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June 24, 1996

Jecratary of Stale
Corporate Reocords Butoau
Division of Corporationr
Depnrtment of State

P, O. Box 6227
Tallahassee, FL 32301

RE: TiHE MERTON GHOUP COMPANY
QUR FILE NO,:96~MERTON

Dear Sir or Madam:

Enclosed please find the ord
Incorporation of the above-r
amount of $122.50 represcnti
incorporation, a certified ¢

Please effect immediate inco
certified copy of the Articl

Very /t ily yoursd,
RY A. HOTHENBERG, P.A.
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ginal and one copy of the Articles of

eferenced company, tegether with our check in the
ng the feea for £iling, a certificate of

opy and the registered agent fee.

rporation and forward tho Charter together with a
es of Incorporation to this office.
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ARTICLES OF LNCORPORATLION
ot

TIHE MERTON GROUP COMPANY

The undersignod, [ér tho purposco of formihg a corporation

undor the Florida Goneral Corporatlon Act, horoby adopt the followinhg
Articlos of Incorporation:'E MERTON GROUP COMPANY
ARTICLE II. NATURE OF DUSINESS AND POWERS.

The gonoral nature of the business tec be transacted by this
Corporation is to engage in any and all business permitted under the
laws of the State of Florida.

ARTICLE I. CORPCRATE NAME.
The name of the Corporation is:THE MERTON GROUP COMPANY
ARTICLE XII. CAPITAL STOCK.

(1) The maximum number of shares of stock that this
Corporation is authorized to issue and have outstanding at any cne
time is One Thousand (1,000) shares of commonh stock having a par
value of One Dollar (%$1.00) per share.

(2) 'The capital stock may be paid for by the property,
labor or services, at a just wvaluation to be fixed by the
Incorporators, or by the Directors at a meeting called for such
purpose, or at the organization meeting.

(3) Property, labor or services may alsc be purchased or
paid for with the capital stock at a just valuation of said property,
labor, or services to be fixed by the Directors of the company. Stock
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in othor corporations or ongoing buslnesses may bo purchascd by tho
Corporatlon in roturn for the iwsunnce of ite copital stock, and mald

purchasoe shall bo on such basis and for such considoration and tha

lasuance of so much of tho capltal stock as the Dlrectors of tho

company may dooldo.
ARTICLE IV. 'MTERM OF EXISTENCE,
This Corporation shall have perpetual existonce commencing
upon fillng of theso Articloes.
ARTICLE V. PRINCIPAL ADDRESS.
The principal address of the Corporation shall be:

4700 Sheridan street, Suite 5, Hellywood, Florida 33021

ARTICLE VI. REGISTERED AGENT AND INITIAL REGISTERED OFFICE.
The Registered Agent and the street address of the initial
Registered Office of this Corporation in the State of Florida shall

be:
LARRY A. ROTHENBERG, P.A.
2424 NORTH FEDERAL HIGHWAY, SUITE 455
BOCA RATON, FLORIDA 33431
The Board of Directors from time to time may move the Registered
Office to any other address in the State of Florida.
ARTICLE VII. BOARD OF DIRECTORS.

This Corporation shall have one (1} Director initially. The

number of Directors may be increased or diminished from time to time




by By=Laws adoptaed by the Stockholdors, but shall navor bo less than

ona.,

ARTICLE VIII. INITIAL DIRECTORS.

Tha names of the inltial Dlrectors of thls Corporation and

tholr stroot addressos araol

SAM LUFT 4700 Sharidan st. Suite s
Hollywood, Florida 33021

The persons named as Initial Directors shall hold office
forthe first year oxistence of thils Corporation or until their
successors are elected or appointed and have quallfied, whichever
occurs first.

ARTICLE IX. INCORPORATOR.

The name and street address of the person eigning these

Articles of Incorporation as Incorporator is:

LARRY A. ROTHENBERG 2424 North Federal Highway, #455%
Boca Raton, Florida 33431

ARTICLE X. INDEMNIFICATION.

This Corporation shall indemnify any Officer or Director,
or any former Officer or Director, to the fullest extent permitted by
law.

ARTICLE XI. AMENDMENT.

These Articles of Incorporation may be amended in the manner
provided by law. Every amendment shall be approved by the Board of
Directors, proposed by them to the Stockholders' meeting by at least
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a majorlty of tho Stookholdars antltled to vote, unloss anll of tha

Dircoters and all of tho 8tockholders slgn a writton statemont
manifosting thelr intentlion that a cartaln amendment of theso Articles
of Incorporation bo made.

KRTICﬁE XII.

Tha Stockholdors of this Corporation may divide thomselves
into groups for the purpose of obtaining unit contrel in the
Corporation; and when any agrecment is made between Stockholders
owning at least elghty percent (80%) of the stock then outstanding
in the corporation, such agreement shall be binding upon the
Corporation and shall be recognized by the Directors and shall be
observed by the Officers and Agents of the Corporation; and
particularly, the Stockholders are authorized to include in such
agreement entered into between themselves provisions which will confer
upon dindividual groups the power to elect certain numbers of
Directors, in particular, Stockholders may include in the agreement
between themselves the following as valid matters of agreement, to
wit:

(1) The manner and method in which and the persons by whom
Directors may be elected.

(2) Any limitation upon the transferability or assignment
of the stock.

(3) The conferring of preemptive rights of purchase upon




tho Stockholdors as conditlons procodont to tho sale of any othar

ntock,
(4) Any mattor rolated to offoctuating the purposas

includod in any of the foragoing mattaors,

Agrecmonts botwoon’ tho Stockholders shall continue to be
binding upon the Corporntion untll there is filed with the President
and the Secretary of the Corporation, 1in duplicate, a written
instrument, signed by the persons who originally created such
Stockholders' Agreements (or their successor in ownership, providing
such succession In ownership shall have been accomplisched in
accordance with the terms of the Stockholders' Agreements among the
Stockholders) consenting to the revocation and cancellation of the
Agreements among the Stockholders.

ARTICLE XIII. TRANSFER OF STOCK.

No Stockholder shall have the right to sell, assign, pledge,
encumber, transfer, or otherwise dispose of any of the shares of the
Corporation without first offering such shares of the Corporation at
the net asset value thereof. Such offer shall be in writing signed
by the Stockholder; shall be sent by registered or certified mail to
the Corporation at its principal place of business; and shall remain
open for acceptance by the Corporation for a period of thirty (30)
days from the date of mailing. If the Corporation fails or refuses
within such periocd to make satisfactory arrangements for the purchase
of such shares, the Stockholder shall have the right to dispose of his

shares as he may see fit.




on tha doath ot Any Stockholdoey, tho Corporatlion shall hava
tho rlght to purchaso all shares ownod by such Stockholder lmmediatoly
prior to his death on tho torms set forth abova, and this provision
shall be binding on tha oxecutor, admilnistrator, or personal
repropentative of oaoch Stockholdo}.

Each share cortificate issuod by the Corporation shall have
printed or stamped thereon tha following legend: "These shares ara
held subject to certain transfer restrictions imposed by the Articles
of Incorpeoration of the Corporation. A copy of such Articles is on
file at the princlpal office of the Corporation."

Executed by the undersigned Boca Raton, Florida on

‘“*)LL/M .9“/ , 1996,

LARRY A. ROTHENBERG, Incorporator

STATE OF FLORIDA )
) 88.:

COUNTY OF PALM BEACH)
BEFORE ME, the undersigned authority, duly authorized to

administer ocaths and take acknowledgements, personally appeared LARRY
A. ROTHENBERG, who 1s personally knownh to me, and who executed and
acknowledged the foregoing Articles of Incorporaticn.

IN WITNESS WHEREOF, I have hereunto set my hand and seal at

Boca Raton, Floiéga, County of Palm Beach ,State o Florida, this

Qﬂ day of LN, 1996, f
/{‘/Ll_-’(_}( 1 m{_,é,

v NOTARY PUB&%%I
stamped/prlnted name

My Commission Expires:

Y OFFICIAL NOTARY SEAL
aF q% LORRAINE F JONES

COMMAION NUMBER
&1@&& <  CCs48914
oy MY COMMISSION EXPINEG
Fopn AUG. 23,1007
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In compllance with Soction 48,091, Florlda Stﬁ%ﬁﬂ&ﬂéﬁfﬁ?&f&ﬁEA
following is submittaod:
That TUE MERTON GROUP COMPANY desiring to organize or
quallty under the laws of the State of Florlda, has named, LARRY A.
ROTHENBERG, P.A., as 1lts registered agent to accopt service of process
within Florida, at 2424 North Federal HlghwAY, Suite 455, Boca Raton,
Florida 33431, which address is also desgighated as the registered

offlce of the corporation flret mentlone 76§fj7/

LARRV A. ROMHENBERG

TITLE:
DATE: @)l;i ‘/{/‘f&

Having been named registered agent to accept service of
process for the above-stated corporation at the place designated in
this certificate, LARRY A. ROTHENBERG, P.A. hereby agrees to act in
that capacity and further agrees to comply with the provisions of all
statutes relative to the proper and complete fjrformance of such

duties,

LARRY A. ROTHENBERG

DATE: (0/ 9‘{ ?¢




