~ Market and Ece ¢ Plann trm
Gardcenia Enterpris O Ob 2 .

April 8, 1995

Secretary of Stite

Division of Corporations LUTHOC L B0 0]
P.O. Box 6237 e I3 G- DTS -l iy
l | o TR BA R Y
Tallahassee, Florida 323 14 [ee 50 bl )
Dear Sirs:
Enclosed are two copies of Certificato of {ncorporation for our cliont F&S Management
Corpotation.
Also enclosed i a check puyable to Secretary of State in the amount of $122.50 for:gtq\-(onc&wing:
T B
Flling Fee $35.00 1::':_;‘:.\ - ?:
Certificd Copy 52.50 Ty W
Registered Agent Designation 35.00 e, B
- Y
Pla " -
Please mail the completed Corporate Papers to: %’

Gardenia Enterprises
1110 NE 163 Street, Suite #302
N Miami Beach, Florida 33162

Thank you very much, G?”[

Yours Truly,

Gardenia Enterprises

cc; F&S Management Corporation
file

1110 Northeat 163 Street,Suite 302 Telephone: (305)944-8814, Telefax: (305)944-8487




Market and Economic Planning Firm
Gardenia Enterprises .

April 8, 1995

Socretary of State
Division of Corporationy
P.O. Box 6237
Talinbassee, Floridn 32314
Dear Sirs;
- Enclosed aro two copies of Certificate of Incorporation for our client F&S Management
Corpotation. -

Also enclosed iy o check payable 1o Secretary of State in the amount of $122.50 for the following:

Filing Fee $35.00
Certificd Copy 52.50
Registered Agent Designation 35.00

Please mail the completed Corporate Papers to:

Gardenia Enterprises
1110 NE 163 Street, Suite #302
N Miami Beach, Florida 33162

Thank you very much.
’ . Yours Truly,
Gardenia Enterprises
cc. F&S M nt Corporation

file

1110 Northeat 163 Street, Suite 302 Telephone: (305)944-8814, Telefax: (305)944-8487




L& S Manngement Corporation

The undersigned, for the purpose of forming o corporation under the Florida Genoral Corporation
Act, does hereby adopt the following Articles of Incorporntion,

Artide ],  Nome. R
The nume of the Corporation is: | & S Management Corporation "{5’,‘&,‘;‘) w2
"f"‘."l'n "i ‘F’
"y ."
Article 1), Duration. N
] ‘\'
The duration of the Corporation is perpetual, ¢ o (‘J“ -
5. YUY
. . rCh R
Article 111, Nature of Businesy "1';’, -

The corporation may engage in any activity of business permitted under the laws of the United
States of America and the State of Florida,

- Article IV, Capital Stock

The aggregate number of shares which the Corporation is authorized to issuc is One Thousand
(1,000) shares. Such shares shall be common stock of a single class, and shall have a par value
of $ 1.00 per share.

Article V. Initial Registered Agent and Initial Registered Office

The street address of the corporation's principal office and the registered office is 12100 West
Golf Drive, Miami, Florida, 33167 and the name of the registered agent a1 said address is
Namuel Mompoint,

Article V1. Directors

The number of directors may be altered from time to time by By-Laws adopted by the
stockholders, However, the corporation shall have no less than one director at any time. The
name and address of each person who is to serve as 2 member of the initial Board of Directors is:

Name Address

Samue! Mompoint, 12100 West Golf Drive, Miami, FL 33167
Fleurise A. Jackson, 5405 NW 198 Terrace, Miami, Fl 33055

Said Director shall hold said office until his successor is elected at the organizational meeting of
the incorporators of this corporation.




Article VI, Incorpormons,

The nume mnd ncddress of ench incorporator to these Articles of Incorporation Is:

5405 NW .I 98 Terrace, Minmi. Flotida 33055

Article Vill. - Amendiuenty

Thews Articlos of Incorporntion may be amended in the manner provided by law.

Article 1IX,  Meetiogs

The corporation muy hold its meetings of stockholders and/or Directors either within or without
the State of Florida,

Article X,  Asscssments
Article X1, Capitalization

The amount of capital which the Corporation will begin business is not less than $ 500.00

Article X1I, Transfer of Stock

All shares of stock in the Corporation are assignable, and any stockholder may sell, assign and
transfer his or her shares and certificates of stock at pleasure, provided, however, that he or she
must first offer his or stock for sale to the remaining stockholders, it being the intention hereof to
give them the preference in the purchase of said shares, and any attempted sale in violation of this
provision shall be null and void.

The stockholder desiring to sell his or her stock shall file notice in writing of his ot her intention
to do so with the notice in writing of his or intention to do so with the Secretary of the
Corporation stating the terms of sale, and unless his or terms are accepted by auy or all of the
stockholders within ten (10) days thereafter, they shall be deemed to have waived their privilege
of purchasing and he or she shall be at liberty to sell to anyone else upon those terms or upon
terms more favorable to himself or herself,

In the event the said stockholder shall at any time in the future desire to sell his or her stock upon
less favorable terms to himself or herself than those contained in the foregoing notice, he or she
shall be required to file a new notice as aforesaid stating the new terms which must be accepted
within ten (10) days thereafter.




[tis further a condition of the transfer of any of the stock of this corpuration to any person other
than the Corporation to any person other than the corporation to be held s trensury stock that all
debts und obligations of guid stockholder to the Corporation shall have been patd in advance of
suid transfer.

Auticle N1, Stockholder's Agreenients

When any written agrecment is made between stockholders of the Corporation which involves the
interest of the Corporation, such agreement shall be binding on the Corporation provided a copy
of sumo shall be fited with the corporate minutes and thereafler said agreement shall be recognized
and observed by the ofticers and agent of the corporation. Agreements between stockholders
shall continue binding upon the Corporation until there is filed with the president and Seerctary of
the Corporation, in duphcute, o written instrument, signed by the persons who ariginaily created
such stockholder's agreements (or their successors in ownership, providing such succession in
ownership shall have been aecomplished in accordance with the terms of the stockholder's
agreemnents) consenting to the revocation and cancellation of the agreements among the
steckholders.

Article X1V, Indemnification

(8) 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 or
criminal, administrative or investigative, by reason of the fact that he or she is or was director,
officer, employee, or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprise, against expenses (including attorneys' fees), judgments, fines,
and amounts paid in settlement, actually and reasonable incurred by him or her in connection with
such action, suit, or proceeding, inciuding any appeal thereof if he or she acted in good faith or in
a manner he or she believed 1o be in or not opposed to the best interest of the corporation, and
with respect to any criminal action or proceeding, if he or she had not reasonable cause to belicve
his or her conduct was unlawful. However, with respect ¢= any action by or in the right of the
corporation to procure a judgment in its favor, no indemnification shall be made in respect of any
claim , issue, or matter as to which such person is adjudged liable for negligence or misconduct in
the performance of his or her duty to the corporation unless, and only to the extent that, the court
in which such action or suit was brought determines, on application that despite the adjudication
of liability, such person is fairly and reasonable entitled to indemnity in view of ait the
circumstances of the case. any indemnification hereunder shall be made only on a determination
by a majority of disinterested directors (subject the approval of a majority of stockholders) that
indemnification is proper in the pacticular circumstances because the party to be indemnified has
met the applicable standard of conduct. Determination of any action, suit, or proceeding by
judgment, order, settlement, conviction, or on a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the party did not meet the applicable standards of conduct.
Indemnification hereunder may be paid by the corporation in advance of the final disposition of
any action, suit, or proceeding on a preliminary determination that the director, officer, employee,




or gent 10 repay such amount, unless it s ultimately determined that he or she s entitled 1o be
indinnified by the corporation as suthorized in this seetion.

() The corporation shall aiso Indemnify any director, ofticer, employee, or ngent who has
been successtul on the merits or otherwise, in defense of any action, sult, or proceeding, or in
dufense of any claim, issue, or matter therein, againg af) expenses, including attorneys' fees,
actually and rensonable incurred by him or her in connection therewlth, without the necessity of
any Independent determination that such director, ofticer, employee, or agent met any approprinte
standurd of conduet,

(¢)  The indemnification provided for herein shull continue as to any person who has censed to
be a dircctor, officer, employee or agent. and shall inure to the benefit of the heirs, exccutors and
ndministrators of such person,

(@)  Inaddition to the indemnification provided for herein, the corporation shall have power to
make any other or further indemnification, except on indemnification aguinst gross negligence o
willful misconduct, under any resolution or uggreement duly adopted by o majority of disinterested
directors, or duly authorized by a majority of stockholders,

(¢} If any expenses or other amounts are paid by way indemnification, otherwise that by court
order or action by the stuckholders, the corporation shall, not later than the time of delivery to the
stockholder of written notice of the next annual mecting, unless such meeting is held within three
months from the date of such payment, and, in any event, within fifteen months from the date of
such payment, deliver by mail to each stockholder of record at the time entitled 1o vote for
clection of directors, a statement specifying the persong paid, the amounts paid, and the nature
and status at the time of such payment of the litigations or threatened litigation.

Article XV, General Powers.

This corporation shall have power:

(a)  Tosue and be sued, complain, and defend in its corporate name in all actions or
proceedings.

(b)  To have a corporate scal, which may be altered at pleasure, and to use the same by
causing it, or a facsimile thereof, to be impressed, affixed, or in any other manner reproduced,

(c)  To purchase, take, receive, lease, OF Otherwise acquire, won, hold, improve, use, and
otherwise deal in with real or personal property or nay interest therein, wherever situated.

(d)  Tosell, convey, mortgage, pledge, create a security interest in, lease, exchange, transfer,
and otherwise, dispose of all any part of its property and assets.




() To lend money to, and use its eredit to assist its officers and employees in secordance with
FS 007 (4]

) To purchase, take, receive, subscribe for, or otherwise nequire, own, hold, vote, use,
employ, sell, morngnge, lend, pledge, or otherwise dispose of, and otherwise use and deal in with
shares or other interests in, or obligations of other domestic or foreign corporations associntions,
partnerships, or indlviduals, or direet obligations, of the United States or of any other

government, sinte, territory, governmental district, or municipality or of any instrumentality
thercof’

(u) To muke contracts and guarantees and incur linbilities, borrow money at such rates of
interest as the corporation may determine, issuc its notes, bonds, nnd other obligations, and gocure
any of its obligationy by mortgage or pledge of all of any of its propesty franchise and income.

(h) To lenyd money for its corporate purposes, invest and reirvest its funds, and take and hold
personal property as security for the payment of funds so loanzd or invested.

() To conduct ity busincss, carry on its operations, and have offices and exercise the powers
granted by this act within or without this stare,

W To clect or nppoint officers and agents of the corporation and define their dutics and fix
their compersation.

(k) Tw make and alter bylaws, not inconsistent with its articles of incorporation or with the
laws of this state, for the administration and regulation of the affairs of the corporation,

) To make donations for the public welfare of for charitable scientific, or edurational
LUrposes,

(m)  To transact any lawful business which the Board of Directors shall find will be in aid of
governmental policy,

(n)  To pay pensions and establish pension plans, profit sharing plans, stock bonus plans, stock
option plans, and other incentive plans for any or all of its directors, officers, and employees and
for any or all of the directors, officers, and employees of its subsidiaries.

(0) To be a promoter, incorporator, general partner, limited partner, member, associate, or

manager of any corporation, partnership, limited partnership, joint venture, trust, or other
enterprise.

{p) To have and exercise all powers necessary or convenient to effect its purposes.

(@  Any and all other powers granted to a corporation under the laws of the State of Florida.




The undersigned incOTPOTALOL, for (he purpose of forming 1 corporation to do business
within or without the State of Floridn, doey make and file these Articles of Incorporation, hereby
declaring ang certifying that the facts herein sigted are truc and correet,

STATE OF FLORIDA )
COUNTY OF T\ ) fl b B et Lbe 710
Floumtsg N T Ao A, Fope Insidisopiqod-o,
Before me personally 8ppeared =nen b H0CCINT o me well known and
known to nie 1o be the person descrived in and who executed the foregoing Articlos of, @
Incorporation and acknowledged to and before me that he executed said instrutnc:l\‘:l‘o}":,l‘ll&,"r, -

nurposes therein expressed.

WITNESS my hand and official senf thiy 24 dayof __1AY 190l .

-Nmﬂf)' Public, State of Florida at Large
y Commission expires: 62512

(Scal) —
.r»,ugg T UNDAE Mscc:agu

(?w f‘ "Ywmz-b-u. 1990 "

X5 3 Y/ poruied THU NOWFY Public Underwriters

I accept designation as registered agent:

Samuel Mompoint \
12100 West Golf Drive, Miami, F1 33167




