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FILED
. ARTIGLES OF INCORPORATION a8 MAR 20 PH 2 26
OF | ST e LA
& F DORAL CORP.
ARTICLE .
1.1 HName.
The rame of the Corporetion is: G F Dol Corp.
. ARTIGLE I.
2.1 Genenl.

The purpose for which the Colperation is organized is to: purdiase, own, lease, develop,
and otherwise operate real and personal property, improved and unimproved, and o fransact any other
tawful business in the State of Florida. :

-ARTICLE IIL

3.1 Powers.

As needed to pursue the corpbrate puiposes, the following powers are hereby granted to
the Board of Directors:

{a) Ta sue, comphain and defend in the corporate name.

(b} To adopt & carporate seal which may ba altered at pleasure, and to use the same by causing
#, or a facsimile thereof, to be impressed or affixed ar in any otfier manner reproduced.

PREPARED BY:
1ESUE A TODD, ESQ.
KRORGOLD & TODD, P.A
Panda Bar #081589

201 Ahambra Grole, #8280

Conl Gabkes, Floida 3314 H98000005474
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{¢) To purchase, take, receive, lease, or othemwise acquire, owm, hold, improve, use and otherwise
deal in and with, real or personal property, of any interest therein, wherever situated.

{d) To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of ali or
any pat of the corporate property and assets:

{£) Ta lend monay and use its cradit to assict corparate -employees.

(9 To purchase, take, receive, subscribe for, or otherwisé acquire, own, hold, vote, use, employ,
sell, mottgage, lend, pledge, or otherwise dispose of, and othersise use and deal in and with, shares or
other interests in, or obligations of, other domestic or foreign cosporations, assaciations, patinerships ar
todividuals, or direct of indiract obligations of the United States or of any other govemment, stide, territory,

governmental district or municipality or of any* inshrumentality thereof.

{a) To make contracts and guaranteesiand incur liabilities, borrow maney ak such rales of interest
as it may detamine, issue &5 notes, bands, and other obligations, and secure any of s ebligations
by morigage or pledge of ali or any of the Corporation’s property and income.

(h} To lend money for any corparate purpose, invest and reinvest its fonds, and ke and hold their
payment of fuls so loaned or invested.

(i} To conduct s business, camy on its operations and have offices and exercise’ the powers
ganted herein, withia or witheut this state. '
(j } To make dovations for the public welfars or for charabls, scientific or educational purposes.

{§ To transact any lawhd business which tha Board: of Directers shall find will ke an aid of
governmental palicy.

{1} To pay pensions and establish pension pians, pension trusts, profit sluﬂng plans, stock banus
plans, siotk option plans and other incentive plans for any or all of its Directors, Dificers and emplayees,

ARTIQE I
. SHARES

41 Authorzed Shares.
The total authorized stock iz One Thousand (1000} commiop shares of $1.00 par value

H9800000547 4
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ARTIOE V.,
CONSENT MEETINGS

5.1 Majority Consent Meetings.

Any action uq:ﬁmdnrpennﬂtedtobetakeﬂatanmal or special meefing of
Mwldusmaybehhenwﬁmﬂ:amneﬁng,%ﬂwﬂpdormiueﬁmﬁqeandwmm:wteﬂmmnhd
tuhmiﬁnghyﬁlehn!de:soinmstandingsharﬁhaﬁmatleastﬂm minimum number of votes necessary
haﬂmizenrnh‘fymdiacﬁonﬁtahnataﬂeeﬁngatwhidtaﬂslmmﬁﬂedtowtemmpmﬂmd
vated. Prompt written notice of the taking of said artion <hall be given to the non-consenting Stockholders
w(mmmmmﬂmmmmmmlmwmmmmmm
to the address of record. : )

ARTIQLE 1.
AMENDMENT OF ARTICLES OF INCORPORATION

6.1 Amendments i Articles.
The Catparation may amend its Articles of Incorporation, fram time to tine, so as:

{a} To change its corporate name.

{b) To change s period of duration.

{¢) To change, enlarge or diminish tis corporate purposes.

{d) To increase or decrease the aggregate mmber of shares, or shares of any dass, which the
Corparation has authority to issue.

(&) Tnﬁmi,dwnrgmmsmd&mmgmnfanythssﬂ;aprmpﬁve right to arquire additional
or treasury shares of the Corporation, whether-then or thereafier yuthorized.

[f) Ta increase or increase the par value of the authorized shares of any class having a par value,
whether issued or unissued,

[g) To sxchange, classify, techassify or cancel all or any part of its shares, whather issued or
unissued. '

{4 To dhange the desiguation of all f any part of s shares, whether isued or wnissued, and to
change the preferences, limitations, and the relative ﬂgtdshmspednfaﬂurmypm’tofilssharﬁ,
whether issued or unissued. .

_ _ H98000005474
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() To change shares having par valué, whether issued n:runfﬁued, inta the same aor a different
number of shares without par value, and to chiange shares without par value into the same or a difierent
number of shares having 4 par valite. -

(i} Tor change the shares of any class, Whether issued or uhissued, and whether with or without par
value, into a differant number of shames of the same class or into the same or a different number of shares,
either with or without par value, of othar classes. ' ,

{4 To mexte new clsses of shares ﬁavmg rights and éraferen:es ether prior and: suparior or
suhordinate and infarior to the shares of any $lass then authorized, whether issued or unissyed.

{1} To tancel or otharwise affect the right of the holdars of the shares of any dass to receive
dividends which have acerued but have not hebn declared.

(m} To divide any preferred ar spacial tass of sharee, whether issued or unissusd, ity series and
fix and determine the dasignations of such series and the variations in the relative rights and preferences
as between the shares of such serits. . .

{n) To authorize the Board of Directors to establish, ot of:authorized but unissued shares, a series
of any preferred or special class of shares and fix and defsnuing the refative rights and preferences of the
shares of any series so established. _

{0) Ta authatiza the Board of Directors: 1o &x and determing the relative sights and preferences of
the authorized bt unissued shares of series fheratofore established in respact of which either the relative
tights and preferences have not been fued' and detenmined or the relative rights and preferences
theretofore fixed and determined are to be chinged.

fe) To mevoke, diminish, or enlarge the:autharity of the Board of Directors to establish a saries aut
of authorized but unissued shares of any preferved or special class-and fix and detenmine the relative rights
and preferences of the shares of any serfes 50 established.
ARTILE VI

PIRECTORS
7.1 Diedors,

The following are the names and address of the persuns who shall serve as Directors
until the first annual meefing of Stockhokders or until their succassors be elected and qualified:

H98000005474




H9800000547 4

HAME
George Goldbloom 203 Aliambra Grcle, Suite 514

Coral Gablas, Florida 33134

Gary Goldbloom 201 Altambra Gircle, Suite 514
Coral Gables, Florida 33134

7.2 Nunber of Directors.

The Board of Directors of the Corporation shall consist of one or more members. The

nusmber of Directors shall be fixed by, or in the manner provided in, the By-Laws, except as 1o the rumber
canstituting the initial Board of Directors, which number has been'fixed by these Artides of Incorporation.
The number of Directors may be increased or decreased from fime fo time by amendment fo, or in the
manner pravided in these Artices of Incorporation or the By-Laws, kit nd decrease shall have the effect
of shortening the term of any incumbent Director. In the absence of a By-Law providing for the number
of Directors, the number shall be the same asthat providad for i these Articlas of Incorporation.

ARTICLE VTII
BY-LAWS

8.1 Mnifial By-laws.

The.-miﬁalBy-LawsoftheCurpomhmshanbeadoptedbymeBuardufDam:s. The

tna!ter amend or repeal the By-Laws of adopt new By-laws, subject to repeal or change by action

of the Stackholders, shall ba vested in the Board of Directors. The By-laws may contain any provisions for
the regulation and management of the affairs of the Corporation not inconsistent with faw or the Articles

of Incomporation.
ARTICLE IX
DIVIDENDS

8.1 Diidends in General
The Board of Direttars of the Corporation may, from fime to time, deckare and the

Corporation may pay dividends in cash, property, or its own shares, ‘sxcept when the Corporation & insolvent
or when the payment thereof would render the (orporation insolvent, subject to the following provisions:

H9800000547 4
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{2) Dividends may be declared and paid in cash or propery only et of the unmserved and
unresticted samed surplus of the Corporation, or out of the unreserved and unrestricted net eamings of
the current fiscal year and the next precading fiseal year taken as a single period, except as otherwise
provided in this section. o -

. {b) Dividends may be declared and paid in ¢ash out of depletion reserves, but each such dividend
shall be identifiad as a distribution of such réserves and the amdunt per share paid from such reserves
shall be disdasad 1o the Stockholders receiving the same concunently with the distribution thereof.

{¢) Dividands may be declred and paid in freasury shares.

(&) Dividends may be declared and paid in authorized but unissued shares out of any wwresenied
and anpastrictad surplus of the Carporation upan the following conditions:

(1) If a dividend s payeble in shares having ® par value, such shares shall be issued
at not less than fhe par value thereof and thpra shall ba transfarred 2o statad Gpifal at tha time such
dividend as a paid in amount of supkes equal to the aggregate par value of the shares tn be Ssued as
2 dividend.

{2} If a dividend is payable in shares without par value, such shares shall be issued at
such shated valts as shall be fizad by the Bhard of Diractors By resolution adapted at Hha fime such
dividend is declared and there shall be transfémed to stated capifal at the fime such dividend is paid an
amotit of surplus equal i the aggregate stated value sa fixed in‘respart of such shares; and the amount
per stiare so transferred to stated capital shall be disclosed to the Stockholders receiving such dividend

concumrently with the payment thereof.
ARTIOEX

CONFLICTS IN INTEREST

10.1 Contracls with Hirectors and Officers.

. No contract or other frandaction hetween the Corporation and one or mare of is
Directors or any other comoration, firm, association or entity in 'which one or more of its Directors are
Directors of officers or are financially interestad, shall be either void or woidable because of such
refationships or interest or because such Director or Directors are present at the meeting of the Boand of
Diractors or a committee thereof which authorizes, approves or rafifies such contract or transaction or
because his or their votes are counted for such purpose if: .

(2} The fact of suth mmnshiparmmsfmhsewmmmmﬂmmnﬁmmm

committae which athorizes, approvas or ratifies tha coniract ar transaction by a vots or cansant sufficient
for the purposs without connfing the votes ar consents of such ifterested Dicedors; or

- H98000005474
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{b) The fact of such relationship or interest is disdosed ot known fo the Stockholders entitled %
vote and they authorize, approve or ratify such contract or transaction by vote or written consent; or

{c} The contract or bransaction is fair and reasonable to the Comporation.

Common or interested Directors may be countad in detérmining the presence of & quorum at a
meeting of the Board of Directors which authofizes, approves or fatifies such contract or trans-
action,

10.2 Lending 1o Directors,

The Corparation shall not lénd money to or usé its cradit to assist its Directors without
authorization in the pasticular case by its Stockhalders, but may lend money to and use its credit to assist
any employee of the Corporation or of a stbsidiary, including any-such employee who is a Ditactor of the
Corporation, © the Board of Dirsdors decides that such loan or assistance may benehit the Carporation.

ARTICLE Xi

" BOARD HAS POWER TO APPOINT A COMMITTEE

11.1 Commitlees

The Boand of Directors shall have the power to designate one or more committess, each
comaities to consist of one or more of the Diraciors of the Cosporation. The Board may designate oke or
mare Directors. as alternate members of a cammittes, who may replace an absent or disquatified member
ata . .
meeting of the commitee, The By-Laws may provide that in the dbsence of disqualification of a member
of a committes, the members thersof present at a meeting and not disqualified from woting, whether or not
they constiute a quorum, niay unznimously appeint anather shember of the Board fo act at tha meefing,
and exch member thereof, shall serve at the pleasure of the Board. A committee designated pursuant to
this paragraph, to the extant provided in the resclution of £ha Biard or i the By-Laws may exercise all
powers and authority of the Board in management of the busioess and affairs of the Corporation not
prohibited by the relsvant Florida Corporation Act. '

11.2 Denial of Authority. _ ) I

Provided that no such committes shall have: authority to (2) daclare dividends or
distributions, (b) apprové or resommend to Stackholders actions or proposals required o be approved by
Stodholders, {¢) designate candidates for the office of Director, for purpases of praxy sdlicitation or
otherwise, or fil vacancies on the Board of Difectors, or any committee thereof, (d) amend the By-Lavs,
{e) approve a plan of marger not requiring Stockholder approval, {f} reduce eamed or capital surplus; (g)
authorize or approve the reacquisition of stock unless pursuant to a general formals or () authorize or
approve the issuance or sale of, or any contract fo issue ar sell, shares or designate the terms of a series
of a class of shares; provided that the Boand of Directars, having atfed regarding general authorization for

98000005474
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the issuante or sale of shares, or any contract therefor, and, in the case of & series, the designation
theraof, may, purstant to a general formula or method specified by the Board by resolution or by adoption
of a stock option or cther plan, authorize 2 commities to fix the terms of any cantract for the sale of the
shares and to fix the terms upon which such shares may be issued or sold, including, without limitation,
the price, the dividend rats, provisions for redemption, sinking furd, con- version, voling of preferential
sights, and provisians for other feafures of a.chis of shares, or 2 series of & dass of shares, with ull
power i such committee to adopt any final resolution setting forth all the tesms thereof and to authorize

the statsmant of the terms of a series.
 ARTICLE XU
mdﬁumvs RIGHTS
121 Preemptive Rights.

Except {0 the extent Fmited‘or denied by this section or by the Articles of Incorporation,

Stackholders shall have a presmptive right to acquire unissued or treasury shares or securities convertible
into such shares or canying a right to subscribe to or acquire shares.

Unless otherwise provided in the Aricles of Incorporation;
{2) No preamptive right shall exish,

(1) to acquire any shares issyed 1o Directors, Officers or amployees pursuant to
approval by the sffirmafive vote of the holders of a majority of the shares entitled fo vole thereon or when
authorized by and consistent with 2 plan theretofore approved By such a voie of Stoclkhwolders; or -

{2) b acquire any shares Sold otherwise than for cash.

- () Hoklers of shares of any class that is preferred or linfited a5 to dividends urassétsshaﬂ‘nc.;t
be entitled to any presmptive right. '
(c) Holders of shares of common stock shall not be entitiad to any preemptive right to shares of

any class that is preferrad or limited as ts dividends or assets or o any ohligations, unless couvertible mto
sharee of common stock or carying & right to subscribe to or acguire shares of common Stock

{d) Holders of common stock withaut vating power shall have o preemptive right 1o shares of
common stock with wofing power. '

H9800000547.4
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:AR'HL'I.E Xm
_ DISSOLUTION
13.4 Non-Judicial Dissolation. ' |
Upn(n the following event, fie Cn;pmaﬂur; s}ml] be dissolved:
A vote of one himdred {100%) percent of the outstanding common shares.
ARTICLE XV
mRED OFFICE
14.1 Office
The address oftheim'ﬁatrj:gistered ufﬁtals:
201 Alfvambra Grele, Suite 514
foral Gables, Florida 33134
The mailing address of the:initial principal oﬂice s
201 Ahambra Circle, Siite 514
Coral Gables, Florida 33134
Tbem:ofﬁmhiﬁa!wsfdautagema:ﬂ;eéggiswd office is:
Gary Goldblom

ART ICLE XV
INCORPORATORS
15.1 Incorporators.

The Name and address of the incorporator is as follows:
Name ' Resident or Business Address

George Goldhlcom _ 201 Alfambra Circla, Suite 514
Coral Gibles, Florida 23134

T, H98000005474
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Gary Goidbloom 201 Aliambra Circle, Suite 514
Corat Gibles, Florida 33134

ARTICLE XV1
TERM
16.4 Tem
The term of existence of the Corporation shall-be perpetual.

IN WITNESS WHEREGF, the undersigned, the lncomporalors of the shove-named
Comporation, have hersunto signed these Adticles of lncmpomhnnﬁn the 20th day of March, 1598.

Tr Tl %/MM

@4‘ //,-___ ' | George.ﬂu!

STATE OF FLORIDA )
: S8
COUNTY OF MIAMILDADE )
BEFORE ME personally appeared George Goldbloem and Gary Goldbloom Known to me
1o he the persons described as *Subseribers™ in, and who executed the fopegoing Artides of Incorporation,
and they acknowledged before me that they subscribed to same.

WITNESS my hand and official seal this 20th day of March, 1998,

at Large

mﬂ&m\mﬂ%\\‘ﬁﬁ“‘ﬂ%\&&“\%&hﬁg

. a N Speries 3, Tide b
My Commission expiras: -\%’% s et 3

“'hl

«am?:'&mm«% wu.« =€'-;A‘.§ﬂ‘i‘& %J
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CERTIFICATE DESIGHATING PLACE OF BUSINESS OR
POMICLE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
'AMING AGENT UPON WHOM PROCESS MAY BE SERVED

1% COMPLIANCE WITH SECTION 48,051, FLORIDA STATUIES, THE FOLLOWING
1S SUBMITTER: .

FIRST, THAT 6 F DORAL {ORP., DESIRING TO: ORGANIZE OR QUALIFY UNDER THE LAWS
ok THE STATE OF FLORIDA WITH ITS PRINCIRAL PLACE OF BUSINESS AT {TY OF MIAMI, HAS NAMED GARY
GOLDBLOOM LOCATED AT 204 ALHAMERA CIRCLE, SUE 514, CORAL GABLES, FLORIDA, AS TS AGENT 1O
ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.

o DAL

Gearge Goldbloom

Tile: President
pata: March 20, 1998

HAVING BEEN NAMED TO ACKEPY SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED 1N THIS (ERTIFICATE, | HEREBY AGREE Y0 ACT {N THIS CAPACTY
AND 1 FLIRTHER AGREE T0 COMPLY WITH THE PROVISIONS OF KiL STATUTES RELATIVE TO THE PROPER AND
COMPLETE PERFORMANCE"OF MY DUTIES,

“‘. -
7= T
'—-7: =
F‘g:g gl T
DATE: March 20, 1938 =2, w
T N
> fep]
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