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Hqu?DOD(O‘iﬁq%THLLAHASSEE. FLORIDA

@ ARTY QF INCORPORATION
QF
REIBCO-Miami Corgoyation
PREAMBIR

We, the undersigned, do hercby associate ourselves under the following Articles, for the
purpose of forming 2 corporation under the laws of the State of Florida.

ARTICLE I
NAME

The name of the cotporation shall be; REIBCO-Miami Corporation

ARTICLE I
N BU

The general nature of the business to be wansacted by this corporation is:

(1) To engage in any activity or business permitted under the laws of the United States and
the State of Florida, including, without limitation, rezl estate refated husiness, funding capital and
broker services.

ARTICLE I
CORPORATE POWERS

* This Corporation shall have all powers now and hereafter granted corporations for profit
under the laws of the State of Florida, including, but not limited to, powet 1o:

(1) Elect or appoint such officers and agents as its affairs shall require, and allow them
suitable compensation.,

These Articles Prepared by:

Jeffrey E. Reichenbacker, Esq.
799 Brickelt Plazs, Suite 700
Miami, Florida 33131

(2) Adopt, change, amend and repeal by-laws, not inconsistent with law or its Certificate of
Incorporation, for the exercise ofits corporate powers, the management, regulation and government
of its stocks or other evidence of itersst, and the calling and holding of mestings ofits Stockholders.

{3) Increase or diminigh, by vote of its stockiolders or shareholders, change as the by-luws

may direct the number of directors.
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(4) Make and enter into all contracts pecessary and proper for the conduct of its business.

{5} Conduct business, have one or more officers, and buy, hold, mortgage, sell, convey, leass
or otherwise digposc of neal and personal (tangible and intangible) property or any interest therein of
soy nahure whatsoever, in this state and in any of the several states, temitories, possesgions and
dependencies of the United States, the District of Columbia, and foreign countries.

(6) Purchase the corporate asscts of any other corporation and engage in the same character of
business,

{7) Acquire, take, hold, se!l and dispose of patents, copyrights, trade marks and any licenses
or other interests thersunder or thersin.

{8) Acquire, take, hold, sell and convey such property as may be necessary in ordir to obtain
of secure payment of any indebtedness or liability to it.

(9) Guarantee, endorse, purchase, deal in, hold, sell, transfer, mortgage, exchange, pledge or
otherwise dispose of, alone, in syndicate, or otherwise in conjunction with others, the shares of the
capital gtock of, or any bonds, securities or other evidences of indebtedness created by any other
corporation, association, partnsrship, syndicate, entity, persen or governmental, municipal or public
‘mutharity in this state or any ofher state or government and, while owner thereof, exercise all the
rights, powers and privileges of ownership, including voting rights.

(10) Purchase hold, sell and fransfor shares ofits own capital stock, provided that it shall not
purchase any of its own capital stack sxcept from the surplus of its assets over its liabilities including
capital. Shares of its own capital stock owned by the Corporation shall not be voted dirsctly or
indirectly or counted as cutstanding for the purposs of any stockholders' guorum ¢r vote,

(11} Contract debis and botrow money at such rates of interest not to exceed the lawful
interest rate and upon such terms as it or its Board of Directors muy decm necessary or expedient and
ghall authorize and agrec upon, issne and sell or pledge boads, debentures, notes and sther evidences
of indchtedness, whother secured or unsecured, including obligations which are convertible into the
capital stock of the corporation, and execute suck morigages and other instrurpents upon or
encumbering its property or credit to secure the paymen! of money borrowed or owing by it, as
occasion may require and the Board of Director may deem expedient; and

(a) Provide in such instruments for tranaferving Corporate property of every kind and nature
then belonging {o or thercafter acquired by it, as security for any bonds, notes, debenture or other
evidence of indebtedness issued or debts or sums of money owing by it; and

(b} Provide in case of (he sale of any property by virlue of any such instrument of or any
foreclosure, the paxty acquiting ttle shall have the same rights, privileges, grants, franchises,
immunities and advantages, in and by such instruments enumerated or conveyed, as belonged te and
were cojoved by it.

{12) Lend and advance money, extend credit, take notes and any kind ot nature of evidence of
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indebtedness therafor.
{13) Make gifts for educationsl, scicntific or charitable purposcs,

(14) mdemnify any person made & party, or threateted to he made a party, to any threatencd,
pending or completed action, suit or proceeding:

(a) Whether civil criminal, administrative, or investigative, other than one by or in he right of
the carporation to procure a judgment in its favor, brought 0 impose a liability ot penalty on such
person for an act alleged to have been committed by such person in his capacity of director, officer,
employee, or agent of the corporation, or of any other ¢orporation, partnership, Jaint venture, trust, or
other enterprise which he served as such at the request of the cotporation, against judgments, fines,
amounts paid in seftlement and reasonable expemscs, including attorneys' fess, actually and
necessarily incurred as a resuit of such action, suit, proceeding, or any appeal therein, iFsuch person
reted in good faith and in the reasonable belief that such action was in the best inferest of the
corporation, and in criminal actions or proceedings, without reasonable ground for belief that such
action was vnlawful. The termination of any such action, suit, or ptoceeding by judgment, order,
settlement, conviction, of upon plea of nole contenders or its equivalent shall nof in itself create a
presumption that any such director or officer did not aat in good faith inn the reasonable belief that
such action was in the best interest of the corporation ot that he had reasonable grounds for belief
that such action was uniawiful;

{(b) By or in the right of the corporation to procure a judgraent in its favor by reason of his
being or having been a direcior, officer, smployee or agent of the corporation, or of any other
cotporation, partnership, joint venture, trust, or other enterprise which ke served as such at the
request of the corporation, against the reasonable expenses, including attorney's fees, actually and
necessarily incwred by him in connection with the defense or settlement of such action, or in
connection an appeal therein, if such person acted in good faith and in the reasonable belief that
such action was in the host interest of the corporation. Such person shall not be entitled to
indemnificetion jn relation 1o matters as to negligence or misconduct in the performance of his duty
o the corporation unless, and only fo the extent that, the court, administrative agency, or
investigative body before which such action, suit, or proceeding is held shall determine upon
application that, despite the adjndication of liability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnification for such expenses which such tribunal
shall deamn proper.

(c) To the extent that a director, officer, employee or agent of 2 corperation has been
successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in
Paragraph (a) or (b}, or in any defense of any claim, issue, or matter therein, he shall be indermified
against the reagsonable expenses, including altomeys' fees, actually and necesearily incurred by kim in
cenngction thergwith,

(d) If a deterrrrination is made that indemnification of the director, officer, employee, or agent
is proper in the circumstances because such person bias met the applicable standard of conduct get
forth in Paragraph (a) or (b), vnless indemmification is ordered by the tribunal before which such
action, suit, or proceeding is held, Such determination shall be made either by the Board of Diteclors
by a mejority vote of a quoram copsisting of directors who were not parties te such action, suit, or
procesding, or by the sharcholders who were not partiss to such action, suit or proceading.
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(15) Pay expenses incurred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection (14} upon receipt of an undertaking by or on behalf of tho director,
officer, employee, or agent to repay such amount unless if shall ultimately be determined that he is
cntitied to be indemmified by the corporation as authorized by this section.

(16) Indennify any person, i€ the requirements of Subsections (14) and {15) are met, without
affecting any other rights to which thoge indemnified may be entitled under amy by-law, agreement,
vote of sharcholders or disinterested directors, or otherwise, both as to action in another capacity
while holding such office and shall continue ¢ to & parson who has ceased to be a director, officer,
employes, or agent of the corporation and shall inure to the benefit of the heirs, executors and
administrators of such a person.

(17) Purchase and maintain insurance on behalf of any person who is or was 2 director,
officer, eruployes, or ageni of another corporation, partnership, joint venture, trust or other enterprise
against liability asserted against him and incurred by him in any such capacity or ansing out of his
status as such, whether or ot the corporation would have the power to indemnify him against such
ligbility under the provisions of Subsection (12},

{18) Enter into general partnerships, lmited partnerships (whether the corporation be 2
imited or general partner), joint ventures, syndicates, pools, essociations, and other arangements for
carrying on one or more of the purposes set forth in its Articles of Ihcorporation, jointly or in
conmnon with others, 20 long a3 the participating corporation, person, or agsociation would have
power to do so alone.

ARTICLE [V
CAPITAL STOCK

(1) This corporation shall be authorized tv have putstanding at any time a maximum of 1,000
shares of stuck of the par value of $1.00,

(2) Shares af stock may be issued in cousideration ofthe payment of the entive purchase price
or only part of the purchase price, as may be detenmined by the Board of Directors which payment
may be made in cash, property, or in services, Shares issued in consideration ofthe payment of only
part of the purchase price:

(2) sheli be subject to calls thereon, in amounts and at such times as the Board of Directors
may deterrnine until the whole thereof shall have been paid; and

(b shall participate in dividends upon the basis of the amount actually paid on the respective
shares; and

() Certificates issued therefor shall bear endorsement as to the actual amount paid thereon.

(3) No stock in this corporation shall be sold or transferred other than by operation of Taw,
unless and until the record owner thereof shall have given written notice, by certificd rmail, to the

4

SsB°d

_ : o . 62:ET PORAZ-1B-2d



corparation al its principal office, setting forth a desire to sell such stock, together with the price,
terms and conditions upon which said stock shall be offered for sale. The corparation, if it eleets, or
its stockholders, ifit shall not efect, shall haye an exelusive right to purchase said stock at the price
and upon the terms and conditions set forth in said notice at any time within thirty (30) days of the
corporation’s receipt thereof. Upon failure of the corporation of its stockholders o exercise such
rights within siich thirty (30) day period, said etock may be affered for sale to others, but only at the
pricg and upon the terms and conditions stated in said notice.

{4} Anything te the contrary notwithstanding, the original subscribers hereto shail, prior to
issue of certificates therefor, have the right to assign their stock subscriptions without regard to the
limitations on stock transfers contained in Section (3) above,

ARTICLEY
IERM OF EXISTENCE

This corporation shall exist perpetually.

ARTICLE VI
DIRECTORS

{1) The business of this corporation shall be conducted by 2 Board of Directors consisting of
one or more Directors.

(2) Members of the Board of Directors or an Executive Committee of such Board will be
decmed present and may conduct business at any meeting of such Board or Committee by means of a
conference telephone or similar communication equipment ifused so thet all persons participating in
the meeting can hear each other.

(3) The names and street addresses of the members of the first Board of Directors of this
corporation, who shall hold office for the first year of its existence or until their successors are
elected and gualified arc as follows;

NAME
Peter Catalano 300 South Poirite Drive, #2601, Miami Beach, FI 33139
Dana Catalano 300 South Pointe Drive, #2601, Miami Beach, Fl1 3313%

Jeffroy E. Reichenbacher 799 Brickell Plaza — Suite 700, Miami, Florida 33131

ARTICLE VI
OFFICERS

The namas and addresses of the initial officers of this corporation is as follows:
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President: Peter Catalano, 300 South Pointe Drive, #2601, Miami Beach, Fl 33139

Vice President: Dana Catalano, 300 South Pointe Drive, #2601, Miami Beach, F1 33139

Secretary: Dana Catalano, 30D South Pointe Drive, #2601, Miami Beach, Fi 33139
Treasurer: Peter Catalano, 300 South Pointe Drive, #2601, Miami Beach, F133139
ARTICLE YT
SSANDD INATI REGI G

REI{BCO-Miami Corporation,desiring to organize under the laws of the Statc of Flonida,
has designated its principal office at, 300 South Pointe Drive, #2601, Miami Beach, Fl 33139 and
has named as its initial Registered Agont, Jeffrey E. Reichenbacher, Esq., 799 Brickell Plaza,
Suite 700, Miaml, Florida 3313,

ARTICLEIX
SUBSCRIBERS

The vame and address of the Subscriber to these Articles of Incerporation is as follows:

NAME ADDRESS
Jeffrey E. Retchenbacher 799 Brickell Plaza, Suite 700
Miami, Florida 33131
ARTICLE X
CORFPD E

In 2ccordance with the provigions of Section 607.167, the effective date of incorporation is
specified to be the 30® day of March, 2004, which is the date on which these Axticles have been
subseribed and aciknowladged.

ESQ.
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STATE OF FLORIDA PWODDO 0439%
COUNTY OF MIAMI-DADE

BEFORE ME, the undersipned authority, this day personally appeared, JEFFREY E.
REICHENBACHER, ESQ., to me well ktiown to be the person who exacuted the above and

foregoing Atticles of Incorporation of REIBCO-Miami Corporation, aud who states that he
executed the same for the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this 302 day of March 2004

A Ly

Notary Public of State of Florida

My Comemnission Expircs;

TIFICATE QF D N,
AGE 18

ON

Pursuant o the provisions of section §07.0501, Florida Stamtes, the Undersigned

Corporation, organized under the laws of the Stats of Florida, submits the followibg statement in
designating the registered office/registered agent in the state of Florida

1. The name of the corporation is REIBCO-Miami Corporation, a Floxida Corporation
. 2. The name and address of the registered agent and office is; JEFFREY E.
'REICHENBACHER, ESQ., 799 § Plaza, Suite 700, Miami, Florida 33131.
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Pracess for REIBCO-Miami Corporation, a Florida corporation, at the place degignated in

VII of the attached Axticles of Incorporation, I hereby accept to act in this capacity, and &
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I, JEFFREY E. REICHENBACHER, ESQ., having been named o accept 8
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