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Aditorney Barbara L. Walf

2425 East Commercial Boulevard et O Telephone: (954) 351-6889

Marwarne Office Plaza, Suite 307 i . Fax: (954) 4921112
\

Fort Lautlenlnle, FL. 33308

November 24, 1997

Corporation Division
Secretary of State
PO Box 6327
Tallahassee, FL 32314 HHN N SSI 50—
-12/01 737011 12--001
dspk T 00 sesleksk T, 00

Re: Incorporation - Frishman Financial Group, Inc.

Dear Secretary of State:
Please find enclosed the original and one copy of the Articles of Incorporation for
FRISHMAN FINANCIAL GROUP, INC., along with a check in the amount of $70 as the filing

fee for this corporation.
Please file the original and date stamp the enclosed copy and return to me for my records.

Thank you.

Sincerely,

V@M&w

Attorney Barbara L.. Wolf

BLW:lw
Encl.
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ARTICLES OF INCORPORATION
OF

FRISHMAN FINANCIAL GROUP, INC,

The undersigned, hereby associated together for the purpose of becoming a
Corporation under the Laws of the State of Florida, F.S. 607, by and through the

provisions of the Statutes of the State of Florida, providing for the formation, liabilities,

rights, privileges, and immunities of corporations.

ARTICLE | - NAME . | g

The name of the Corporation shall be: s

[
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FRISHMAN FINANCIAL GROUP, INC.

ARTICLE Il - BUSINESS AND POWERS

The general nature of the business or businesses to be transacted by the
Corporation is as follows: FRISHMAN FINANCIAL GROUP, INC. shali be authorized to
conduct any and ail activities or business permitted under the laws of the United States
and of this State and of any foreign government, as fully and {o the same extent as
natural persons might or could do or to do anything that may lawfully be done by a

corporation, including, but not limited to the following:



A) To enter into, make, perform, and carry out contracts of every sort and
kind which may be necessary to convenient for the business of this corporation, or
pusiness of a similar nature, with any person, corporation, private, public or municipal,
body politic under the Government of the United States or any state, territory, or
possession thereof or any foreign government so far as and to the extent that the same
may be done and performed by corporations organized under the éorporation law of
this State. :

B) To carry onits operatiéns and conduct business in any state, in the
District of Columbia, in any territory, dependency, or possession of the United States,
and in any foreign country. T | '

C) To borrow or raise money without limit as to amount; to sell, create
security interests in, ‘pledge and otherwise dispose of and realize upon book accounts
and other chooses in action; to make, draw, accept, endorse, execute, and issue
bonds,debentures, notes or other obligations of any nature or in any manner for money
so borrowed or in payment for property purchased or for any other of the objects or
purposes of this corporation, to secure the principal thereof and the interest thereon by
mortgage upon, or creation of security interests in, or pledge of or conveyance or
assignment in trust of, the whole or any part of the property, real or personal, of this
corporation, wherever situated and whetﬁer at the time owned or thereafter acquired;
and, in such manner and upon such terms as the board of directors may from time to
time determine, to sell, exchange, pledge, offer for discount or otherwise dispose of any
and ali such bonds, debentures, notes or other obligations.

D} Tolend mohey to other persons, partnerships, associations, and
' corporations, secured by mortgage or other lien on real estate, or pledge or security
interests in personal property, or without security, but only to the extent permitted a

business corporation under the corporation law of this state.
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E) ' To acquire, by purchase, exchange, or otherwise, all or any part of, or any
interést in, the properties, assets, business and goodwill of any one or' more persons,
ﬁrms, assogiations, or corporations heretofore or hereafter engaged in any busineés for
- which a corporation may now or hereafter be organized under the laws of this state; to
pay for the same in cash, property, or its own or other securities; to hold, operate,
reorganize, liquidate, sell or in any manner dispose of the whole or any part thereof,
ahd in connection therewith, to assume or guarantee performance of any liabilities,
obligations, or contracts of such persons, firms, associations, or corporations, and fo
conduct the whole or any part of any business thus acquired.

F) . To acquire by purchase, exchange, lease or otherwise, and to own, hold, -
use, devélop, operate, sell, assign, lease, transfer, convey, exchange, mortgage,
create security interests in, pledge, or otherwise dispose of or deal in and with, real and
personal property of every class or description and rights and privileges therein
wheresoever situate, o

G) Toemploy, hire, and appoint corporations, firms, and individuals in any
and all parts of the world fo act as agents for this corporation in such capacity and 6n
such conditions as may be determined from time to tiine by the board of directors.

| H) To invest and deal with the funds of this corporétion in any manner, and
to acquire by purchase or otherwise the s;tocks, bonds, notes, debentures, and other
securities and obligations of any government, state, municipality, corporation,
association, or partnership, domestic or foreign and, while owner of any such
securities or obligations, to exercise all the rights, powers, and privileges of ownership,
including among other things, the right to vote thereon for any and all purposes.

1 To enter into any partnership, limited or general, as limited or general
partner, or both, and to enter into any other arrangement for sharing profits, union of

interest, reciprocal concession, or cooperation, with any corporation, association,

>
parinership, syndicate, entity, person, or governmental, municipal, or public authority,



domestic or foreign, in the carrying on of any business which this corporation is
authorized to carry on, or any business or transaction deemed necessary, convenient,
or incidental to carrying out any of the purposes of this corporation.

J) To organize or cause to be organized under the laws of any state of the
United States, or the District of Columbia, or of any territory, dependency, or
possession of the United States, or any foreign country, a corporation or corporations
for the purpose of transacting, promoting, or carrying on any or all of the objects or
purposes for which this corporation is organized, and to dissolve, wind up, liquidate,
merge, or consolidate any such corporation or corporations or to cause the same to be
dissolved, wound up, liquidated, merged or consolidated.

K) From time to time to provide and carry out and to recall, abolish, revise,
amend, alter, or change a plan or plans for the participation by all or any of the
employees, including directors and officers of this corporation or of any corporation in
which or in the welfare of which the corporation has any interest, and those actively
engaged in the conduct of the corporation’s business, in the profits of this corporation’'s
legitlmate expenses, and for the furnishing to such employees and persons or any of
them, at this corporation’s expense, of medlcal services, insurance against accident,
sickness or death, pensions during old age, disability, or unemplpyment, education,
housing, soéiai services., recreation, or o-ther similar aids for their relief or general
welfare, in such manner and upon such terms and conditions as may be determined by"
the board of directors.

L) To cause or allow the legal title, or any estates, rights or interests in any
property owned, acquired, controlled, or operated by this corperation to remain orto be -
vested in the name of ahy person, firm, organization, association, or corporation, as
agent, trustee, or nominee of this corporation, upon such terms or conditions which the

hoard of directors may consider for the benefit of this corporation.

]
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M) To carry on any of the businesses hereinbefore enumerated for its own

account, or for the account of others, and to act as agent for others with respect to any
‘Qf such businesses and to carry on any other business which may be deemed by it to
be calcu|ated directly or indirectly to effectuate or facilitate the aforesaid objects or
businesses or aﬁy of them, or any part thereof, or to enhance the value of its property,
business or rights; and to aid, conduct, manage, or operate any lawful enterprise in
relation to the foregoing.

N) To have one or more offices and to do each and every thing necessary or
proper for the accomplishment of any ofe of more of the purposes of the attainment of
any one or more of the objects hereinbefore enumerated, or conducive to or expedient
for the interest or benefit of the corporation and, in general, to enjoy all the rights and
privileges of the corporations for profit governed by the laws of the State of Florida, it
being expressly provided that the enumeration of any specific business or power herein

shali not be held to limit or restrict in any manner any other business or power of said

corporation.

ARTICLE lil ~STOCK

The maximum number of shares éf stock that this Corporation is authorized to

- have outstanding at an)} time shall be 7500 shares of common stock without par value.
All of the aforementioned stock is to be issued as fully paid for and exempt from
assessment. The capital stock may be paid for in money, property, labor, services or
promises to perform services in the future, at a just valuation to be fixed by the

Incorporator(s) or by the Director(s) at a meeting called for such purpose.
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ARTICLE IV - TERM OF EXISTENCE

This Corporation shall have perpetual existence commencing on December 5,
1997.
ARTICLE V - BOARD OF DIRECTORS

The business of this Corparation shall be conducted by a Board of Directors of
not less than (1) Director, the exact number of Directors to be set by the By-Laws

(when enacted) of this Corporation.

ARTICLE VI - INITIAL DIRECTORS

The names and post office addresses of the first Board of Directors of this
Corporation, who shall hold office for the first year of the existence of this Corporation,

or until their successors are elected and have qualified, are:

LAURENCE FRISHMAN 20634 NE 7ih Ct.
‘ North Miami Beach, FL 33179

JUDITH FRISHMAN 20634 NE 7th Ct.
North Miami Beach, FL 33179

EVAN FRISHMAN 20634 NE 7th Ct.
North Miami Beach, FL 33179

ARTICLE Vii - AMENDMENT OF ARTICLES

These Articles of Incorporation may be amended in the manner provided by law.

Every amendment shali be approved by the Board of Directors, proposed by them to



the stockholders and approved at a stockholders' meeting by at least a majority of the
stock entitled to'vote, unless all of the Directors and all of the stockholders sign a
written statement manifesting their intention that a certain amendment of these Articles

of Incorporation be made.

ARTICLES VIII - INITIAL OFFICERS

The offices to be held by the above named Directors are as follows:

President - Laurence Frishman
Secretary - Judith Frishman
Treasurer - Laurence Frishman
Vice-President - Evan Frishman

ARTICLE 1X - PRINCIPAL OFFICE

The principal office or place of business of the corporation shall be located at
20634 NE 7th Ct., North Miami Beach, FL 33179, or at such other location as

designated by the directors from time o time.

ARTICLE X - SUBSCRIBERS

The names and post office addresses of each subscriber of these Articles of
Incorporation, and a statement of the number of shares of stock which each agrees to

take is as foliows: ) o



Name Address Shares

Laurence Frishman 20634 NE 7th Ct. 7500
North Miami Beach, FL 33179

ARTICLE X| - MANAGEMENT

The corporation shall be managed by the board of directors, which shall exercise
all powers conferred under the laws of the State of Flc;rida, including, without limitation,
the power:

SECTION A: To hold meetings, to have one or more offices, and to keep
the books of the corporation, except as otherwise expressly provided by law, at such
places, whether within or without the State of Florida, as may from time to time be
designated by the Board.

SECTION B: To make, alter, and repeal By-Laws of the corporation,
subject to the reserved power of the stockholders to make, alter and repeal By-Laws.

SECTION C: To determine whether and to what extent and at what times
and places and under what conditions and regulations the accounts and books of the
corporation, or any of them, shall be open to the inspection of the stockholders, and no
stockholder shall have any right to inspect any account, record, book, or document of

the corporation except as conferred by the laws of the State of Florida



SECTION D: To declare and pay dividends upon the shares of capital
stock of the cﬁrporation either out of net assets in excess of liabilities including capital
or out of net earnings, and to direct the use and disposition of such net assets in
excess of liabilities including capital and of such net earnings, all in accordalnce with
the provisions of the laws of the State of»Florida.

SECTION E: ~ To fix and determine from time to time an amount to be set
apart out of any of the funds of the cbi'poration available for dividends a reserve or
reserves for working capital or any other proper purpose or to abolish any such reserve
OF reserves, .

. SECT!ON F: To make Eéwful disposition of any baid-in or of capital
surplus, or create any reserves out of the same, or charge to the same organization
expenses or other sfmiiar expenses properly chargeable to capital account.

SECTION G: To use or apply any funds of the corporation tawfully
available therefor for the purchase or acquisition of shares of the capital stock or
bonds or other securities of the corporation, in the market or otherwise, at such price as
may be fixed by the Board, and to such extent and in such manner and for such
purposes and upon suchterms as the‘Board may deem expedient and as may be

permitted by law.

SECTIONH: - From time to time in such manner and upon such terms and
conditions as may be determined by the Board, to provide and carry out and recall,

abolish, revise, alter, or change, one of moré plan or plans for:

- - ————— - e e e e o s



(1) The issue or the purchase and sale of its capital
stock or granting of options therefor to any or all of the employees, officers, or directors
gf the corporation, or of any subsidiaries, and the payment of such stock in instaliments
or at one time, with or without the right to vote thereon pending payment therefor in full,
and for aiding any such persons in paying for such stock by contributions,
compensation for services, or otherwise;

(i) Th'el participaiion by any or all of the employees,
officers, or directors of the corporation, or of any subéidiaries in the profits of the
corparation or of any branch, division or subsidiary thereof, as part of the corporation’s
Iegitimate.expense’s; and |

(iiiy  The furnishing of any or all of the employees, officers,
or directors of the corporation, or of aﬁy subsidiaries, at the expense, wholly or in part,
of the corporation, of insurance against accident, sickness, or death, pensions during
retirement, disability, or unemployment, or other retirement benefits.

SECTION L From time to time to authorize and issue obligaticns of the
-corporations, secured or unsecured, to include therein such covenants and restrictions
an.d such pfovisions as tofede_emability, subordination, convertibility, or otherwise and
with such maturities, as the Board in its sole discretion may determine, and to.authorize
the mortgaging of, granting a security interest in, or pledging of, as security therefor,
any part or all of the propérty of the corporation, real or personal, including after

acquired property.
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ARTICLE Xil - TRANSACTIONS WITH RELATED PARTIES

No contract or other transaction between the corporation and any other
corporation or person or entity, in the absence of fraud, shall be effected or invalidated
by the fact that any one or more of the directors of the corporation is or are interested
in, or is a director or officer of such other corporation or entity, and any director or
directors, individually or jointly may be a party or parties to, or may be interested in any
such contract or fransaction of the corporation or entity or in which the corporation or
" entity is int_erésted. No contract, act or transaction of the corporation or entity with any
person or'persons, firm or corporation, in the absence of fraud, shall be effected or
invalidated by the fact that any director or directors of the corporation is a party or are
parties to be interested in such contract, act or transaction, or in any way connected
with such person or persons, firm or corporation, and each and every person who may
become a director of the corporaticn or entity is hereby relieved frdm any liability that
might otherwise exist from thus contracting \;vith the corporation for the benefits of
himself or any firm, association, or corporation in which he may be anywise interested.
Any director of the corporétion may vote upon any contract or other transaction
befween the corporation and any subsidiary or controlied company without regard to

the fact that he is also a director of such subsidiary or controlled company.

11
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ARTICLE Xl
The name and address of the initial registered agent is:
Attorney Barbara L. Wolf

2425 E. Commercial Blvd., Suite 307
Fort Lauderdale, Fi. 33308

The Board of Directors from tirie to time may move the Registered office to any

other address in the State of Florida.

ARTICLE XIV

Each director and officer of the Corporation, now or hereafter serving as such,
shall be indemnified by the Corporation against any and all claims and liabilities to
which he has or shall become subject by reason of serving or having served as such as
director or officer, or by reason of any action alleged to have been taken, omitted, or
neglected by him as such director or officer; and the Corporation shall reimburse each
such person fﬁr all legal expenses reasonably incurred by him in connection with any
such claim or liability, provfded, however, that no such person shall be indemnified
against or be reimbursed for any expense ihcurred in connection with any claim or
liability arising out of his own willful misconduct or gross negligence.

The amount paid to any officer or director by way of indemnification shalf not
exceed his actual, reasonable, and necessary expenses incurred in connection with the

matter involved. . The right of indemnification hereinabove provided for shall not be

12



exclusive of any rights to which any director or officer of the Corporation may otherwise

be entitled by law.

ARTICLE XV

The Bylaws of the Corporation shall be made, altered or rescinded by a majority
vote of the Board of Directors; provided that notice thereof, which shall include the text
of the Bylaws change, has been fum‘ished in writing to each Director of the Corporation
at least ten days prior to the meeting-at which such aiteration to the Bylaws is to be

voted upon.
ARTICLE XV1

The Corporation, at its option, shall have the right to purchase back at fair
market value all shares of any stockholder and remove any officer and/or director upon
clear and convincing evidence or a Court ruling that such stockholder, director andfor
officer did commit willful miscohduct or gross negligence to the detriment of the

- Corporation. The option is to be exercised only by a majority of the stockholders who

are not the subject of the vote.

ARTICLE XVIi

The provisions of this Charter and each and every Article and section hereof,
and the By-laws (if enactéd) of this Corporation shall be considered a part of every
contract and transaction to which this Corporation shall be a party. Every person,
association and/or corporation dealing with this Corporation is hereby charged with

b ]
notice and knowledge of this Corporation.
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IN WITNESS WHEREQF, we have hereunto set our hands and seals on the
24th day of November, 1997.

STATE OF FLORIDA
COUNTY OF BROWARD

BEFORE ME, the undersigned authority, personally appeared LAURENCE
FRISHMAN, either i/ personally known to me or ____ who produced

as identification as the person described in and who
executed and subscribed the foregoing Articles of Incorporation, and he acknowledged
before me that he executed the same and subscribed to the same for the purposes
therein expressed.

WITNESS my hand and official seal on the 24th day of November,1997.

My Commission expirées:

Nofarj} Publid,_ Signait.ifé

SpEi, BARBARA WOLF ,

S, ) .

ey £ MY COMMISSION # CC437644 EXPIRES o -

S 2 g wroomis s oo cores - Bawbara W | ‘F’ »
GAERAS BONDED THRU TADY FAIN INSURANCE, ING, ' - Notary Public, Written Name
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CERTIFICATE DESIGNATING REGISTERED AGENT UPON
WHOM PROCESS MAY BE SERVED WITHIN THIS STATE

In pursuance of the Corporation Act, F.S. 607, under the laws of the State

of Florida, the following is submitted in compliance with said Act:

That FRISHMAN FINANCIAL GROUP, INC., a Florida Corporation, qualified to
do business under the laws of this State, with its principal office in Dade County,
Florida, located at 20634 NE 7th Ct., North Miami Beach, FL 33179, has appointed
BARBARA L. WOLF as its agent to accept service of process within this State at: 2425

E. Commercial Blvd., Suite 307, Fort Lauderdale, FL 33308.

Having been named to accept service of process for the abovestated

Corporation, at the place designated in this Certificate, | hereby accept fo act in this

capacity and agree to comply with the provisions of said Act relative to keeping open

said office.

BARBARA L. WOLF

@474
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