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FLORIDA DEPARTMENT OF STATE

February 25, 1998 peretary

EMPIRE

I

SUBJECT: E.R.H., INC.
REF: WOS8000004187

We received your electronically transmitted document. However, the
document has not been filed. Please make the Ffollowing corrections and
refax the complete document, insluding the electronic filing cover sheet.

The name designated in your document is unavailable since it iz the same
as, or it is not distinguishable from the nare of an existing entity.
Sirmply adding "of Florida" or *Florida" to the end of z name is not
acceptable. Please selact a new name and make the correction in all
appropriate places. One or more words may be added to make the name
distinguishable from the one presently on file.

If you have any further gquestions concerning your document, please call
{850) 487-6531.

Backy McKnight FAX Aud. #: HI8000803772 -
Document Specialist o lLetter Number: 538200010816
PTotEd . T LIY 2000 Fuidwd 18:+T B866T-SE-34
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ARTICLE I. 2 5 O
. bi‘ o -
1.1 Hame.
The mame of the Corporation is Cutler E.R.H., Inc.
ARTICLE II. ;

2.1 Genexal. :
The purpase for which the Ccrporaﬁion is organized is to
transact all lawful business for which Corporations may be
f the State of Flozida.

osrganized undexr the laws ©
ARTICLE III.

rporate purposes, the fcllowing
Board of Directors:

in the corporate name.

be altered &T
or a faosimile

3.1 Powers.
ns needed to pursue the co
powers are hereby granted to the
{a) To sue, complain and defend

{b) To adopt a corporate seal which. may
pleasure, and to use the same by causing it,
thersof, Lo be impressed or affixed ot in any other mannex
reproduced. '
{¢) To purchase, take, zecelve, leasd, or otherwise acquire,
ewn, hold, improve, use and otharwise deal in and with, xreal or
or any iAnterest therein, wherever situated.
leasa, exchange,

personal property;
{d} Teo sell, convey, mo:téage, pl?dge,
r azny part of the corporate

[

rramsfer and otherwise dispose of all ©
property and assaets. ]
y and use its credit to assist corporate

{e}] To lend mone

amployees.
M. Fomald Krongoio i
Krargold smd Todd 1 _l’}’a%om 003—7—1 a_

D1 Alhambre Circle
Carzl Gables, FL. 33134 .
{305} 4496-2033 :
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(£} To purchase, take, receive, subscribe for, or otherwisze
acquira, own, hold, vote, uge, employ, ' sell, mortgage, lend,
pledge, or otherwise dispose of, and otherwise use and deal in and
with, shares or other interests in, ori cbllgations of, other
domestic or foreign corporations, associations, partnerships oF
individuals, or direct or indirect obl%gations of the United
states or of any other government, state, tarritory., governmental
district or municipality or of any instr&mentality therecE.

{g) To make contracts and guarantee§ and incuxr liabilities,

borrow money at such rates of .interest asiit may determine, issue
its notes, bonds, and other obligations, and secure any of its
obligations by mortgage oOF pledge of all or &any of the
Corporation's property and income. . '

(h) To lend mopey for any corpu:a%e purpose, invest and
reinvest its funds, and take and hold their payment of funds so
leaned or invested.

{i) To conduct its business, carry oni its cperations and have
offices and exercise the powers granted hérein, within or withaout
+this state. .

{(§ )} Te make donations for the public wealfare or for chari-
table, scientific oI educational purposes.

(k) Te transact any lawful pusiness which the Board of
Directors shall Ffind will be an aid of governmental policy. ‘

{1) To pay pensions and establishipension plans, pension
trusts, profit sharing plans, stock ponus plans, stock option
plans and other jncentive plans foxr any or all of its Directors,
Officers and employess. ,

ARTICLE IV.
SHARES
4.1 Authorized Shares.

The total authorized stock is 100 sbaxes of £1.00 par value
per share. .

ARTICLE V.
CONSENT MEETINGS !
5.1 Majority Consant Maeatings.

. HAROoOO) 317>-
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any action reguired oI permitted tb be taken at an annual
or special meeting of Btockholders may be taken without a meeting,
without prior writien notice and without a-vote if cconsented to in
writing by the holders of outstanding shakes having at least the
minimum number of votes necessary %o awthorize or ratify such
action if taken at a meeting at which 21l ishares entitled to vote
were present and voted. Prompt written mctice of the taking of
said action shall be given o the non-congenting Stockholders by
{among other methods) mailing said notice ;to said Stockholders by

first class mail, postage prepaid, to the address of record-

ARTICLE VI.

AMENDMENT OF ARTICLES OF INCDORPORATION

6.1 Amendments te Articles. .
The Corporation may amend its articles of Incorporation.
£frem time to time, SO asi

(a2} Te change its corporate name.
(b} To change its period of duration.
{¢) To change, enlarge oI diminish its corporate purposes.

{d} To increase O decrease the aggregate nunber of shares,
or shares of any class, which the Corporation has autherity to
issue. :

(e} To limit, denwv or grant teo Stock@olders of any class the
preemptive right to acquire additional o treasury shares of the
Corporation, whether then or thereafter apnthorized-

(f) To increase or increase the par walue of the authorized
shares of any class having a par valne, whether igsued or
unissued. ",

(g) To exchange, elassify, reclassify or cancel all or any
part of its shares, whether issued or unissued.

{h) To change the designation of dl1 or any part of its
shares, whether issued Or unissued, and to:change the preferences,
limitations, and the relative righta in respect of 211 or any part

of its shares, whether issued oX unissued.

{4} To change shares having par valye, whether issued o¥
unissued, into the same or 4 different nimber of shares without

s Hag0ooo003TTo-
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par value, and t¢ change shazres without pai valug inte the same or
a different number of shares having a parl value.

H
{3) To change the shares of any class, whether issued cr
unissued, and whether with or without par value, into a different
number of shares of the same class or into; the same or a different
number of shares, either with or without par value, of othex
classes. !

{x) To ecreate new classes of shares having rights and
preferences either pricr and superior or gubordinate and inferiox
to the shares of any class then authorized, whether issued or
unissued. :

{1} To cancel c¢r otherwise affect the{right of the holders of
the shares of amy class te receive dividands which have accrued
but have not been declared. .

(m} T divide any preferred or s:edial class of shares,
whether issued or unissued, into series and fix and determine the

designations of such series and the varjations in the relative
rights and preferences as between the sharss ¢of such series.

(n) To authorize the Board of Directérs te estaﬁlish, out of

authorized but unissued shares, a serids of any preferred or
special class of shares and £ix and determtine the ralative rights
and preferences of the shares of any serles so established.

(o) To zuthorize the Board of Directdrs to fix and determine
the relative rights and preferences af the: autherized but unissued
chares of series theretofore established in respect of which
either the relative rights and preferences%have not been fixed and
determined or the relative zights and preferences therstofore
fived and determined are to be changed.

(p) To revoke, diminish, ox enlargé the authority of the
Board of Directors to establish a seriesg out of authorized but
unissued shares of any preferred or spepial class and fixz and
determine the relative rights and preferences of the shares of any
series so established. '

ARTICLE VI

DIRECTORS

7.1 Dizechtors.

4 +4;%?{X)(X:k):5g77:>—
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ehe following ave the names; and addresses of the
- persons who shall serve as pDirector umfkil the first amnual
meeting of Stockholders or until their sukcessors be elected and

gualified:
NBME ADDRESS
M. Ronald Krongold c/o K%ongold and Todd, P.A-
201 Alhambra Circle
gth Floor
Corali Gables, FL 33134
Harold Beznos The Reztak Companies
31731 Worthwestern Highway
Farmington Hills, MI 43018
Allan Salevin Greenberg Traurig

777 Spbuth Flagler Drive
Suite; 310 Kast
West Palm Beach, FL 33401

7.2 Nomber aof Directoxrs.

The Board of Directors of ithe Corporation shall
consist of one or moze members. The numbelr of Directors shall be
fixed by, or in the manner provided in, the By-Laws, except as to
the number censtituting the initial Board of Directors, which
number has been fixed by these Artirles 'of Tncorporation. The
number of Direstors may be increased or jdecreased from time to
time by amendment to, or in the manner pravided in these Articles
of Incorporation or the By-Laws, but no Hecrease shall have the
effect of shortening the term of any incumbent Pirector. In the
ahsence of a By-Tlaw providing for the nuymber of Directors, the
mumler shall be the same as that provided for in these Articles af
Incorporation. :

ARTICLE VIII
BY-LAWR
8.1 Initial By-Laws.
The initial By-Laws of thei Corporation shall be
adopted by the Board of Dixectors. The pewer to alterx, amend or
repeal the Ry-laws or adopt new By-Lawsi subject to zepeal or

change by action of the gtockholders, shall be vested in the Board
af Diregtors. The By=-haws may ¢ontain any provigions £for the

© BAB000003 N>
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regulation and management of +the affairsiof the Corporaticn not

inconsistent with law ox the Articles of fncorporaticn.
-ARTICLE I1X

DIVIDENDS :

3.1 Dividends in Genexal.

~ The Boazd of Directers of thé Coxporation may, from
time to time, declare and the Corporation may Ppay dividends in
cash, property, or its own shares, except ‘when the Corporation is

insolvent or when the payment thexeof would render the Corporation
insolvent, subject to the following provisions:

(a) Dividends may be declared and paid in eash or properlty
only out of the unreserved and unrestricted earned surplus of the
Corporation, or out of the snreserved! and unrestricted net
earnings of the current fiscal year and tHe next preceding Fiscal
year teken as a single period, except as otherwise provided in
this section. :

(b} Dividends may be declared and paid in cash out of
depletion reserves, but each such dividend shall be identified as
a distribution of such reserves znd the améunt per share paid from
such reserves shall be disclosed to the Stockholders recelving the
same concurrently with the distributicn tpereaf.

(c) Dividends may be declared and paid in treasury shares.

(d) Dividends may be deelared and paid in authorized but
anissued shares out of any unreserved and unrestricted surplus of
the Corporation upen the following conditions:

{1y If a dividend is payable in shares having a par
value, such shares shall be igsued at not iless than the par value
thereof and there shall be transferred to stated capital at the
time such dividend as a paid in amount g¢f surplus equal to the
aggregate par value of the shares to be issued as a dividend.

(2) If a dividend is payable in shares without pax
value, such shares shall be issued at such stated value as shall
be fixed by the Board of Directors by regoluticn adopted at the
zime sSuch dividend is declared and there 5hall be transfesred Lo
stated capital at the time such dividend is paid an amount of
surplus equal to the aggragate stated valug so fixed in respect of
such shares; and the amount per share g¢ transferxred to stated

¢ 98000003 7T
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capital shall ke disclesed to the Stockholders receiving such
dividend concurrently with the payment thereof.

ARTICLE X
CONFLICTS IN INTEREST

10.1 Centracts with Directors and Office%s._

Ne contract or other trdnsaction between the
Corperation and one or more of its Dﬁrectors or any other
cerporation, £irm, asseciation or entity ain which one or more of
its Directors are Directors oOT officers or are fLinancially
interested, shall be either void or vojdable because of such
relationship or interest or because such Director or Directors are
present at the meeting of the Board of Directors or a committese
thereof which authorizes, approves or ratifies such centract or
transaction or because his or their votds axe counted for such
purpese if: :

{a) The fact of such relationship or interest is disclosed or
newn to the Board of Directoxs or committee which authorizes,

approves or ratifies the contract ox transaction by a vote or

consent sufficient for the purpose without counting the veies o
consents of such interested Directoxs; ox

(b) The fact of such relationship or interest is disclosed or
known to the Stockholders entitled to vdte and they authorize,
approve or ratify anch contract or transadtion by vote or written
consent; or ;

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

Common or interested Dirgctors may ke counted in determining
the presence of a guorum at a meeting of; the Board of Directors
which authorizes, approves or ratifies sugh contract or
transaction.

10.2 TLending to Directora.

Tha Corporation shall not lehd money to or use its
credit to assist lts Directors without auvthorizatien in the
particular case by its gtockholders, but may lend money to and use
its credit to assist any employee of the Corporatien or ¢f a

. HIBEOCOOBTI
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subsidiazy, ineluding any such employee who is a Director of the
Corporation, if the Board of Directors degides that such loan oOr
assistance may benefit the Corporation. )

ARTICLE XL
BOARD HAS POWER TO APFOINT A COMMITTEE

11.1 Coemmittees.

The Boaxd of Directors shalll have the power to
designate one or more committess, each committee Teo consist of one
or more of the Dixectors of the Corporation. The Board may

. designate one or more Nirestors as alternate members of a
committee, who may replace an absent oI 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 thersof present at a meeting and not disgualified from
voting, whether or not they censtitute a2 ‘wuorum, mMay unanimonsly
appoint another member of the Board o aict at the meeting, and
each member thereof, shall serve at the pﬁeasure of the Board. A
committee designated pursuant to this paragzaph, te the extent
provided in the spsolution of fhe Board: or l1n the By-lLaws may
exercise all powers and authority of the! Beard in management of
the business and affairs of the Corporatidn not prohibited by the
relevant Florida Corporation Act. :

11.2 Demial of Anthority. '

Provided that no such committee shall have authority
toe (a) declare dividends ox distributions, {b) approve or
recommend to Stockholders astions or proposals required to be
appreved by Stockholdexs, (5} deaignate =4ndidatcs for the office
of Director, for purposes of Proxy solicitation or otherwise, or
i1l wacancies on the Board of Directiors, or any committee
therecf, (d} amend the By-Laws, (@) approve a plan of mexrger not
regquiring Stockholder approval, (£} reduce earned or capital
surplus, (g) authorize or approve the ;reacquisition of stock
unless pursuant to 2 general formula ex (h} avthorize or approve
rhe issuance or sale of, or any contract to issue or sell, shares
or designate the terms of a series of a class of shares; provided
+hat the Board of Directors, having abted regarding general
authorization for the issvance or sale of shares, or any contract
therefor, and, in the case of a saries, the designation thereof,
may, pursuant to a general fermula or niethcd specified by the
Board by resclutionm or by adoptien of a stock option or other

8 MSMO&WQ—
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plan, authorize a committee O fix the tepms of any contract for
the sale of the shares and te fix the texms upon whish such shares
may be issued ox sold, including, without! limitation, the price,
the dividend rate, provisions for redemption, sinking fund, con-
version, voting or preferential rights, apd provisiens for other
features of a ¢class of shares, or 2 series of a ¢lass ©of shares.
with full power in such committee te adopt any final resclution
setting forth all the terms thereof and to:authorize the statement
of the terms of a series. ‘

ARTICLE XIZ

PREEMPTIVE RIGHTS
12.1 Preemptive Rights.

Except to the extent limited of denied by this section
or by the Articles of Incoxporation, Stockholders shall have a
preemptive right to acguire unissued ©r tTreasuxy shares or
securities convertible into such shares ©or carrving a right to
cubscribe to or acguire shares. .

Unless otherwise provided ia the Articles of Incorporation,

{2) No preemptive right shall exist '
{1} to acguire any sharaes: issued to Directors,
Officers or employees pursuant to approval:by the affirmative vote
of the holders of & majority of the shares entitled toe vote
thereon o©or when authorized by and censistent with a plan
theretofore approved by such a vote of Stockholders; ox

{2) to acguire any shares sold othexwise than fox
cash. :

(b) Holders of shaxes of any clasé that is preferred or
limited as to dividends or assets shall ;not be entitled to any
preemptive right. :

tc) Holders of shares of common stock shall not be entitled
to any preemptive right to shares of any slass that is preferred
or limited as te dividends or assets or to'!any cbligations, unless
convertible inte shares of common stock or carrying 2 right to
subscribe to or acguire shares of comman stock.

(d) Helders of common stock without voting power shall have
no preemptive right to shares of cemmon stock wikth voting power.

' HIReeeiD3720-
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ARTICLE XIII

DISSOLUTION

13.1 Non-uTadicial Dissoluticon.

Upon the following event, thie Corporation shall he
dissolved: !

2 wvote of 100% of the outstanﬁing,common shares.

ARTICLE XIV

REGISTERED OFFICE:
14.1 offico. .

The address of the principal office is:

c/o Krongold and Todd,,P.A.
201 Alnambra Cirele, Eighth Floox
coral Gables, FL 33134

The mailing address of the prﬁncipal office is:

c/o Krongold and Todd,f?.n.
201 Alhambra Gircle, Eighth Floox
Coral Gables, FL 3313¢

The name of the initial fesident agent ak the
registered office is: .

M. Reonald Kxcngoli

ARTICLE XV '
INCORPORATCRS

15.1 ZInecoxrporators.

T

The name and address of the_incorpoﬁatcr is as follows:

Name Reasident or Business Address

M. Ronald Krongeld . /o Krongold and Todd, P-A.
: - - - : : 201 Hlhambra Circle
Eightih Floor
Coral Gables, FL 33134

° ﬁmévm——_
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ARTICLE XVI
TERM
16.1 TFerm.
The term of existence of thé Corpozation shall be
perpetual. .

IN WITNESS WHEREQF, the undeysigned, the Incorpora-—
rors of the above-named Corporatien, have hereunto signed these
articles of Incorporation on +he 17th day of Februaryr 1998,

Witnesses: A’;\_w-ﬂ—-Hl;#"ﬂﬂyﬂﬂ
! }
<Egiﬁx/,# M. RORALD KRONGOLD
r |

STATE OF FLORIDA

)
: 88.
CoOUNTY OF DADE )

BEFORE ME personally appeazkd M. RONAT.D KROWGOLD,
known to me to be the person described as nzubscriber™ in, and who
executed the foregoing articles of Incorporation, and he
acknowledged before me that he subseribed to same.

WITNESS my hand and official seal this 17th day of February,
1998. :

State of Florida

at Large,

My Commission agpires!

n AGE0O0000 27 75—
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR:: %
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDE., o, A
-AMING AGENT UPON WHOM PROCESS MAY BE SERVED Vi O %fﬁh

e

¥ COMPLIANCE WITH SECTION 48.091 FL.ORIDA! STATUTES, THE FOLLOWING
s SURMITTED:

FIRST, THAT CUTLER E.R.H., INC., DESIRING TQ ORGANIZE
OR QUALIFY UNDER THE LAWS oF THE STATE OF FLORIDA WIIH ITS
PRINCIPAL PLACE OF BUSINESS AT CITY OF 'CORAL GABLES, STATE OF
FLORIDA, HAS NAMED M. RONALD RRONGOLD, LOCRIER AT 201 ALHEAMERA
CIRCLE, EIGHTH FLODR, CORAL GRBLES, FL '33134, AS IT3 AGENT TO
ACCEPT SERVICE OF PROCESS WITEIN FLORIDA.

Sign%ture /fé:"_qu’ﬂ;;?

Titlé : Incorporator

Dates February 17, 1998

4aVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLALE DESIGNATED IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN PHIE CAPACITY AND I FURTHER
AGRER TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTLES-

SIGNATURE:

M. Réonald Krongold

PATE;  February 17, 1998
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