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Lorenzo Ramunno, P.A.

. ATTORNEY & COUNSELOR AT LAW

Lorenzo l'\"amunno, Esq. Merceda Executive Park

Admitted NY & FL

4676 N. Univarsity Drive

Athena Vinolus, Esq. Suite 101-T
Of Counsel Plantation, FL 33322
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June 30, 1997
DEPARTMENT OF STATE S00002231335-—2

-07/0¢/97--01110--001
DIVISION OF CORPORATIONS ] . -
P.O. Box 6327 ki1 22 50 k] 22,50

TALLAHASSEE, FL. 32314

Re: De/Ella, Inc.

Greetings:

Enclosed are an original and a copy of the Articles Of
Incorpoaration of the above referenced corporation. Please file

the original, indicate the filing date on the copy, and return the
copy to me.

Also enclosed is a check covering the fees and charges for the
items listed below, as indicated:

XX A. Articles Of Incorporation filing fee, $122.50.
—— B. Certified copy of Articles Of Incorporation, S$XX.XX.

C. Registered Agent Desigpation Filing Fee, $XX.XX.
D.

If the corporation name requested is not available, please call us
immediately. Thank you for your cooperation.

Called 7.997 |
M. €l iathe poy ke

Sincerely,

B M"?"/"m'

ir/je._-

Enclosures %d\% Iq)ﬂ/\
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ARTICLES OF INCORPORATION F:gi,EEE}
OF

DE/ELLA, INC. STJUL-7 R 9: 54

ARTICLE I. NAME SLTe L STATE
Tt}\LL::\i‘:r"‘..‘lefL. FLg§;5A
The name of this corporation shall be De/Ella, Inc.

ARTICLE IXI. COMMENCEMERT & D TIOR

The commencement of this corporation's existence shall be at
the time of the filing of these Articles Of Incorporation by the

DEPARTMENT OF STATE. This corporation's duration shall be
perpetual.

ARTICLE III. PURPOSES, POWERS, & RIGHTS

This corporation is being organized for the purpose of General
Business engaging in any lawful act or activity for which

corporations may be organized under the laws of the State of
Florida.

In furtherance of its corporate purposes, this corporation
shall have all of the general and specific powers and rights

granted to and conferred on a corporation by laws of the State Of
Florida,

ARTICLE IV. CAPITAL STOCK

This corporation shall have the authority to issue 300
common par value shares of common capital stock.

The designations, voting powers, references and relative,
participating, optional or other special rights, and

qualifications, limitations or restrictions of the above
stock are as follows:

1. The holders of the common stock are entitled to
receive, to the extent permitted by law, such
dividends as may be declared from time to time by
the Board Of Directors.

In the event of the voluntary or involuntary
liquidation, dissolution, distribution of assets or
winding up of the corporation, after distribution
in full of the preferential amounts, if any, to be
distributed to the creditors and holders of shares
of preferred stock, if any, such stock shall be
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authorized herein and issued, the holders of commcn
stock shall be entitled to receive all of the
remaining assets of the corporation of whatever
kind available for distribution to shareholders
ratably in proportion to the number of shares of
commen stock held by them respectively. The Board
0f Directors may distribute in kind to the holders
of common stock such remaining assets of the
corporation or may sell, transfer or otherwise
dispose of all or any part of such remaining assets
to any other <corporation, trust or cother entity
and receive payment therefor in cash, stock or
obligations of such other corporation, trust or
other entity, or any combinaticn thereof, and may
sell all or any part of the consideration so
received and distribute any balance thereof in kind
to holders of common stock. The merger or
consolidation ©f the corporation into or with any
other corporation, or the merger of any other
corporation into it, or any purchase or redemption
of shares of stock of the corporation of any class,
shall not be deemed to be a dissolution,
liquidation nor winding up of the corporation for
the purposes of this paragraph.

Any person, upon becoming the owner or holder of
any shares of the common stock or other securities
having voting rights issued by this corporation
("shareholder"), does thereby consent and agree
that all rights, powers, privileges, obligations or
restrictions pertaining to such person or such
securities 1in any way be altered, amended,
restricted, enlarged, or repealed by legislative
enactments of the State Of FLORIDA, or of the
United States hereinafter adopted which have
reference tao or affect corporations, such
securities, or such persons, if any; and that the
corporation reserves the right to transact any
business of the corporation, to alter, amend or
repeal these Articles of Incorporation, or to do
any other acts or things as authorized, permitted
or allowed by such legislative enactments.

LE V. PREEMPTIV H

Every shareholder, upon the sale for cash by this corporation
of any shares of new capital stock of the same kind, class, or
series, as that which the shareholder already holds, shall have the
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preemptive right to purchase a pro rata share thereof (as nearly as
may be done without the issuance of fractional shares) at the price
at which such shares are offered to others.

ARTICLE VI. TRANSFER RESTRICTIONS

No shareholder shall have the right to sell, assign, pledge,
encumber, transfer, or otherwise dispose of any shares of the
capital stock of this corporation, without first offering such
shares for sale to this corporation at the net asset value thereof.
Such offer shall be in writing, signed by the shareholder, sent by
registered or certified mail to this corporation at its registered
office address, and open for acceptance by this corporation for a
period of fifteen days from the date of mailing. If this
corporation fails or refuses, within such period, toc make
satisfactory arrangements for the purchase of such shares, the

shareholder shall have the right to dispose of such shares without
any further restrictions.

On the death of any shareholder, this corporation shall have
the right to purchase any shares of the capital stock of this
corporation owned by the shareholder immediately prior to the
shareholder's death, on the terms set forth above, and this

provision shall be binding upon the personal representative of the
shareholder.

Each stock certificate issued by this corporation shall carry
the following legend:

"These Shares Are Held Subject To Certain
Transfer Restrictions Imposed By This
Corporation's Articles Of Incorporation, A
Copy Of Which Is On File At This Corporation's
Principal Office."

ARTICLE VII. BOARD OF DIRE(TORS

The number of directors on this corpor.tion's Initial Board Of
Directors shall be one. The number of divectors may be increased
or decreased from time to time, as prov..ied in this corporation's
bylaws, but shall never be less than one.

A. All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the
corporation shall be managed under the direction of, the
Board Of Directors, except as otherwise herein provided
or reserved to the holders of common stock. In
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furtherance and not in limitation of the general and
specific powers and rights granted and conferred by the
applicable provisions of the laws of FLORIDA, the Board
Of Directors is expressly authorized:

1,

To make, alter or repeal the Bylaws of the
corpeoration.

To set apart out of any of the funds of the
corporation available for dividends a reserve or
reserves for any proper purpeose and to abolish any
reserve in the manner in which it was created.

By a majority of the whole board, to designate one
or more committees, each committee to consist of
one or more of the directors of the corporation.
The board may designate one or more directors as
alternate members of any committee, who may replace
any absent or disqualified member at any meeting of
the committee. The Bylaws may provide that in the
absence or disqualification of a member of a
meeting and not disqualified from voting, whether
or not he or they constitute a quorum, may
unanimously appoint another member of the Board Of
Directors to act at the meeting in the place of any
such absent or disqualified member. Any such
committee, to the extent provided in the resolutjon
of the Board Of Directors, or in the Bylaws of the
corporation, shall have and may exercise all the
powers and authority of the Board Of Directors in
the management of the business and affairs of the
corporation to the extent permitted by the
applicable provisions of the laws of FLORIDA, and
may authorize the seal of the corporation to be
affixed to all papers which may require it; but no
such committee shall have the powers or authority
in reference to amending the Articles of
Incorporation, adopting an agreement of merger or
consolidation, recommending to the shareholders the
sale, lease or exchange of all or substantially all
of the corporation's property and assets,
recommending to the shareholders a dissolution of
the corporation or a revocation of a dissolution,
or amending the Bylaws of the corporation; and,
unless the resolution of Bylaws expressly so
provide, no such committee shall have the power or
authority to declare a dividend or to authorize the
issuance of stock.
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Wwhen and as autho.ized by the shareholders in
accordance with statute, to sell, lease or exchange
all or substantially all of the property and assets
of the corporation, including its goodwill and its
corporate franchises, upon such terms and
conditions and for such consideration, which may
consist in whole or in part of money or property
including shares of stock in, and/or other
securities of, any  other corporation or
corporations, as the Board Of Directors shall deem
expedient and for the best interests of the
corporation.

As indicated above, the number of members of the
Board Of Directors may be increased from time to
time, as provided in this corporation's bylaws, but
(subject to vacancies) in no event may there be
less than one director. Each director shall serve
until the next annual meeting of shareholders.

If any vacancy occurs in the Board Of Directors
during a term, the remaining directors, by
affirmative vote of a majority thereof, may elect a
director to fill the vacancy until the next annual
meeting of shareholders.

The names and mailing addresses of the persons who
shall serve as directors of the corporation until
the first annual meeting of the shareholders are as
follows: Ms. Ella, 1201 S8.W. 141 st. Avenue,
Pembroke Pines, F1l. 33027.

ARTICLE VIII. DIRECTOR & SHAREHOLDER ACTION BY NSENT

Any corporate action upon which a veote of directors (or a
committee thereof) or shareholders is required or permitted may be
taken without a meeting or vote of directors or shareholders with
the written consent of all directors or shareholders having not
less than a majority of all of the stock entitled to vote upon the
action if a meeting were held; provided, that in no case shall the
written consent by holders have less than the minimum percent of
the vote required by statute for the proposed corporate action and
provided that prompt notice be given to all directors and
shareholders of the taking of corporate action without a meeting
and by less than unanimous written consent.
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ARTICLE IX. TNDEMNIFICATION

This corporation shall indemnify any officer, director,
employee, or agent, and any former officer, director, employee, or
agent, to the full extent permitted by law.

ARTICLE X. PRINCIPAL OFFICE & INITIAL REGISTERED OFFICE & AGENT

The address of this corporation’'s principal cffice and the
address of this corporation's initial registered office shall be:
1201 S.W. 141st. Avenue, Pembroke Pines, Fl. 33027.

The name of the individual who shall serve as this

corporation's initial registered agent at that address is: Ms.
Ella.

ARTICLE XI. INCORPORATOR

The name and address of the individual who shall serve as this

corporation's incorporator are: Ms. Ella, 1201 S.W. l4lst. Avenue,
Pembroke Pines, Fl. 33027,

ARTICLE XII. AMENDMENT

This corporation reserves the right to amend or repeal any
provisions in these Articles Of Incorporation, or any amendments
hereto, in the manner now or hereafter prescribed by statute. Any

rights conferred upon the shareholders are granted subject to this
reservation.

ly

Ms. Ella - Incorporator

I hereby accept my designation as resident agent and agree to
serve as the resident agent of De/Ella, Inc. I hereby state that
I am familiar with and accept the duties and responsibilities as

reg-steriﬁgfggyt for De/Ella, Inc.

/

pd

Ella - Registered Agent

1G:6 HY L= L6
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State Of FLORIDA

County Of BROWARD

OnCiiﬁé’day of June 1997, Ms. Ella, designated above as the
individual who shall serve as the corporation's initial registered
agent and incorporator, who is pg}sonaliy known to me, or produced
a FLORIDA driver's license _E T 2056 as
identification, personally appeared before me at the time of
notarization, and, after being given the oath, acknowledged signing
these Artlcles Of Incorporation Of De/Ella, Inc.

‘t" % LO‘RENZO wm
< SR
%ﬂ M?ﬁ:: l

(Notary Public - Printed Or Typed Name)

Commission Expiration Date & Commission Number; (SEAL)
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