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ARTICLES OF INCORPORATION
[l
GIORDANQ'S SHOES OF FLORIDA, ING, ' * - . §

. ‘ .“)., £t
The undergigned does hereby act as {ncorporatdd’'in
adopting cthe following Articles of Incorporation for the purposo

of organizing a businens corporation purguant to the provial TVERT
of the Florida General Corporation Act. ‘EB,: Cl* :
tr )

i The name of the corporation (hereina

culled the Corhoration) is Giordano's Shoas of Florida, Inc.

SECONR: Tha duration of the Corporation shall ba

parpaetual.

IHIRR: The purpoges for which the Corporation is
initially organized, which shall continue to be the purposes of
tha Corporation until and unless the same shall bo amended
pursuant to the provisions of the Florida General Corporation
Act, and which shall include the authority of the Corporation to
transact any lawful buginess tor which corporations may be
incorporated under the Florida General Corporatlon Act, ara as

follows:

To carry on o general marcantile,” retail,
industrial, investing, and trading business in all
its branches; to devise, invent, manufacture,
fabricate, assemble, install, service, maintain,
alter, buy, sall, import, export, license as licensor
or licenges, lease a8 lessor or lessee, digtribute,
job, enter into, negotiate, e¢xecute, ncquire, and
assign contracts 4in respect of, acguire, receive,
grant, and assign licensing arrangements, options,
franchlpses, and other rights in respact of, and
generally deal in and with, at wholesale and retail,
43 principal, and as saleg, business, s=pecial, or
general agent, representative, broker, factor,
merchant, distributor, jobber, advisor. and in any
other lawful capacity, ¢oods, waras, merchandige,
commodities, and unimproved, improved, finished,
processed, and other real, perscnal, and mixed
property of any and all kinds, together with the
components, resultants, and by-products thereof; to
acquire by purchase or otherwise own, hold, lease,
mortgage, sell, or otherwise dispose of, erect,
construct, make, glter, enlarge, improve and to aid
or subscribe toward the construction, acquisition or
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improvement ol any facuvorics, Gshops, gtarohousesn,
buildings and commercial and retall astahlishments of
evory character, including all ocquipment, tixtures,
machinery, fmplemants and supplicy nucessary. or
incidentul to, or connoctad with. any of the purpones
or buainess of the Corporatien; and ganerally to
porform any and all acte connuected tharewlth or
arising therafrom or incidental thercto, ond all acts
propar or necassary for the purpose of the businoss.

1o engage genarally in the resl cstnta business
as principal, egent, broker, and in any lawful
capacity., and genovally to take, leaso, purchase or
othurwise acguire, and to own, UG3, hold, sell,
convey, oxchango, lease, mortgage, work, <cleal,
improve, devalop, divide, und otharwisa handla,
manage. operate, deal in and Alspose of real estate,
real property. lands. multiple-dwelling structures,
houses, buildings and other works and any intorest or
right therein; to take, leuss, purchagse or otherwlse
acquire, and TO own, ung, hold, soll, convey,
exchange, hire, lease, pledge, mortgage. and
otharwice handle, and deal in and digpose of, ae
principal, agent, broker, and in any lawful capacity,
such personal property. chattels, chattels real,
rights, eaosements, privileges, chases in actlon,
notes, bonds, nortygages, and gecuritieg as may
lawfully be acquired, held, or disposed of; and to

acquire, purchase, nell, asgign, transfer, dispose
of, and ganerally deal in and with, a5 principsl,

agent, broker, and in any lawful capacity, morctgages
and other interesta in real. psrsonal, and mixed
properties; %to carry on & ganeral construction,
contracting, building, and realty managoment buginess
ag principal, ageat, representative, contractor,
subcontractor, and in any other lawful capacity.

To apply for, register, obtain, purchase, lease,
take licenses in respe¢t of oY otherwise scquire, and
to hold, own, use, operate, develop, enjoy, turn to
account, grant lizenses and immunitias in respect of,
manufacture under and introduce, sall, assig¢gn,
mortgage, pledge or otherwise dispose of, and, in any
manney, deal with and ¢ontract with reference to:

{a) inventions, devices, formulae, processas and
any improvements and modirications thereof:

(b) letters patent,  patent rights, patented
processes, copyrights. designs, and similay rights,

trade marks, trade symbols and other {indiesarcions of
origin and ownership granted by or recognized under
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the laws of the United Stntes of America oF of any
stata or subdivision thernof, or of sny foralgn
country or oubdivision thoreof, und all rights
connectad therewith or appertaining thereunto:

(¢} franchiges, licensey, arance and
concasslions,

1o have all of the powers conforred upeoh
corporations orgenizod under the Florida Gancral
corporation Act,

TH: The aggregate number of shares which the
Corporation shall have authority to issue is 1,000, all of which
ara of a par valuea of 80.10 each and arxe of the same clags and

are to be comnmon shares.

EIFTH: No helder of any of the shares of any
rlose of the Corporation shall be entitled as of rlght to
subgeribe for, purchase, or otherwisge acquire any sharves of any
class of the Corporation which the Corporation proposes to lssue
or any rights or optiona which the Corporation proposes to grant
for the purchase of aharos of any class of the Corporation or for
the purchase of any charées, bonds, securities, or obligations of
the Corporasticn which are convertible inte or oxchangeable for,
or which carry any gights, to subscribe for, purchase or
otherwise acquire shares of any closs of the Ceorporation; and any
and all of such shares, bonds, securitieg or obligations of the

corporation, whethar now or hercafter authorized or created, may
be issued, or may be reissued or transferred if the same have
been reacquired and have treoasury status, and any and all of such
right.s and options may be granted by the Board of Directors to
such persong, firms, corporations and associacions, and for such

lawful consideration, and on such terms, as the Board of
Directors in its discretion may determipe, without first offering

the same, or any thersof, to any said holder.

SIXTH: The address of the initial registerad agent of
the Corporation im the State of Florida is: 1101 Brickell Avenus,
Suite 704, Miami, Florida 33131 and the name of the initlal
registered agent of the Corporaticn at such address is Jay
Koenigsberg and the address of the initial principal office is
3125 N.E. 163rd Street, North Miami Beach. Florida 331160.

: The numbar of directors constituting the

"

initial Board of Directors of the Corporation is 1 which may be
increased by the bylaws.

The name and address of each Pe¢rson who is to serve
as .2 member of the initial BRoard of Directors of the Corporation

is as follows:

H96000012885
3

gesgr'd LI 3180400 38143 &2: 1T 9661-91-d435




NAME
Allan Gonzale:

ARDRESS
1150 2nd Avenue
Naw York, NY

EIGUTH: Tha name and address of the dncorporator lu:

NAaME
Allen Gonzalaz

ADRDRESS .
1150 2nd Avenus
New York, NY

TH: 1, Wwhanever the Corporaticon shall be ongagad
in the business of exploiting natural resources or other wasting
assets, dividends may be declared ond pald in cash out of the
depletion or similar roserves at the discretion of the Board of
Diractorc and in conformity with the provisions ©f the Florida

Gonaral Corporation Act.

2. The Cerporation shall, to the fullest extent
permittad by the provisions ¢©f the Florida General Corporation
Act, as the same may be amended and supplemented, indemnify any
and all parsong wWnem it shall have power to indemnify under said
provisions from and againot any and all of the expenuses,
linbilities or other matters refcrred to in or covered by said
provisiong, and the indemnification provided for herein shail not
be decmed exclusive of any other rights to which those
indemnified may be entitled under any bylaw, agreement, vote of
shareholders or disintarested dirsctora, or otherwise, both as to
action in another capacity while holding such office, and shall
continue as to a person who has ceased to be a director or
officer, and shall inure to the benefit of the heirs, sxecutors

and administrators of such a person.

TENTH: The corporate existence of the Corporation

shall commence hs of the date and time upon which the
incorporator named in these Articles of Incorporation shall have

subscrihed and acknowledged the sane,

BLEVENTH: In all electicans of directers of this
corporation, each sharehclder of record shall be entitled to as
many votes as shall equal the number Of votes which, except for
this provigion as to cumulative voting, he would be entitled teo
cast for the election of directors with respect to his shares

muleiplied by the number of directors .to be elected. and he may
cast all of such votes for a eingle director or mey distribute

chem among the number ts bBe voted for, or any two o more or
them, as he nay see fit.

H96 000012885

4
L1X 31604400 313 21T 9661-971-d435




Signed on 13th day of Septambar, 1996.

Q. Mmau.,

Allen Gondal
Incorporat

STATE OF NEW)’ORK }

} 88
COUNTY OF zﬁaﬂ# )

on thig 13th day of September, 1996, before me, @
Notary Public in ond for the state and county aforesald,
personally appeared Allen Gonzalez who i¢ te me known to be the
person named as the incorporator in the foragoing Articles of
Incorporation of Glordano's Shoas of Florida, Ine. &and who duly
acknowledged to me that ahe signed said Articles of Incorporation
as the incorporator of said Corporation,

Witness my hand and seanl of office on the day and year aforesaid.

Ty
of New/York at Large

Commission g .
[Netarial Seal) ommission Expires: 07- 06~ 77

Pursuant to the provisicons ©f the FPlorida Gengral
Corporation Act. the undergsigned does hercby accept its
appointment ag registered agent hich process may be served
within the State cof Florida for oposedl domgstic corporation
named in the foregoing Articled CoOrpo q;io 4
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