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BALSER, INC. ' -

I, the undersigned, MARK S. SCHECHNER acknowledge and file in
the office of the Secretary of State of the State of Florida, for
the purpose of forming a corporation for profit, in accdrdance with
the laws of the State of Florida, these Articles of Incorporatlon,
as provided by law. -

T
NAME :

The name of this Corxporation shall be:

BALSER, INC. . ) —

with principal offices at:

c/o Mark s. schechner, P.A.
2121 Ponce.De Leon Boulevard, Suite 711
Coral Gables, Fleorida 33134 __

IT -

BUSINESS : -

The general nature of the business and businesses to
transacted are as follows: - :

To transact any and all business or enterprise not_prohibited
under the laws of the State of Florida or the United States.

To erect, maintain, purchase or rent, hire, lease, let or
otherwise acquire and dispose or real estate and personal property
of every nature, kind and character. C

To acguire, own, purchase or dispose of licenses and permits
for the operation of businesses of all kinds. =

To acquire goodwill, rights and property of any person, firm,
association or corporation, and pay for the same in cash or stock
of this Company, fund or obligations <¢f thisg Company, ©Of r otherwige;
and to hold or in any manner dispose of the whole or Bny part of

the property so acguired. , ] e

Directly and/or through ownership ¢f stock in any corporation,
to purchase,. lease, hire or otherwise acguire, hold, own, exchange,
maintain, improve, alter, lease, sell, coiivey ‘or otherwise dispose
of real estate, either improved or unlmproved and any Tifiterest or
right .therein, in or out of this State, as shall be found necessary

and convenient from time to time f£dr the lawful purposes of this



Corporatiomn.

To borrow money and contract debts when necessary for the
transaction of its business and for the exercise of this corporate
rights, privileges or franchises or for any other lawful purpose of
its incorporation; to issue bonds;, promissory mnotes; bills of
exchange debentures, and other obligations and evidences of
indebtedness, secured or unsecured, payable at a specified time or
times. _ S

To guarantee, endorse, purchase, hold, gell, assign, transfer,
mortgage, pledge or otherwise dispose of the shares of fhe capital
stock of, or any bonds, securities or other eévidences of
indebtedness created by any other corporation of this Stafe, or any
other State or Government; and while owner of such stock, to
exercise all rights, powers and privileges of ownership, including
the right to vote such stock. ‘::

To purchase, hold, sell and transfer shares of its own capital
stock; subject however, to such limitations as may be provided by
law; capital stock owned by the Corporation shall not be voted
directly or indirectly or counted as outstanding for th&purpose of
any stockholders' quorum or vote. - a -

Without in any way limiting any of the objects and powexrs of
the Corporation, it is expressly declared and provided that the
corporation, to carry on its business, or for the purpose of
accomplishing any of the objects hereinabove mentioned,. shall have
the power to make and perform contracts of any kind and
description, to do any and all other acts and things, and to
exercise any and all other powers, either as principle, agent or
broker, conferred by the laws of "the State of Florida upon

corporations formed under the laws of said State, and which now or
hereafter may be authorized by law. -

IIT )
SHARE :

The authorized capital stock of this Corporation shall consist
of: , o z

100 shares of common stock, at $1.00 par value. =

v
EXISTENCE:

The corporation shall have perpetual existence.

v
CAPITAL: ' R

The amount of capital with which this Corporation_shall begin
ghall be not less _than $500.00. -

"y



VI _
18 OFF D RE ERED .

The initial street. addreds_ of the Corporatlon g initial

registexred office is : o o o

/o 2121 PONCE DE LECN BOULEVARD —
SUITE 7il
CCORAL GABLES, FLORIDA 33134

The initial registered agent for the Corporation is:

MARK S. SCHECHNER

VII . -

DIRMCTORS:: b

The Corporation shall have not less than one (1) Director(s)
as provided by the By-Laws, and they shall hold office for one
yvear, ox until their successors have been duly éTécted and

qualified.
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The following shall comstitute the first Board of Directors of
Corporation: -

NAME : ADDRESS : =
MARK S. SCEECENER. c/o 2121 Ponce De Leon Blvd
Suite 711 -

Coral Gablesg, Florida 33134

IX
SUBRSCRIBERS: -

The names and addresses of the Subscribers to the Artlcles of
Incorporation are as follows:

NAME : ADDRESS « ="
MARK S. SCHECHNER c/o 2121 Ponce De Eeon Blvd
Suite 711

Coral Gables, Floriﬂa 33134

X
GE PROVT : ' T

(a) The private property of the stockholders shall not be

subject to the payment of any . corporate debts to Zany extent
whatsoever, )



{b) The corporation shall have a first lien upon the shares
of this stockholders and upon all dividends due them for any
indebtedness by such stockholders of the Corporation. [ .

® Subject to the provisions and conditions of this article,
the Corporation sghall have full power and lawful authority to
accept property, labor and services in payment for shares of its
capital stock in lieu of cash, at a just valuation to be fixed by
its Board of Directors. . -

(d) A Director of the Corporation shall not, in the absence
of actual fraud, be disqgualified by his office from dealing or
contracting with the Corporation, €ither as a vendor, purchaser or
otherwise; and, in the abgence of an actual fraud, no transaction
or contract of the Corporation shall be void oxr voldable by reason
of the fact that any director or any firm or corporation of which
any director is a member is in any way interested in such
transaction or contract, prov1ded that the fact that suéh,dlrector,
or firm is= 1nterested. in the transaction or the contract is
disclosed to the Corperaticon, and that such transaction &r contract
is authorized, ratified or approved either by (I) vote of the
majority of a quorum of the Board of Directors or of the Executive
Committee, if any, without counting in such majority an¥ director
go interesgsted or who is a member of a firm or corporation so
interested; or {(ii) wote at a Stockholders' Meeting of the holders
of record of the majority of all the outstanding shares of stock of
the Corporation then entitled to wvote, or by writing ©r writings
signed by a majority of such holders, which shall have the same
force and effect as though such authorization, ratification or
approval were made by all the stockholders; and no director, firm
or corporation of which a director is a member shall be liable to
account to the Corporation for any profits realized from or through
any such transaction or contract. Nothing in this. paragraph
contained shall create any liability in the events above_mentioned,
or prevent the authorization, ratification or approval of such
contracts or trangactions in any other manner permitted_ by law, or
invalidate or make voidable any contract or transaction which would
be valid without reference to the provisions of this patragraph.

{e) No holder of stock of any class of the Corporation, nor
or hereafter authorized, shall be entitled to such, as a matter of
right, to subscribe for or purchase any part (elther pro-rata share
of otherwise), of any new or additional issue of stock of any class
whatsoever or securities convertible into or evidencing the right
to purchase stock of ahy classg whatsoever, whether now or-hereafter
authorized, or whether issued for cash, property or otherwise..

{£} The Corporation shall indemnify each director and officex
of the Corporation againgt all or any portion. of any expenses
reasonably incurred by him in connection with or arising out of any
action, suit or proceeding in which he may be involved, by reason
of his being or having been an officer or director of the
Corporation (whether or not he continue to be an officer ozx
director at the time of incurring such expenses), such eXpenses to



include the cost or reasonable settlements (other than amounts paid
to the Corporation itself) made with the view to curtailment of
cost of litigation, except that no sums shall be paid in connection
with any such settlement unless the Corporation is .advised by
independent counsel that the officer or director so indemnified was
not derelict in the performance of his duty as such officer or
director. The Corporation shall not, however, indemmify such
officer or director with respect to matters as to which he shall be
finally adjudged in any such action, suit or proceeding to have
been derelict in the performance of his duty as such officer or
director, nor in respect of any matter on which settlement or
compromise ig affected, if the total expense, including the cost of
such settlement, shall substantially exceed the expense which might
reasonably be incurred by such director or officer in_conducting
such litigation to a final conclusion, and in no event shall
anything herein contained be so construed as to _protect or
authorize the Corporation to indemnify any such officer ©f director
against any liability to the Corporation or to its security holders
to which he would otherwise be subject by reason of willful
misfeasance, bad faith, gross negligence or reckless disregard of
the duties involved in the conduct of his off . Yhe foregoing

STATE OF FLORIDX )

03]
2]
it

COUNTY OE~DADE )

BEFORE ME, the undergigned authority, and officer duly
qualified to administer caths and take acknowledgments personally
appeared MARK S. SCHECHNER to me well known to be the persons
described in and who executed the foregoing Articles of
Incorporation. He/She 1is personally known to me or have produced
Florida Drivers License ag identification and did (did not) take an

oath. : -

WITNESS my hand and official seal in the County and State
aforesaid this 19th day of January, 189%95. =

Print Name: R
Notary Public, State of Florida
My Commission Expires: —_

Commisgion No:



CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the following is

submitted in compliance with said Act:

FIRST: That BALSER, INC. desiring to organize under the laws of

the State of Florida with its principal office, as indicated in the
Articles of Incorporation at City of Miami, County of Dade, State
of Florida, has named MARK S. SCHECHNER located at c/o 23&, PENCE

DE LECN BOULEVARD, SUITE 711, CORAL GABLES, FLORIDA 3313¢>§§Oggty E§

of Dade, 8State of Florida, as itg Agent to accept . seq;’g’,mc:et'::*ofg
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process within this State. S _ . M =
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ACKNOWLEDGMENT : ( MUST BE SIGNED BY DESIGNATED AGENT)

Having been named to accept service of process for the above stated

corporation, at place designated in this cerftd

accept to act in this capacity,

11
L



