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ARTICLES OF INCORPORATION fringEIB
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“BILLIE" ROSS OF THE PALM BEACHES, INC.

TALLA,.

ARTICLE I_ - NAME

The name of this corporation is "BILLIE" ROSS OF THE PALM
BEACHES, INC.

ARTICLE IT ~ ADDRESS

The principal address of this corporation is 5019 N.W. 165
Street, Hialeah, Florida, 33014.

ARTICLE III - DURATION

This corporation shall exist perpetually, unless sooner

dissolved according to law.

ARTICLE IV ~ PURPOSE

This corporation is organized for the purpose of all lawful

businesses permitted under the laws of the United States and the

State of Florida.




ARTICLE V ~ CARITAL STOCK

Thie corporation is authorized to issue 100 shares of $1.00
par value common stock, which shall be designated "Common Shares"
and 0 shares of preferred shares of (SN/A) per share par value,

which shall be designated "Preferred Shares",

RTICLE VI ~ PREFERENCES, LIMITATIONS D
RELATIVE RIGHTS OF SHARES OF CAPITAL STOCK

Section 1. Dividends,

The holders of record of the Preferred shares shall be
entitled to cash dividends when and as declared by the Board of
Directors at the rate per share per annum and at the time and in
the manner determined by the Board of Directors in the resolution
authorizing each series of Preferred Shares. 3uch cash dividends
on Preferred Shares shall be cumulative so that if for any dividend
period cash dividends at the specified percentage rate per share
per annum shall not have been declared and paid or set apart for
payment on the Preferred Shares outstanding, the deficiency shall
be declared and paid or set apart for payment prior to the making
of any dividend or other distribution on the Common Shares. Cash
dividends on Preferred Shares shall accrue from the date of issue.
Upon the payment or setting apart for payment of all dividends,
current and accumulated, at the specified percentage rate per share
per annum upon the outstanding Preferred Shares, the directors may
declare and pay dividends upon the Common Shares,
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Section 2. Rights upon_Liquidation or Rissolution.

In the event of any voluntary or involuntary 1liquidation
dissolution, or winding up of this corporation, the holders of
record of the outstanding Preferred Shares shall be entitled to be
paid $0.00 for each of such Preferred Shares, plus accumulated
dividends thereon up to the date of such liquidation, dissolution,
or winding up of thisg corporation, whether or not this corporation
shall have a surplus or earnings available for dividends, and no
more, After payment to the holders of Preferred Shares of the
amount payable to them as above set forth, the remaining assets of
this corporation shall be payable to and distributed ratably among

the holders of record of the Common Shares.

Section 3. Voting Rights.

Excapt as otherwise provided by law, the entire voting power
for the election of directors and for all other purposes shall be

vested exclusively in the holders of the outstanding Common Shares.

ARTICLE VII = DESIGNATION OF SERIES

Preferred Shares may be issued from time to time in series.
All Preferred Shares shall be of equal rank and identical, except
in respect to the particulars that may be filed by the Board of

Directors herein. The Board of Directors is authorized and




required to fix, in the manner and to the full extend provided and
permitted by law, all provisions of the shares of each series set
forth below:

1. The distinctive designation of all series and the number
of shares which shall constitute such series;

2. The annual rate of dividends payable on the share of all
series and the time and manner of payment:;

3. The redemption price or prices, if any, for the shares of
each, any or all series;

4. The obligation, if any,of the corporation to maintain a
sinking fund for the periodic redemption of shares of any series

and to apply the sinking fund to the redemption of such shares.

ARTICLE VIIY - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of
this cormoration of the same kind, class or series as that which he
already holds, shall have the right to purpose his pro rota share
thereof (as nearly as may be done without issuance of fractional

shares) at the price at which it is offered to others.

ARTICLE IX - INITIAL REGISTLIED OFFICE AND AGENT

The name and address of the initial registered agent of this
corporation is Peter H. Leavy, 5975 Sunset Drive, Suite 301, South

Miami, Florida, 33143.




ARTICLE X - INITIAL BOARD OF DIRECTORS

This corporation shall have one director initially. The
number of directors may be either increased or diminished from time
to time by the By-Laws but shall never be less than one. The name
and address of the initial director of this corporation is:

Alan Edelstein 5019 N.W. 165 Street
Hialeah, Florida 33014

ARTICLE XI - INCORPORATOR

The name and address of the person signing these Articles is:

Alan Edelstein, 5019 N.W. 165 Street, Hialeah, Florida, 33014.

ARTICLE_ XII - BY-LAWS

The power to adopt, alter, amend or replead By-Laws shall be

vested in the Board of Directors and the shareholders.

ARTICLE XIXII -~ RESTRICTIONS ON TRANSFER OF BTCOCK

Shares of capital stock of this corporation shall be issuad
initially to the following person and in the amounts set opposite
his name:

Alan Edelstein




ARTICLE XIV - CUMULATIVE VOTING

At each election for directors every shareholder entitled to
vote at such 2lection shall have the right to cumulate his votes by
giving one candidate as many votes as the number of directors to be
elected at that time multiplied by the number of directors to be
elected at that time multiplied by the number of this shares, or by
distributing such votes on the same principle among any number of

such candidates.

ARTICLE XV - CALLING OF SPECIAL MEETINGS

Special meeting of shareholders may be called by forty percent

(40%) of the shares entitled to vote.

ARTICLE XVI - SHAREHOLDER QUORUM AND VOTING

Fifty one percent (51%) of the shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at a
meeting of shareholders.

If a quorum is present, the affirmative vote of Fifty One
Percent (51%) of the shares represented at the meeting and entitled

to vote on the subject matter shall be the act of the shareholders.




c II -
S8HAREHOLD REQU 0

The approval of the shareholders of this corporation to any
plan of merger shall be required in every case, whether or not such

approval is reqguired by law.

ARTICLE XVIIT - RIGHT OF SHAREHOLDERS TO DISSENT

The shareholders of this corporatior shall have the right to
dissent from any corporate actions from which shareholders are
entitled to dissent under the Florida General Corporation act, even
though on the date fixed to determine the shareholders entitled to
vote on such corporate actions the shares of this corporation were
registered on a national securities exchange or held of record by

not less than 2,000 shareholders.

ARTICLE XIX - MANAGEMENT OF CORPORATION

BY SHAREHOLDERS

All corporate powers shall be exercised by or under the
authority of, and the business and affairs of this corporation
shall be managed under the direction of, the shareholders of this

corporation.

ARTICLE XX - POWERS

This corporation shall have the corporate power:
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(a) To have perpetual succession by its corporation name

unless a limited period of duration is stated in its Articles of
Incorporation.

(b) To sue and be sued, complain, and defend in its corporate
name in all actions or proceedings.

(c) Te have a corporate seal, which may be altered at
pPleasure, and to use the sanme by causing it, or a facsinmile
thereof, to be impressed, affixed, or in any other manner
reproduced.

(d) To purchase, take, receive, lease, or otherwise acquire
own, hold, improve, use and otherwise deal in and with real or
personal property or any interest therein, wherever situated.

(e) To sell, convey, mortgage, pledge, create a security
interest in, lease, exchange, transfer, and otherwise dispose of
¢11l or any part of its property and assets.

(f) To lend money to, and use its credit to assist its
officers and employees in accordance with §607.0833.

(4d) To purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
bPledge, or otherwise dispose of, and otherwise use and deal in and
with, shares or other interest in, or obligations of, other
domestic or foreign corporations, associations, partnerships, or
individuals, or direct or indirect obligations of the United States
or of any other government, state, territory, governmental
district, or municipality or of any instrumentality thereof.

(h} To make contracts and guarantees and incur liabilities




borrow money at such rates of interest as the corporation may
determine, issue its notes, bonds, and other obligations, and
secure any of its obligations by mortgage or pledge of all or any
of its property, franchises and income.

(1) To lend money for its corporate Purposes, invest and
reinvest its funds, and take and hold real and personal property ac
security for the payment of funds so leoaned or invested.

(i) "To conduct its business, carry on its operations, and
have offices and exercise the powers granted by this act within or
without this state.

(k) To elect or appoint officers and agents of the

corporation and define their duties and fix their compensation.

(1) To make and alter By-Laws, not inconsistent with its
Articles of Incorporation or with the Jaws of this state, for the
administration and regulation of the affairs of the corporation.

(m} To make donations for the public welfare or for
charitable, scientific, or educational purposes.

{n) To transact any lawful business which the board of
directors shall find to be in aid of governmental policy.

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

(p) To be a promoter, incorporator, partner, member,
associate, or manager of any corporation, partnership, joint

venture, trust or other enterprise.




(d) To have and exercise all powers necessary or convenient

to effect its purposes.

ABTICLE XXI ~ DIRECTORS COMPENSATION

The shareholders of this corporation shall have the exclusive

authority to fix the compensation of directors of this corporation.

ARTICLE XXII - REDUCTION IN STATED CAPITAL

The stated capital of this corporation shall not be reduced by
action of the Board of Directors where such reduction is not
accompanied by any action requiring or constituting an amendment of

the Articles of Incorporation.

ARTICLE XITI -~ INDEMNIPICATION

The corporation shall indemnify any officer or director or any
former officer or director, to the full extent permitted by law.
The private property of the stockholders shall not be subject to
the payment of the corporate debts in any manner whatsoever. The
corporation shall have a first lien on the shares of its members
and upon the dividends due them for any indebtedness of such

members of the corporation.




ARTICLE XXIV -AMENDMENT

This corporation reserves the right to amend or repeal any
Provisions contained in these articles of incorporation, or any
amendment hereto, and any right conferred upon the shareholders is

subject to this reservation.

IN WITNESS WHEREOF, the undersigned subscriber has executed

these Articles of Incorporation this G' day of November, 1996,

(e o

ALAN EDELSTEIN

STATE OF FLORIDA
COUNTY OF DADE

The foregoing instrument was acknowledged before me this __L_
day of November, 1996, by Alan Edelstein, who is personally known

to me, and who did take an oath.

NOTARY P

LIC;
Sign: /45)/12/0"\—\_‘
Pr:nt:(/PE'TE:,'IQ 3 LE‘%

STATE OF FLORIDA AT LARGE {SEAL)
My Commission Expires:




CERTIFICATE DESIGNATING (OR CHRANGING) PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS 8TATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED o

2y v,
0
% 2 %

In pursuance of Chapter 48.091, Florida Statute%ﬁ:iﬂﬁi
1

following is submitted, in compliance with said Act: :é;
" ’.Ar
"BILLIE" ROSS OF THE PALM BEACHES, INC. 0
2%

desiring to organize under the laws of the State of Florida, with
its principal office, as indicated in the articles of incorporation
incorporation at Ccity of Miami, County of Dade, State of Florida,
has named Peter H. Leavy, located at 5975 Sunset Drive, Suite 301,.
City of South Miami, County of Dade, State of Florida, as its
agent to accept service of process within this state. .
Having been named to accept service of process for the above
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with the

provision of said Act relative to keeping open said office.

/VMM

@“ETER H. LEAVY




