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; ARTICLES OF INCORPORATION
o

DORRL AUTHORITY NORTH, INC,

| 97000003134

ARTICLE I.

1.1 Name.
The name of the Corporation is Deral Authority Noxrth, Inc.
ARTICLE IT.
2.1 Genoral.

The purposa for which the Corporation is organized is to
trangact all lawful business for which Coxporxations may be
organized under the laws of the State of Florida.

ARTICLE III.

3.1 Powars,

As noeded to pursue the corporate purposes, the following
powers are hereby grantad to tha Board of Directors:

{a) To sue, complain and defend in the corporate name.

(b} To adopt a corporate seal which may ke altered at
pleasura, and to use tho same by causing 1t, or a facsimile
thexeof, to be impressed or affixed or in any other manner
reproduced.

(¢) 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 therain, wherever situated.

(d) To sell, convey, mortgage, pledge, lease, exchange,
transfer and ctherwise dispose of all or any part of ths corporate
property and ajlsets.

(2) To lend money and use ita cradit to assist corporate
enployeas.

(f) To purchase, take, recaive, subacxribe for, or otherwise
acquire, own, hold, vote, use, employ, 5&ll, mortgage, lend,
pledge, or otherwiss disposs of, and otharwise use and deal in and
with, shares or other interests in, or obligationa of, other
domestic or foreign corporations, assocliations, partnerships or

Praparad by: Gary Goldbloom, Esq.
rla. Bar No. 0866652
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individuals, or direct or indirect obligations of the Unitmd States
or of any other government, state, territory, governmental district
or municipality or of any instrumentality thezeof.

{g) To make contracts and guarantees and incur liabilities,
borrow monay at such rates of interest as it may determine, issue
its notes, bonds, and other obligations, and secure any of its
obligations by mortgage or pledge of all or any of the
Corporation's property and income.

(h) To lend money for any coxporate purpose, invest and
reinvest ita funds, and take and hold their payment of funds so
loaned or invested.

(1) To conduct its business, carry on its operations and have
offices and axercise the powers granted herein, within or without
this state.

(§) To make donations for the public welfare or for char
table, scientific or educational purposes.

(k) To transact any lswful business which the Board of
Directors shall find will be an aid of governmantal policy.

{1) To pay pensions and establish pension plans, pension
trusts, profit sharing plans, stock bonus plans, stock option plans
and other lncentive plans for any or all of its Directors, Officers
and enployees.

ARTICLE IV.

SHARES
4.1 Authorized Shares.

The total authorized stock is 100 shares of $1.00 par value
per share.

ARTICLE V.
CONSENT HMEETINGS
$.1 Majority Consent Meetings,

Any action required or permitted to be taken at an annual or
special meeting of Stockholders may be taken without a meeting,
without prior written notice and without a vote if consented to in
writing by the holdera of outatanding shares having at least the
minimum number of votes nscessary to authorize or ratify auch
action if taken at a meating at which all shares entitled to vote

1
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were present and voted. Prompt written notice of the taking of said
action shall be given to the non-consenting Stockholders by (among
othar methods) mailing said notice to gazid Stockholders by first
class mail, poatage prepaid, to the address of record.

ARTICLE VI.
DMENDMENT OF ARTICLES OF INCORPORATION
6.1 Amendmentas to Articles.

The Corporation may smend its Articles of Incorporation, from
time to time, so0 ag:

(a) To change its corporate nama.
(b) To change its period of duration.
{c) To change, enlarge or diminish its corporate purposes.

{d) To increase or dacrease the aggregate numbar of shares, or
shares of any claas, which the Corporation haa authority to issue.

: ;l {e) To limit, deny or grant to Stockholders of any class the
presmptive right to acquire additional or treasury shares of the
Corporation, whather then or thereafter authorized,

{f) To increase or increase the par valus of the authorized
ghares of any class having a par valua, whether issued or unissued.

{q) Te exchange, clagsify, reclassify or cancel all or any
part of its shares, whether issued or unissued,

(h) To change the designation of all or any part of its
shares, whether issued or unissued, and to change the preferences,
limitations, and the raelative rights in raspect of all or any part
of its shares, whether issued or unissued.

(i) To change shares having par value, whether issuved or
unissued, into the aame or a different number of shares without par
value, and to change shesres without par value into the same or a
different number .of sharaes having a par value.

(5) To change the sharas of any class, whether issuad or
unissuad, and whether with or without par value, into a different
number of shares of the same clasgs or lnto thea sams Or & different
ngmbnr of ashares, either with or without par value, of other
claasas.

'H 97000003134 : .
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{k) To create new classes of shares having righta  and
preferances either prior and superior or subordinate and inferioz
to the shares of any class then authorized, whether issued or
unissuad.

(1) To cancel or ctherwise affect the right of the holders of
the shares of any class to receive dividends which have accruad but
have not been declared. :

{(m} To divide any preferxred or spacial class of shares,
whether issued or unissued, into saries and fix and determine the
designations of auch series and the variations in the relative
rights and prelferences as bstween the shares of such series.

(n}] To authorize the Board of Directors to establish, out of
authorized but unissued shares, a series of any preferred or
special clasa of sharas and fix and determine the relative rights
and preferences of the shares of any aeries 30 establisghed.

() To authorize the Board of Directors to fix and determine
the relative rights and preferences of the authorized but unissued
sharas of series theretofore ostahlished in respect of which either
the relative righta and preferences have not been fixed and
determined or the relative rights and preferences theretofore fixed
and determined are to be changed.

(p) To revoke, diminish, or enlarge the authority of the Board
of Directors to establish a series out of authorized but unissued
shares of any preferred or special class and fix and determine the
relative rights and preferences of ths shares of any series so
establizhed.

ARTICLE VII
DIRECTORS
7.)1 Directors.
The following are the names and addressea of persons who shall

serve as Director until the first annual meeting of Stockholders or
until their successors be elected and qualified:

NAME ADDRESS

George Goldbloom c/o Southern Skyway Properties
801 So. Bayshora Drive
box 8

Miami, FL 33131

H 9700000313 ¥
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Gary Goldbloom c/o Southern Skyway Properties .
801 So. Bayshore Drive
Box 8 '

Miami, FL 33131

7.2 Number of Directors.

The Board of Directors of the Corporation shall conaist of one
or more members. The number of Directors shall be fixed by, or in
the manner provided in, the By-Laws, except as to the number
constituting the initial Board of Directors, which number has been
fixaed by these Articles of Incorporatien, The number of Directors
may be increased or decreased from time to time by amendment to, or
in the manner provided in these Articles of Incorporation or the
By-Laws, but no decrease shall have the effact of shortening the
term of any incumbent Director. In the absaence of a By-Law
providing for the number of Directors, the number shall be the same
as that provided for in these Articles of Incorporation.

ARTICLE VIII
BY-LAWS
8.1 Initial By-lawa,

The initial By-lLaws of the Corporation shall be adopted by the
Board of Directors. Tha power to alter, amend or repeal the By-Laws
or adopt new By-Laws, subject to repeal or change by action of the
Stockholders, shall be vested in the Board of Directors. The
By-Laws may contain any provisions for the regulation and
management of tha affairs of the Corporation not inconsistent with
law or the Articles of Incorporation.

ARTICLE IX
DIVIDENDS
9.1 Dividends in General.

The Board of Directors of the Corporation may, £from time to
time, daclare and the Corporation may pay dividends 1n cash,
property, or 4its own shares, except Wwhen the Corporation 1is
insolvent or whan the payment thereof would render the Corparation
insolvent, aubject to the following provisions:

{a)} Dividends may be declared and paid in cash ox property
only out of the unreserved and unrestricted earned surplus of the
Corporation, or out of the unresarved and unrestricted net earnings
of the current fimca)l year and the next praceding fimcal year taken
as a singla period, except as otherwige provided in this aection.

H 97000003134
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(b} Dividends may be declared and paid in c»ssh out of
depletion reserves, but each such dividend shall be identifled as a
distribution of such reserves and the amount per share paid from
such reserves shall ba disclosead to the Stockholders receiving the
sama concurrently with the distribution thereof.

{¢) Dividends may bhe declared and paid in treasury shares.

(d) Dividends may be declared and paid in authorized but
unissued shares out of any unreserved and unrestricted surplus of
the Corporation upon the following conditions:

(1) If a dividend is payable in shares having a par
value, such shares shall be issued at not less than the par valuae
thereof and there shall be transfarred to stated capital at the
time such dividend as a paid in amount of surplus equal to the
aggregate par value of the shares to be igsued zs a dividend.

(2) If a dividend is payable in shares without par value,
such shares shall be issued at such stated value as shall be fixed
by the Board of Directors by resolution adopted at the time such
dividend ia declsred and there shall be transferred to stated
capital at the time such dividend is paid an amount of surplus
equal to the aggregate stated value 30 fixed in respect of such
shares; and the amount per share so transferred to stated capital
shall be disclosed to the Stockholders receiving such dividend
concurrently with the payment thereof.

ARTICLE X

CONFLICTS IR INTEREST

10.1 Contracts with Directors and Officers.

No contract or other transaction between the Corporation and
one or more of its Directors or any other corporation, fizm,
association orx entity in which one or more of its Directors are
pirectors or officers or are financially interested, shall be
either void or voldable becausa of such relationship or interest ox
pecause such Directoxr or Directors are pressat ot the maating of
the Board of Directors or a committee thersof which authorizes,
appxovas or ratifies such contract or transaction or because his or
their votes are counted for such purpose if:

(a) The fact of such relationahip or interest is disclosed or
known to the Board of Directors or committes which authorizes,
approves or ratifias the contract or transaction by a vote or
consant sufficient for the purpose without counting the votes or
consents of such intarested Directors) or :

H 97000003134
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{b) The fact of such relationship or interest is disclosed or
known to the Stockholders entitled to vote and they authorize,
approve or ratify such contract or transaction by vote or written
congant; or

{c) The contract or transaction is fair and reasonable to the
Corporation.

Common or interested Directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors

which authozires, approves or ratifies such contract or
transaction.

10.2 Lending to Directors.

The Corporation shall not lend money to or use itg credit to
assist its Directors without authorization in the particular case
by its Stockholders, but may lend money to and use its credit to
assist any employas of the Corporation or of a subsidiary,
including any such employee who is a Director of the Corporation,
if the Board of Directors decides that such loan or assistance may
benefit the Corporation.

ARTICLE XI
BOARD HAS POWER TO APDOINT A COMMITTEE
11.1 'Committees.

The Board of Directors shall have the power to designate one
or more committess, sach committee to consist of one or more of the
Directors of the Corporation. The Board may designate one or more
Directors as alterndte members of a committee/ who may replace an
absent or disqualified member at a meeting of the committse. The
By-Laws may provide that in the absence of disqualification of a
mamber of 8 committes, the membera thereof present at a memsting and
not disqualified from voting, whether or not they constitute a
quorum, may unanimously appoint another membear of the Board to act
at the meeting, . and each member thereof, shall serve at the
pleasura of the Board. A committes designated pursuant to this
paragraph, %o the extent provided in the resolution of £he Board or
in the By-Lawa may exercisma all powars and authority of the Board
in managemant of the business and affairs of the Corporation not
prohibited by the relevant Florida Corporation Act.

11.2 Denial of Authority.

Provided that no such committee ahall have authority to (a)
declare dividends or distributions, (b) apprxove or recommend to

H 87000003134
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stockholders actiens or proposals required to be approved by
Stockholders, (c) designate candidates for the cffice of Director,
for purposes of proxy solicitation or otherwise, or £ill vacancies
on the Board of Directors, or any comnittee thereof, (d) amend the
By-Laws, (e) approve a plan of merger not requiring Stockholder
approval, (f) reduce earned or capital surplus, (g} authorilze or
approve the reacguisition of stock unlesa pursuant to a general
formula or Oh} authorize or approve the imsuance or sale of, or any
contract t¢o issue or sell, shares or designate the terms of a
series of a class of shares; provided that the Board of Directors,
having acted regarding general authorization for the issuance or
sale of shares, or any contract therefor, and, in the case of a
series, the designation thereof, may, pursuant to a general formula
or method specified by the Board by resolution or by sdoption of a
stock option or other plan, authorize a2 committee to fix the terms
of any cantract for the sale of the shares and to fix the terms
upon which such shares may ba lssued or sold, including, without
limitation, the price, the dividend rate, provisions for
redemption, sinking £und, conversion, voting or preferential
rights, and provisions for other features of a class of shares, or
a series of a class of shares, with full power in such committee to
adopt any final vesolution setting forth all the terms thereof and
to authorize the statement of the terms of a sexies.

w97

ARTICLE XII
PREEMPTIVE RIGHTS
12,1 Preemptive Rights.

Except to the extent limited or denjed by this section or by
the Articles of Incorporation, Stockholders shall have a preemptive
right to acquire , unissued or treasury shares or securities
convertible into such shares or carrying a right to subscribe to or
acquire shares,

Unless otherwise provided in the Articles of Incorporation,
{a) No preemptive right shall exlst

(1) to acquire any shares lasued to Directors, Officers
or employees pursuant to approval by the affirmative vote of the
holdars of a majority of the ashares entitled to vota theraon or
whan authorized by and consistent with a plan tharetofore approved
by such a vote of Stockhaldars; or

H 957000003134




FEB-21-1957 17:57 EMPIRE CORPORATE KIT

H 97000003134

{2) to acquire any shares sold otharwise than for cash.

{b) Holders of shares of any class that is preferzed or
limited as to dividends or assets shall not be entitled to any
preemptive right.

{c) Holders of sharas of common stock shall not be entitled to
any preemptive right to shares of any clase that is preferred or
limited as to dividends or assets or to any cbligations, unless
convertible into shares of common $tock or carrying a right to
subscribe to or acquire shares of common stock.

(d) Holders of common stock without voting power shall have no
preemptive right to shares of common stock with voting power.

ARTICLE XIII
DISSOLUTION
13.1 Non-Judicial Dissalution.
Upon the tollowiﬁg event, the Corporation Shnll be dissoclved:
A vote of 100% of the ountstanding common shares.

ARTICLE XIV
14.1 Office.

The address of the principal office is:

801 S. Bayshore Drive, Box 8
Miami, FL 33131

The mailing office of the principal office is:

801 8. Bayshore Drive, Box B
Miami, FL 33131

The name of the initial resident agent at the registerad
office ist

Gary Goldbloom
ARTICLE XV
INCORPORATORS
15.1 Incorporators.

The names and addraesses of the incorporastors are as follows:

H 97000003134




FEB-21-1997 17:57 EMPIRE CORPORATE KIT P.11-12

134
H 9;1;_\%0003 ? ADDRESS

Ga&y Goldbloom c/o Southern Skyway Properties
801 Bo. Bayshora Drive
Box 8
Miami, FL 33131
ARTICLE XVI
TERM
16,1 Term,
The term of existence of the Corporation shall be perpetual.
IN WITNESS WHEREQOF, the undersigned, the Incorporators of the
above-named cOrpOtatioQL have hereunto signed thaese Articles of
Incorporation on the 13% day of Febzuary, 1997,

Witn 4

LN
i

STATE OF FLORIDA )
H 58.
COUNTY OF DADE )
BEFORE ME personally appeared GARY GOLDBLOOM, known to me
to be the person described as “Subscriber” in, and who executed the

foregoing Articles of Incorporationm, and he acknowledged befors me
that he subscribed to same.

WITNESS my hand and official aeal this 18" day of
Fabruary ., 1997.
NOTARY pum.:f'c',' s_tnte:ﬁof Florida
at lLarge

My Commission expires:
SUSAN ALWINE

'197000003134
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESE WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.081, FLORIDA STATUTES, THE FOLLOWING
IS SUBMITTED:

FIRST, THAT DORAL AUTHORITY NORTH, INC., DESIRING TO
ORGANIZE AND QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA WITH
178 PRINCIPAL PLACE OF BUSINESS AT CITY OF MIAMI, STATE OF FLORLDA,
HAS NAMED GARY GOLDBLOOM, LOCATED AT B0l §. BAYSHORE DRIVE, MIAMI,

FLORIDA 33131, AS IT3 AGENT TO ACCEPT SERVICE OF PROCESS WITHIN
FLORIDA,

Signature

Title: Presiden

pate; February 19, 1997

KAVONG BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR 'i‘HE'-
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED

IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN THIS CAPACITY AND I FURTHER

AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TQ THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

Signature

Date: FebruGryV19/ 1997

“JISSYHV 1TVL
AN
gheliwy nZ g3 L6

40 1|
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