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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Seeretary of State

February 2, 1998

EMPIRE

r

~ SUBJECT: ARBCR FINANCIAL GROUP, INC.
REF: W3a000002287

We received your electronically transmitted documant. Eowever, the
document has not been filed. Please make the following correctlions and
refax the complete document, including the electronie filing cover sheel.

The preparer information in the lower left hand corner of the document
must be printed in at least a 10 point font to assure legibility.

Pleaze return the original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be ¢onsidered
abandoned.

If you have any questions concerhing the filing of your deocument, please
c¢all (850} 487-6067.

Neysa Culligan FAX Aud. #: H92000002162
Document Specialist Letter Nurber: 793A00005757
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FILED

o © H98000002162 e
s ikt hng ur STATE

ARTICLES OF INCORPORATION TALLAHASSEE, FLORIDA

QF

ARBOR FINANCIAL GRCUP, INC.

ARTICLE I.

1.1 KRata,

fhe name of the Corporation is Arbor Financial Group, IRG.
ARTICLE TII.

2.1 cheral.

The purpose for which the Corporation is organized is fo
transact all lawful business for which Corporations may he
organized under the laws of the State Of Florida.

ARTICLE IXI1-

3.1 Powers.

As needed to pursue the corporate purposes, the following
powers are hereby granted to the Board of Directoxss:

(2} To sue, complain and defend in the corporate name.

(b} To adopt a corporate seal which may be altered at
pleasure, and to use the same by cavsing it, or & facsimile
thereof, to be impressed or affixed or in any cther manner
reproduded.

(¢) Te purchase, take, recaive, lease, or otherwise asguire,
own, hold, improve, use and otherwise deal in and with, real or.
personal property, or any interest therein, wherever situated.

(4} To sell, convey, wortgage, pledge, lease, exchange,
zransfer and otherwise dispose of all or any part of the corporate
property and assets.

Prepared by:
Randi M. Krengold, Esq.

Krongold & fTodd, P.A.

$22.1 Ganves, Fi 33134 H98000002162
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H98000002162

{e) To lend money and use its c¢redit to assist corperate
ennloyees. - :

(£)! To purshase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, or otherwise dispose of, and ctherwise use and deal in and
with, shares or other interests in, or ochligations of, other
demestic or fereign corporations, associations, partnerships ar
individuals, 'or direct or indirect obligations of the United States
or of any other government, state, territorfy, goveromental district
or municipality or of any instrumentality thereof.

{g): To make contracts and guarantees and incur liabilities,
borrow mbney at such rates of interest as it may determine, issue
its noteg, bonds, and other obligations, and secure any of its

' gphligatipns by mortgage or opladge of all or any af the
Corporation’s property and income.

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

{i)ch conduct its business, carry on its operations and have
offices ind exercise the powers granted herein, within or without
thig state.

{i ) To make donations for the public welfare or for chari-
table, sgientific or educaticnal purposes.

(k) ' To tramsact any lawfol business which the Board of
Directors shall find will be an aid of governmental policy.

El}iTo pay pensicns and establish pension plans, pension
trusts, profit sharing plans, stock bonus plans, steock option plans

and etheq incentive plans for any or all of its Directors, Offlicers
and smployees.

ARTICLE IV.
? SHARES
4.1 Autﬁnrized Shares.

THe total authorized stock is 1000 shares of $1.00 par value
per share.

H98000002162
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ARTICLE V.
CONSENT MEETINGS

5.1 Hajbrity Consent Meetings.

Ahy action required or permitted to be taken at zn annual or
special meetzng of Stockholders may be taken without a meeting,
without pricr written notice and without a vete if consented to in
writing by the holders of cutstanding shares hawving at least the
minimum inumber of wotes necessary to zuthorize or ratify such
action 1f taken at a meesting szt which all shares entitled to vote
were present and voted. Prompt written notice of the taking of
said action shall be given te the non-sonsenting Stockholders by
{among other methods) mailing said notice to said Stockholders by
first class mzil, postage prepaid, *#o the address of record.

ARTICLE VI.
RMENDMENT OF ARTICQLES OF INCORFORATION

'
i

6.1 Amandments to Axticles.

The Corperation may amend lts Articles of Inccrporatlan,
from.tlme to time, S0 as:

{a) To change its corporate name.
tb!?To‘change its periecd of duration.
{c)iTo change, enlarge or diminish jits corporate purposes.

(d)fTo increase or decrease the aggregate nunber of shares, or
shares of any class, which the Corporation has aunthority to issue.

(e) iTo limit, deny or grant to Stockhelders of any class the
preemptive right to acguire additicnal or treasury shares of The
60rporat§cn, whether than or theresafter authorized.

{f) iTo increase or increase the par value of the authorized
shares of any class having 2 par value, whether issued or unissued.

(gl - ‘g exchange, classify, reclassify or cancel all or any
part of zts shares, whether issued or unissued.

(k) *To change the designation of =ll or any part of its
shares, whethex issued or unissued, and te change The prefereances,
limitations, and the relative rights in respect of 21l or any part
of its sﬁares, whether issued or unissued.

; H98000002162
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{1); To change shares having par value, whether issued or
unissued;, into the same or a different number of shares without pax
value, dnd to shange shares withouf par value into the same or a
different number of shares having a par value.

(jﬁ Po change the shares of any c¢lass, whether issued or
unissued, and whether with or without par value, into a different
mmber of shares of the same class or into the same or a different
number o¢f shares, either with or without par value, of other

classes.i

(k)§ Ta ecreate new classes of shares having rights and
preferences either prior and superior or subordinate and inferior
to the shares of any class then authorized, whether issued or

unissued%

(1) To cancel or otherwise affect the right of the holders of
the sharés of any class to receive dividends which have accrued but
have not heen declared.

(za} To divide any preferred or special class of shares,
whether issued or unissued, into series and f£ix and determine the
designations of such series and the variations in the relative
rights ahd preferences as between the shares of such series.

(n) ! o authorize the Board of Directors te esgtablish, out of
anthorized but unissued shares, 2 series of any prefarred ox
special &lass of shares and fix and determine the relative rights
and preférences of the shares of any series so established.

{0o) : To authorize the Board of Directors to fix and determine
the relatiive richts and preferences of the zuthorized buf unissued
shares of series therstefeore established in respect of which either
the relative prights and preferences have not been fLixed and
determindd or the relative rights and preferences theretefore fixed
and detefmined ars to be changed. '

(p) iTo 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 the shares ol any series so

established.

H98000002162
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ARDICLE VII
DIRECTORS
7.2 Diﬁectars.

_ The following is the name and address of the persons
who shaill serve as Directors until the first annual meeting of
Stockholders ox until their successoxs be elected and gualified:

Michael éernstein 11401 Biscayne Boulevard

Miaml, Flerida 33181

Stephen J. Bernstein 11401 Biscayne Boulevard
. Miami, Florida 33181

7.2 Numﬁer of Directors.

The Board of Directors of the Corporation shall consist
of one or more members. The number of Directors shall be fixzad by,
or in the manner provided in, the By-Laws, except as to the number
constituking the initial Board of Directors, which number has bsen
fixed by these Articles of Incorporation. The number of Directors
may be iticreased or decreased from time to time by amendment to, or
in the manner provided in these Articles of Incorperation or the
By-Laws, ! but no decrease shall have the effect of shortening the
term of any incumbent Diractor. In the absence ©f a By-law
providing for the number of Directaors, the number shall be the same
as that provided for in these Articles of Incorporation.

ARTICLE VIII
BY-LAWS

i
8.1 ZInitial By-laws.

: The initial By-Laws of the Corporation shall be adopted
by the Board of Directors. The power to aiter, amend Or repeal the
By~Laws d¢r adopt new By-Laws, sthject to repeal or change by action
of the Sftockholders, shall be vested in the Board of pirectors.
The By-Laws may contain any provisions for the regulation and

management of the affairs of the Corporation not inconsistent with
law or the Brticles of Incorporation.

H98000002162
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ARTICLE IX

DIVIDENDS -

H
9.1 Dividends in General.

The Beard of Directors of the Corporation may, from
time to:itime, declare and the Corporation may pay dividends in
cash, property, or its own shares, except- when the Corperation is
insolvent or when the payment fhereof wonld render the Corporation

insolvent, subject to the followlng provisions:

{2)! Dividends may be declared and pald in cash or property
only out! of the unreserved and unrestricted earned surplus of the
Corporation, or out of the unreserved and unrestricted net earnings
of the chrrent Fiscal year and the next preceding fiscal year Laken
as a single period, except as otherwlse provided in this gection.

(b)! Dividerds may be declared and paid in cash out of
depletioh reserves, but each sueh dividend shall be identified as
a distribution of such reserves and the amount per ghara paid from
sush meserves shall be disclosed to the stockholdars receiving the
same conburrently with the distribution thereof.

(c)@biﬁidends may be 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 Corpbration upon the following conditions:

(1) If a dividend is payable in shares having a par
value, shch shares shall be issued at not less than the par value
thareof and there shall be transferred to stated capital at the
time sudh dividend as a paid in amount of surplus equal to the
aggregatt par value of the shares toO be issued as a dividend.

: {2) If a dividend is payable in shares without par
value, suych shares shall be issued at such stated value as shall be
Tixed byithe Board of Directors by resolution adopted at the time
such dividend is declared and there shall be transferred to stated
capital mat the time such dividend is pald an emount of surplus
equal te the aggregate stated value 50 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 thereol.

1198000002162
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ARTICLE X
CONFLICTS IN INIEREST

10.1 Contracts with Directors and Officers.

: No coentract or other tramsaction between the
Corporation and one or wmore of i1ts Directors or any other
corporation, firm, associlation or entity in which one or more of
its Dirkctors are Directors or officers or are finaneially
intarestied, shall be either void or voidable because of such
relationship or interest or because such Director or Directors are
present :at the meeting of the Board of Directozs or a committee
thereof which auwthorizes, approves or ratifies such coniract or
transacthion or because his or their votes are counted for such

purpose if:

{a) ' The fact of such relationship or interest is disclosed or
known to the Board of Directors or committee which authorizes,
approves: or ratifies the contract or transaction by a vota or
consent sufficient for the purpose witheut counting the votes or
consents; of such interested Directors: or

{b) iThe fact of such relationship or interest is disclosed or
known to the Stockholders entitled to vote and they authorize,
approve r ratify such contract or transaction by vote or written
consent;'or

1
(¢} iThe econtract or trangacticn is fair and reascnable to the
Corporaticn.

Comfion or interested Directors may be counted in determining
the presence of a cuorum a2t a meeting of the Board of Directors
which d&uthorizes., approves or ratifies such contract or
transaction. '

10.2 Tending to Directors.

The Corporation shall not lend money to or use its
credit to assist its Directors witheout authorization in the
partienlar case by ites Stockholders, but may lend meoneyv to and use
its credit to assist any employese of the Corporation or of a
subsidia®y, 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.

‘198000002162
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ARTICLE XL
BOARD HAS POWER TO APPOINT AR COMMITTEE

1i.1 Committees.

The Roard of Directors shall have the power o
designate one or more committess, each committee to consist ol cne
or more of the Directors of the Corporation. The Board mnay
designate one or nore Dlrectors as alternate members of =a
cormittee, who may replace an absent or disqualified member at a
meeting of the committee. The By-Laws may provide that in the
absence of disqualification of a member of a committee, the members
thereof present at a neeting and not disqualified from voting.,
whether or not they constitute a guorum, may unanimously 2ppeint
another member of the Board to act at the meeting, and each member
thereof, shall serve at the pleasure of the Board. A committee
designated pursuant to this paragraph, to the extent provided in
the resglution of the Board or in the By-Laws may exercise all
powers and authority of the Board in nanagement of the business and
affairs of the Corporaticn not prohibited by the relevant Florida

Corporation Act.
11.2 Denial of Authority.

Provided that no such committee shall have authority to
(2) declare dividends or distributions, (b) approve or recommend to
Stockholders actions or proposals required to be approved by
Stockholders, (¢) designate candidates for the office of Director,
for purposes of proxy seolicitation or otherwise, or £ill vacancies
on the Board of Directors, or any committee therecf, (d) amend the
By-Laws, (e) approve a plan of merger not requiring Stockholder
approval, (f) reduce earned or capital surplus, (g} authorize or
approve the reacquisition of stock unless pursuant to a general
formula or (k) authorize or approve the issuznce or sale of, or any
contract to issue or sell, shares or designate the terms of a
series of a glass 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 therecf, may, pursuant to z general formula
or method specified by the Board by resolutlon or by adoptien of a
stock option or other plan, authorize 2 committee to £ix the terms
of any contract for the sale of the shares and to fix the tearms
upon which such shares may be issued or sold, inciluding, without
limitatien, the price, the dividend rate, provisions for
redemption, sinking fund, con- wersion, voting or preferential
rights, and provisions for other features of a ¢lass of gshares, or
a series of a class of shares, with full power 1n such commitfee to
adopt anmy final resclution setting ferth all the terms thereoI and
to authorize the statement of the terms of a sexies.

* H98000002162
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ARTICLE RII
PREEMPTIVE RIGHTSE

12.1 Preemptive Rights.

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

subscribe te or acquire ghares.

Unless otherwise provided in the Articles of Incorporation,

(a) No preemptive right shall exist

{1) te acquire any shares issued to Directors, Qfficers
or employees pursuant to approval by the affirmative vete of the
holders of a majority of the shares entitled to vote thereon or
when authorized by and consistent with a plan theretoiore approved
by such = vote of Steckholders; or

(2) to acquire any shares sold otherwise than for cash.

{b) Holders of shares of any class that is preferred or
1imited z= to dividends or assets shall not be entitled to any
preemptive right.

(c) Holiders of shares of common stock shall not be entitled to
any preemptive right teo shares of any class that is preferred or
limited as to dividends or assets or to any cbligations, unless
convertible intoc shares of commen stock 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 XTII
DISSOLUTION

13.1 Nen—-Judicial Disselution.

Upcn the following event, the Corporation shall be
dissolved:

B vote of 100% of the outstanding common shares.

H98000002162
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ARTICLE XIV

REGISTERED OFFICE
14.1 oOffice.

The address of the principal office is:

11401 Biscayne Boulevard
Miami, FL 33181

The mailing address of the principal office is:

11401 Blscayne Boulevard
Miami, FL 33181

and the name of the initial resident agent at the registered cffice
iss .

Michael Bernstein
ARTICLE XV
INCORPORATORS
15.1 Ingorporators.
The names and addresses of the incorporators are as I[ollows:

Name Resident or Business Address

Michael Bernstein 11401 Biscayne Boulevard
Miami, FL 3318l

Stephen J. Bernstein 11401 Biscayne Boulevard
Miami, FL 3318l

ARTICLE XV

TERM

18,1 Term.

The term of existence of the Corporation shall be
perpetual.

H98000002162
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IN WITNESS WHEREQF, the undersigned, the Incorporators
of the above—named Corporation, have hereunto signed these Articles
of Incorporaticn on this Z¥ day of January, 1998.

Witnesses:

STATE OF FLORIDA )
. H 8S.
COUNTY OF DADE )

BEFORE ME personally appeared MICHAEL BERNSTEIN AND
STEPHEN BERNSTEIN, who are personally known to me to be the persons
described as "Subscriber" or presented as
jdentification, and who executed the foregoing Articles oI
Incorporation, and they acknowledged before me that they subscribed
to same.

WITNESS my hand and official seal thiséﬂ day ©f January,

1398.
SRR POSLIC, 'State of Florida
at Large
Printed Neme: fGifbes A Jlortov.sa
Serial No. __, e TR
. . I vF 2., KATHLEEN A DONCVAN
My Commission expires: “lEMOGE S oSN NOWRER
' & X  Cessstst
e o EXPIRES
*Os #\F‘Q' m-!mﬂz'*. H’fgsnn
rI/1'd
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR

DOMIGILE FOR THE SERVICE CF PROCESS WITHIN FLORLDA,
NAMTING AGENT UPON WRCOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.081, FLORIDP; STATUTES, THE FOLLOWING
IS5 SUBMITIED:

FIRST, THAT ARBOR FINMNCIAL GROUP, INGC.
ORGANIZE OR QUALIFY UNDER TEE LAWS OF THE STATE OF FLCRIDA WITH ITS
PRINCIPAI. FLACE OF BUSINEZS AT

CITY OF MIAMI, STATE OF FLORIDA, HAS
NAMED MICHAEL BEERNSTEIN, LOCAIED AT 11401 BISCAYNE BOULEVARD,
MIAMI, FL 33181, AS ITS AGENT 74 ACCEPT SERVICE OF PROCESE WITHIN
FLORIDR. :

PESIRING T0Q

Title: Incorporators

Datea: Janﬁary 28, 1998

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORFORATION,

AT THE PLACE DESIGNATED IN THILS
CERTIFICATE, I HEREBY AGREE TO ACT IN THIS CAFPACITY AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUYTES RELATIVE TG THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.
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