thesa Articles of Incorporation this 27 _ day of 42@% , 1908,

G =2
David Rabinsky— /

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME personally appeared David Rabinsky, to me well known and
known to me to be the person described in and who executed the foregoing
Articles of Incorporation or provided the following form of identification

£ln DL £

and acknowledged to and before me that he executed said instrument for

purposes therein expressed.

WITNESS my hand and official seal this _Qj day of _ﬁ_ﬂ@: of 1998.

O 1
S T Notary Public, State of Florida
- RLARE LT}
s J‘ My Commission Expires:
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ACCEPTANCE OF DESIGNATION
REQISTERER.AGENT/REQISTERED.QEFICE

I, the undersigned parson, having been namoed as roglstored agant and to
accapt sorvico of procoss for tho above-stated corporation at tho place
dasignatod In this statement, hareby nccept the appolntmant as ragistared agont
and agrea to acl in this capacity. | further agree to comply with the provisions of
all statutos relation to the proper and complote porformanco of my duties, and |
am famitiar with and accopt the obligatlons of my posillonﬂs rogisiered agent,

Sl

Samira Ghazal, P. A.
Reglstered Agent

pate:_ ! Ay , 1998,
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BY LAWS OF

EMPIRE STRUCTURES, INC,

ARTICLE |
CORPCRATE OFFICE

The office and principal place of business of the carporation shall be
located at 2425 N, E. 135 Street, North Miaml, FL 33181,

ARTICLE Il
SHAREHOLDERS

Sectlon One. Annual Meeting.

(a) An annual meeting of shareholders shall be held in each year on the
first Monday] in March at 6:00 P. M. unless such day should fall on a legal
holiday, in which event the meeting shall be held at the same hour on the next
succeeding business day that Is not a legal holiday. Annual meetings shall be
held at the principal office of the corporation or at such other place within the
State of Florida as may be determined by the board of directors and designated
in the notice of such meeting.

(b) If, in any year, the election of directors is not held at the annuatl
meeting of shareholders or at any adjournment of such meeting, the board of
directors shall call a special meeting of shareholders as soon afterwards as
reasonably possible for the purpose of holding such election and transacting
such other business as may properly be brought before the meeting. In the event
the board of directors fails to call a special meeting within six months after the
date prescribed for the annual meeting, any shareho!der may call a meeting, and
at the meeting the shareholders may elect directors and transact all other
business properly brought before the meeting.

(c) No change in the time or place of a meeting for the election of
directors may be made within fifteendays of the date for which such meeting is




scheduled, and wrillon notico of any change In the date of such a meeting must
bo given to cach sharoholder of racard ol lonst 10 days prior o tho dato for
which any such maating Is raschedulod,

(d) Any sharoholders' meating, annual or special, may bo adjourned from
time to time by the affirmativo vote of a majority of tho sharas roprasented ot
such moeting oither in person or by proxy. An adjournment may be voled
regardloss of whether a quorum Is present. When a shareholders' meating Is
adjourned for 10 days or more, notice of the adjourned meoting must be givon as
in the case of an original meeting. Whon a moeting is adjournad for less than 10
days, no nolice of the time and place of the adjourned meeling need be given
other than by announcement at the meeling at which the adjournment Is votad.

Section Two. Speclal Meetings. Special meetings of sharaholders may be
called for any purpose. Such meetings may be called at any time by the
president, the board of directors, or by the holders of not less than ten percent of
all the outstanding shares of the corporation. On the wrilten request of any
person or persons entitled to call a special meeting, the secretary shall inform
the board of directors as to such call, and the board shall fix a time and place for
the meeting. If the board falls to fix such a time and place, the mesting shall be
held at the principal office of the corporation at a time fixed by the secretary.

Sactlon Three. Action by Shareholders by Written Consent.

(a) Any action required or permitted by faw to be taken at a meeting of
shareholders, may be taken withaut a meeting, without prior notice and without a
vote, if a consent in writing, setting forth the action so taken, Is dated and signed
by the approving shareholders having the requisite number of votes of each
voting group entitled to vote having not less than the minimum number of votes
with respect to each voting group that would be necessary to authorize or take
such action at a meeting at which all voting groups and shares entitled to vote
were present and voted,

(b) Within ten days after obtaining such authorization by written consent,
notice shall be given to those shareholders who have not cansented in writing or
who are not entitled to vate on the action, Such notice shall fairly summarize the
material features of the action so authorized and, if the action is a merger,
consolidation, or sale or exchange of assets, for which dissenters' rights are
provided by law, shall contain a clear statement of the right of dissenting
shareholders to be paid the fair value of their shares on compliance with the
applicable statutory provisions.

Section Four. Notice of Meetings. Written or printed notice stating the
place, day, and hour of the meeting, and, in the case of a special meeting, the
purpose or purposes for which the meeting is called, shall be delivered not less




than 10 nor more than 60 days beforo tho doto of tha maoling, clther porsonally
or by flrsl-class mail, by or at the direction of tho prosident, socratary, or tho
olficor or porsons calling tho maoting, to each sharoholdor of record antitied to
volo at the moeling. If tho notica Is mailed at least 30 days boforo the dato of tho
maating, it may bo dona by a closs of United States mail other than first class. if
mailod, such notico shall bo deoined to have boan delivered when deposited In
the Unitod Stotes mel, postnge prepald, addrossed to the shareholder o raceive
it at his or her addrass as il then appears on tho records of the corporation,

Sectlon Iive. Walver of Notice. A sharaholder may waive notice of any
annual or spocial meeting by signing a written notice of walver elther before or
alter the date of such mesting.

Saction Six. Record Dale.

(a) For the purpose of determining shareholdars entitled to notice of or to
vote at any meeting of shareholders, or demand a special meeting, or in order to
make a determination of shareholders for any other proper purpose, the board of
directors may fix the record date which may not precede the da‘e on which the
resolution fixing the record date Is adopted nor may it be mory than 70 days
before the meeting or action requiring a determination of shareho ders.

(b) If not otherwise provided and no prior action is requirad by the board
of direclors, the record date for determining shareholders entitled to demand a
special meeting is the date the first shareholder delivers his or her demand to the
corporation. |f prior action is required by the board of directors, the record date
for determining shareholders entitied to take action without a meeting is at the
close of business on the day on which the board of directors adopts the
resolution taking such prior action,

{c) If not otherwise provided, the record date for determining
shareholders entitled to notice of and to vote at annual or special shareho!ders’
meeting is the close of business on the day before the first notice is delivered 1o
shareholders.

(d) A determination of shareholders entitled to notice of or to vote at any
meeting of shareholders is effective for any adjournment of the meeting unless
the board of directors fixes a new record date.

Section Seven. Quorum. The presence, at any shareholders' meeting, in
person or by proxy, of persons entitled to vote a majority of the shares of the
corporation then outstanding shall constitute a quorum for the transaction of
business. In determining whether quorum requirements for a meeting have been
met, any share that has been enjoined from voting or that for any reason cannot
be lawfully voted shail not be counted.




Saction Eight. Proxios. Evory person ontitled to voto at a sharoholdors'
maoting of tho corporation, or ontitlod to oxocute wrillen consont authorizing
aiction In llau of a moeoting, may do so olthor In porson or by proxy oxocuted In
writing by the sharaholdor or by his or hor duly authorized atlormey-In-fact. No
proxy shall bo valid after 11 months from the dalo of its oxacution unloss
otherwisa provided in the proxy.

Section Nine. Voting. Each oulstanding share, rogardless of class, shall
be entitled 1o one vole on each matter submilted to a vote at a mooting of
shoreholders. The affirmative vole of the majorily of shares represented at a
meeting at which a yuorum Is presaent shall be the act of the shareholders unless
the vote of a greater number or a vole by classes is required by the articles of
incorporation, these bylaws, or the laws of the State of Florida.

Sectlon Ten. Voling Record.

(a) At least ten days before each meeling of shareholders, the secretary
or other officer of the corporation having charge of the transfer books shali
compile a complete fist, In alphabetical order, of the names and addresses of
shareholders entitled to vote at such meeting, arranged by voting group with the
number and class and serles, if any, of shares held by each, The list shall be
kept on flle at the registered office of the corporation and shall be subject lo
inspection by any shareholder during the ten days immediately prior to such
meeting, during usual business hours. The list shall also be produced and kept
open at the time and place of the meeting, and shall be subject to the inspection
of any shareholder or his or her agent or attorney during the mesting or any
adjournment.

(b) The shareholders' list shall be prima facie evidence of the identity of
the shareholders entitled to examine the shareholder's list or to vote at any
meeting of shareholders.

(c) Failure to comply with the requirements of this section shall not affect
the validity of any action taken at a meeting of shareholders. However, if the
requirements of this section have not been substantially complied with or if the
corporation refuses o allow a shareholder or his or her agent or attorney to
inspect the shareholders’ list before or at the meeting, the meeting shall be
adjourned until the requirements are complied with, on the demand of any
shareholder in person or by proxy.

Section Eleven. Order of Business, The order of business at the annual
meeting of shareholders and, insofar as possible, at all other meetings of
shareholders, shall be as follows;




(n} Calito order.

{b} Proof of haotlce of meeting.

{c) Roading and disposing of any unapproved minutes.
(d) Reporls of officers,

(e) Reports of committees,

{f) Election of directors.

(9) Disposition of unfinished business.

(h) Disposition of new business,

() Adjournment.

ARTICLE IIf
BOARD OF DIRECTORS

Section One. General Powers. Subject to the limitations of the articles of
incorporation, these bylaws, and the Florida Business Corparation Act
concerning corporate action that must be authorized or approved by the
shareholders of the corporation, all corporate powers shall be exercised by or
under the authority of the board of directors, and the business and affairs of the
corporation shall be managed under the direction of the board of directors.

Section Two. Number, Tenure, Qualifications, and Election. The board of
directors shall consist of three persons who need not be shareholders of the
corporation. The number of directors may be increased or decreased from time
to time by amendment to these bylaws. Directors of the corporation shall be
elected at the annual meeting of shareholders, or at a meeting held in lieu of the
annual meeting as provided in Article Il, Section One, Paragraph (b), above, and
shall serve until the next succeeding annual meeting and until their successors
have been elected and qualified.

Section Three. Meetings.

(@) The board of directors shall hold an organizational meeting
immediately following each annual meeting of shareholders. Additionally, regular
meetings of the board of directors shall be held at such times as shall be fixed
from time to time by resolution of the board.




(b) Spoclal meatings of the board may be called at any time by the
prasident, or, If the prasident is absont or is unablo or rofuses to act, by any vico-
prosident or by any two mombors of the board.

{¢) Nollce need not be given of regular meetings of the board, nor need
notice be given of adjourned meotings. Notice of special meetings shall be In
writing, delivered in person or by first-class mall or telegram or cablegram at
lonst two days prior to the date of the moeting. Nelther the business to be
transacted nor the purpose of any such meeting need be specified in the notice.
Altendance of a diractor at a meeling shall constitute a walver of notice and a
walver of all objection to the place, time, and manner of calling the same, except
whero the director states, at the beginning of the meeting, any objection to the
transaction of business because the mesting is not lawfully called or convened.

(d) Members of the board may participate In a meeting of the board by
means of a conference telephone or similar communications equipment by which
all persons parlicipating can hear each other at the same time, and participation
by such means shall constilute presence in person at a meating,

Section Four, Quorum and Voting. A majority of directors in office shall
constitute a quorum for the transaction of business, and the acts of a majority of
directors present at a meeting at which a quorum is present shall constitute the
acts of the board of directors. If, at any meeting of the board of directors, less
than a quorum is present, a majority of those present may adjourn the meeting,
from time to time, until a quorum is present. In the event vacancies exist on the
board of directors, other than vacancies created by the removal of a director or
directors by the shareholders or by an increase in the number of directors, the
remaining directors, although less than a quorum, may elect a successor or
successors for the unexpired term or terms by majority vote.

Section Five. Vacancies,

(a) A vacancy in the board of directors shall exist on the happening of any
of the following events:

(1) Adirector dies, resigns, or is removed from office;

(2) The authorized number of directors is increased without the
simultaneous election of a director or directors to fill the newly authorized
position,

(3) The shareholders at any annual, regular, or special meeting at which
directors are to be elected, elect less than the number of directors authorized to
be elected at that meeting.




(4) Tho board of diroctors doelores vacant the office of a direclor who has
boen adjudicaled of unsound mind or has boen finally convicted of a felony, or
who, wilhin 16 dnys after notice of hia or hor oloction to tho board, nolther
accepls tho office In writing nor atlends a meeling of the board of directors.

A reduction In the authorized number of directors does not remove any
diroctor from offico prior to tho expiration of his or her term of offica.

(b) A vacancy In the board of directors, except a vacancy occurring by the
removal of a director, may ba filled by the vote of a majority of the remalning
diractors, even though less than a quorum Is prosent. Each director so elected
shall hold office for the unexpired term of his or her predecessor in office.

Section Six. Removal,

(a) At any regular meeting of shareholders, or at any speclal meeting
called for such purpose, any director or directors may be removed from office,
with or without cause, by majority vote.

(b) New directors may be elected by the shareholders for the unexpired
lerms of directors removed from office at the same meetings at which such
removals are voted. If the shareholders fail to elect persons to fill the unexpired
terms of removed directors, such terms shall be considered vacancies to be filled
by the remaining directors as provided in Section Five, above,

Section Seven. Compensation. Directors who are not employed as
officers of the corporation or Including directors also serving the corporation in
another capacity and receiving separate compensation shall be entitied to
receive from the corporation as compensation for their services as directors such
reasonable compensation as the board may from time to time determine, and
shall also be entitled to reimbursements for any reasonable expenses incurred in
attending meetings of directors.

Section Eight. Indemnification. The corporation shall indemnify any person
who was or is a party or is threatened to be made a party, to any threatened,
pending, or completed action, suit, or proceeding whether civil, criminal,
administrative, or investigative, by reason of the fact that he or she is or was a
director or officer of the corporation, or is or was serving at the request of the
corporation as a director or officer of any other corporation, partnership, joint
venture, trust, or other enterprise, against expenses (including attorneys' fees),
judgments, fines, and amounts paid in settlements, actually and reasonably
incurred by him or her in connection with such action, suit, or proceeding,
including any appeal of such action, if he or she acted in good faith and in a
manner he or she reasonably believed to be in or not opposed to the best




intorosts of tho corporalion and, with rospoct to any criminal nction or
procoading, had no ronsonablo cuuse to bellove such conduct was unlawfut.
Howavor, no Indemnification shall bo provided in any actlon or suit by or in the
right of tho corporation to procure a judgmont In its favor, with respect to any
claim, issue, or malter as to which such porson Is adjudged lo be llable for
negligenco or misconduct in the parformance of his or her duty to the
corparation. Indemnification under this section shall be made by the corporaticn
only as authorized In the speclfic case on a determination by a majority of
disinterested dlrectors, that such individual met the opplicable standard of
conduct set forth above. The termination of any action, sull, or proceeding by
Judgment, order, setllement, conviction, or on a plea of nole contendere or ils
equivalent, shall not, of itself, create a presumption that the person did not mest
the applicable standard of conduct. Indemnification shall continue as to a persen
who has ceased o be a director or officer, and shall inure 1o the benefil of the
hairs, executors, and administrators of such a person.

Section Nine. Commitlees.

(@) The board of directors may, by resolution adopted by a majority of the
full board, designate two or more directors to constitute an executive commitiee
which, to the extent provided in such resolution, shall have and may exercise all
of the authority of the board of directors in the management of the corporation,
except that such commiltee shall have no autharity to (1) approve or recommend
to shareholders actions or proposals required by law o be approved by the
shareholders; (2) fill vacancles on the board of directors or any committee; (3)
adopt, amend, or repeal these bylaws; {(4) authorize or approve the reacquisition
of shares, unless pursuant to a general formula or method specified by the board
of directors; or (5) authorize or approve the issuance or sale or contract for the
sale of shares, or determine the designation and relative rights, preferences, and
limitations of a voting group except where the board of directors authorizes a
committee to do so within limits specifically prescribed by the board. The board
of directors shall have power at any time to fill vacancies in, to change the size or
membership of, and to discharge any such committee.

(b) Any such executive committee shall keep a written record of its
proceedings and shall submit such record to the whole board at each regular
meeting and at such other times as may be requested by the board. However,
failure to submit the record, or failure of the board to approve any action
indicated in the record shall not invalidate such action to the extent it has been
carried out by the corporation prior to the time the record was or should have
been submitted to the board as provided.

ARTICLE IV




OFFICERS

Soction One. Enumaration of Officos. Tho corporation shall have as
offlcors a prosident, a vice-president, n socretary, and a treasurer. The board of
direclors, in its discretion, may appoint a chairman of the board, one or more
additional vice-presidents, one or moro assistant sccralaries, one or more
nssistant treasurers, and such other oflicoers as the business of the corporation
may raqiire.

Section Two, Election and Term of Office. The principal officers of the
corporation shail be elected by the hoard of directors at Its organizational
meeting Immediately following the annual meeting of shareholders, or as soon
alterward as Is reasonably possible. Subordinate officers may be elected from
time to lime as the board may ses fit. Each officer shall hold office until his or her
successor is elecled and quallfied, or until his or her resignation, death, or
removal,

Section Three. Removal. Any officer may be removed from office a! any
time, with or without cause, on the affirmative vote of a majority of the board of
directors. Removal shall be without prejudice to any cantract rights of the officer
ramoved,

Section Four. Vacancles. Vacancles in offices, howaver occasioned, may
be filled by election by the board of directors at any time for the unexpired terms
of such offices.

Section Five. President; Powers and Duties. Subject to any supervisory
duties that may be given by the board of directors to any chairman of the board,
the president shall be the principle executive officer of the corporation. Subject to
the control of the board of directors, the president shall supervise and direct
generally all the business and affairs of the corporation. The president shall
preside at all meetings of shareholders at which he or she is present. In the
absence of the chairman of the board, or if there is no such ‘chairman, the
president shall preside at all meetings of the board of directors at which he or
she is present. The president may sign, with the secretary or any ather officer of
the corporation so authorized by the board of directors, certificates for shares of
the corporation, and any deeds, morigages, bonds, contracts, or other
instruments that the board of directors has authorized for execution, except
when the signing and execulion has been expressly delegated by the board of
directors or these bylaws to some other officer or agent of the corporation or is
required by law to be otherwise signed or executed. The president shall also
make reports to the board of directors and shareholders and in general shall
perform all duties incident to the office of president and such other duties as may
be prescribed from time to time by the board of directors.




Socllon Six. Vice-Prosident; Powers and Dutles. In the absence of the
president of tho corporation or In the event of his or her death or Inabllity or
refusal to act, the vice-president shall perform the duties of tho president and,
when so acling, shall act with all of the powars of and bo subject to all the
restrictions on the president. In the event more than one vice-president Is
olocted, the vice-presidents shall serve in the capacity of the president In the
ordar designatrd at the time of thelr election, or, in the absence of any such
designation, ., the order of thelr election. Any vice-prasident may sign share
carlificates with the secretary or an assistant secretary., The vice-president or
vice-presidents shall also perform such other dulles as may be assigned, from
time to time, by the prasident or the board of directors.

Secllon Seven. Treasurer; Powers and Duties. The treasurer of the
corporation shall have the following powers and duties:

(a) To be custodian and take charge of and be responsible for alf funds
and securities of the corporation,

(b} To receive and give receipts for money due and paid to the
corperation from any source;

(c) To deposit all such monies pald 1o the corporation in the name of the
corporation in such banks, trust companies, or other depositories as shall be
selected in accordance with the provisions of these bylaws;

{d) To perform ali of the duties incidental to the office of treasurer and
such other duties as may be assigned to the treasurer, from time to time, by the
president or the board of directors;

(e) To give a bond for faithful discharge of hls or her duties when required
to do so by the board of directors. '

Section Eight. Secretary; Powers and Duties. The secretary of the
corporation shall have the following powers and duties:

(a) To keep the minutes for the meelings of shareholders and of the
board of directors, in one or more books provided for that purpose;

(b) To see that all notices are duly given, in accordance with these
bylaws or as required by law;

(c) To be custodian of the corporate records and the seal of the
corporation;




(d) To seo that the saal of the corporation is alfixed to all documents duly
authorized for oxocution under soal on bohalfl of tho corporation,

(o) To kacp n roglster of tho post office nddress of each sharoholder
whoso address shall be furnished to the secretary by the shareholdor;

(N To sign with tho president, or a vice-president, certificates for
corporate shares the issuance of which have been authorized by resolution of
the board of directors;

(g) To have goneral charge of the stock transfer books of the corporation;
and

(h) To perform all dutles Incldental to the office of secretary and such
other dutles as may be assigned to the secretary, from time to time, by the
president or the board of directors.

Section Nine. Subordinate Officers, Other subordinate officers, including
without limitation an assistant treasurer or treasurers and an assistant secretary
or secretaries may be appointed by the board of directors from time to time, and
shall exercise such powers and perform such duties as may be delegated to

them by the resolutions appointing them, or by subsequent resolutions adopted
by the board of directors from time to time.

Seclion Ten. Absence or Disability of Officers. In the case of the absence
or disability of any officer of the corporation and of any person authorized to act
in his or her place during such absence or disability, the board of directors may
by resolution delegate the powers and duties of such officer to any other officer,
or to any director, or to any other person whom it may select.

Section Eleven. Salaries. The salaries of all officers of the corporation
shall be fixed from time to time by the board of directors. No officer shall be
disqualified from receiving a salary by reason of also being a director of the
corporation and receiving compensation for being a director.

ARTICLEV
STOCK CERTIFICATES
Section One. Form, The shares of the corporation shall be represented by
certificates signed by the president or a vice-president, and by the secretary or

an assistant secretary. If a certificate is manually signed on behalf of a transfer
agent or registrar other than the corporation itself or an employee of the




corparation, any othor signaturoes or countor-signatures on the cerificato may bo
facsimlles. Each sharo cottilicato shall nlso stato:

(a) The namo of the corporalion,

(b)Y That the corporation I8 organizad under the lows of the Slato of
Florlda;

(c} The nama af tho person or persons o whom Issued;

{(d) The number and class of shares, and the designation of the sories, If
any, which the certificate represents; and

Each cerlificale shall also set forth or fairly summarize on the front or back
of each cerificate, or shall state that the corporation wili furnish to any
stockholder on request and without charge, a full statement of the designations,
preferences, limitatlons, and relative rights of the shares of each class and the
varlations in rights, preferences, and limitations determined for each serles (and
the authorlty of the board of directors to determine variations for future series)
authorlzed to be issued. Any cerlificate representing shares that are restricted as
to the sale, disposition, or other transfer of such shares, shall also stale that
such shares are restricled as to transfer, and shall set forth or fairly summarize
on the cerificate, or shall state that the corporation will furnish to any stockholder
on request and without charge, a full statement of such restrictions.

Section Two. Subscriptions for Stock. Unless otherwise provided in the
subscription agreement, subscriptions for shares shall be paid in full at such
time, or in such installments and at such times, as shall be determined by the
board of directors. Any call made by the board of directors for payment on
subscriptions shall be uniform as to all shares of the same class or as to all
shares of the same series, as the case may be. In case of default in the payment
of any installment or call when such payment is due, the corporation may
proceed to collect the amount due in the same manner as any debt due the
corporation.

Section Three, Transfers. Transfer of shares of the corporation shall be
made in the manner specified in the Florida Uniform Commercial Code. The
corporation shali maintain stock transfer books, and any transfer shali be
registered on them only on request and surrender of the stock cerificate
representing the transferred shares, duly endorsed. Additionally, the board of
directors may appoint one or more transfer agents or transfer clerks and one or
more registrars as custodians of the transfer books, and may require all transfers
to be made with and all share certificates 1o bear the signatures of any of them.
The corporation shail have the absolute right to recognize as the owner of any
shares of stock issued by it, for all proper corporate purposes, including the




valing of such sharos and tho lssuance and paymont of dividends on such
sharos, the person or persons in whose name the carificate reprosenting such
sharos slands on its books. However, if a transfer of shares Is mado solely for
the purpose of furnishing collateral sucurlly, and if that fact Is made known te tho
sacretary of tho corporation, or lo the corporalion's transfer agent or transfor
clork, tha record entry of such transfor shall stale the limited nature,

Section Four. Lost, Dostroyad and Stolon Certificates. No certificate for
shares of stock In the corporation shall be issued in place of any cerlificate
alleged to have boen tost, deslroyed, stolen, or mutitated except on production of
such evidence and provislon of such indemnily to the corporatlon as the board of
diractors may prascribe.

ARTICLE VI
CORPORATE ACTIONS
Sectlon One. Contracts, The board of directors may authorize any officer

or officers, or any agent or agents of the corporatlon to enter into any contract or
to execute and deliver any Instrument in the name of and on behalf of the

corperation, and such authority may be general ar confined to specific Instances.

Section Two. Loans, The corporation may lend money to, or guarantee
any obligation of, or otherwise assist any officer, director, or other employee of
the corporation, or of a subsidiary, whenever, in the judgment of the board of
directors, such loan, guaranty or assistance may reasonably be expected to
benefit the corporation. The lean, guaranty, or other assistance may be with or
without interest, and may be unsecured, or secured in such manner as the board
of directors




CORPORATE ACTION
BY INCORPORATOR OF
EMPIRE STRUCUTRES, INC,

The undersigned Incorporator of EMPIRE STRUCTURES, Inc, a
corporation organizod and oxisting under the laws of tho State of Florida as of
<onNg | 1 . , does hereby agreo, consent to, adoplt and order

_ the following actlon:

1. This corporate action shall stand in lisu of the first meeting
Incorporators, subscribers, shareholders and directors,

2, The corporation shall have one (1) director, who, for the ensuing year
or until his successor Is elected and qualified, shall be:

David Rabinsky

3. The Board of Directors is hereby authorized In its discretion to issue
stock of the corporation to the full amount, o such persons, and for such
consideration as from time to time shall be determined by the Board and as may

be permitted by law.

4. The undersigned hereby irrevocably assigns his right, title and interest
in the capital stock of the corporation as the incorporator and subscriber to the
Articles of Incorporation to the above person.

5. The action contained herein shall be effective as of the _/__ day of
TUNE , 1996,

-

abinsky
Incorporator




