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July 10, 2013

FLORIDA DEPARTMENT OF STATE

EMPIRE Dyvision of Corporations

r

SUBJECT: THE MIAMI RAIL PUBLISHING COMEANY, INC.
REF: W13000038330

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

YTou failed to make the correction(e} requested in our previous letter.

The name must contain a word that will clearly indicate that it is a
corporation, This word may be: CORPORATION, CORP., INCORPORATED, or INC.
Sections 617.0401(1) (a) and €17.1506(1), Florida Statutes, prohibits the
use of the word COMPANY or CO. in the name of a non-profit corporation.

If you have any further questlions concerning your document, please call
(850) 245-6052.

Dian& Cusghing FAX Aud. i#: H13000144411

Ragulatory Specilalist II Supervisor Letter Number: 213200016603
New Filing Section

P.0 BOX 6327 - Tallahassee, Flonda 32314
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ARTICLES OF INCORPORATION
or
THE MIAMI RAIL PUBLISHING CORPORATION

A FLORIDA CORPORATION NOT FOR PROFIT

ARTICLE]
NAME
The name of the Corporation is The Miami Raif Publisking Corporation.
ARTICLE I1
ENABLING LAW -
The Corporation is organized pursuant to the Corporations Not For Profit law of the Stale
of Florida, sct forth in Chapter 617 of the Florida Statules.
ARTICLE I
PURPOSES
1. The specific and primary purpose for which the Corporation is formed is:
()  lo provide a record of our time and place via eultwral criticism beth in
print and online.
{®) o operate exclusively in any other manncr for such purposes as will
qualify it as an exempt organization ynder Section 501(c)(3) of the Internel Reveaue Code, or
under any coﬁ&qponding provisions ol any subsequent federal tax laws, coverng the

distributions to organizations qualified a5 tax exempt organizations under the Internal Revenue:

Code, including private foundations and private aperating foundations.
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corporations under the 1aws of the State of Floridey provided, however, that the Corporation iy

not empowered to engage in any activity that in itself is not in furtherance of its purposes as sct
forth in subpuragraphs (a) and (b) of this Article.

—
w
[
ARTICLE 1V = .
! =
. {
TERM Sl
z O
‘The Corporation shall have a perpelual existence, WO
(o
ARTICLEV @
INCORPORATOR

The name and address of the incorporator of these Articles of [ncorporation is Nina
Johnson, 986 NE &4 Street, Miami Fl. 33138,

ARTICLE VI

MEMBERSHIP AND MANAGEMENT OF THE CORPORATION
{0)  The Corporation shall have no members.
(b)

The authority for all affairs of the Corparation shull be in a Bourd of Disectors

consisting of at least three (3) directors who shall have and may exercise all the powers of the
Cotporation as permitted by federal law, state law, these Articles of lncarporation, and the
Bylaws of the Corporation ys from time to time in effect, The members of the Board of Directors

shall be efecied or appointed putsuant 1o lhe method set forth in the Bylaws of the Corporation.

The first Bonrd of Dirccrors shall be three (3) in number, and their names and addresses being as
follows:

Phong Bui, 99 Commerciul Street #32 Brooklyn NY 11222
John Joseph Lin, 8 Island Avenue Apt, 2002, Miami 13each Fl. 33139
Nina Jahnsan, 986 NE 84 Street Miami FL 33138
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{¢)  Elective Officers. The officers of the Corporation shall be u president, secretary,
and treasurce. Other offices and officers maf be established or appointed by members of the
Corporation al any meeting of the Board of Direciors, The qualifications, the time and manner of
electing or appointing, the dutics and the terms of office, and the manner of removing officers
shiadl be ag sct forth in the bylaws.

The ofticers who are to serve ontil the first election of officers under these Artieles of
Incorporation are:

Prasident: Nina Johnson

Secretary:  Phong Bui
Treasurer:  John Joscph Lin
ARTICLE V1L
PRINCIPAL OFFICK

The principal office of the Corporation is 2519 NW 2nd Ave Miami F1. 33127,
ARTICLE YIII
REGISTERED AGENT AND LOCATION OF REGISTERED OFFICE
The name and address of the Corporation’s initial rcgiStcréd agent in the Stawe of Floride is

Stewart A. Merkin Esg., 174 N.E, 96th St., Miami, FL 33138,

 ARTICLEIX
"EARNINGS AND ACTIVITIES OF CORPORATION

(a)  No purt of (he nel surnings of the Carporation shall inure to the benefit of, or be
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distributable 1o its directors, officers or other private perrans, except thal the Corporation shall he
autharized and empowered 1o pay reasonable compensation for services rendered and 10 make

payments and distributions i lactherange of the purposes set forth in these Aricles of

Incorperation.

(b)  No substantial part of the activitics of the Corporation shall he the carrying on of

propagands, o otherwise atfempting to intluence legislutiom, and the Corporation shall not
participate in, or intervene in (including the publishing or distribution of slalements) uny political

campaign on behalf of or against any candidwe ot party for public office.

(¢}  Notwithsmnding any other provision of these Ariicles of Incorporation, the

Corporalion shall not carry on any othey activities not permitted 0 be carried on (i) by a

corporation exempt from Federal income tax under Section SG1(e)3) of the Internal Revenue

Code, (ii} by 2 corporalion, conltibutions 10 which are deductible sader Section 1 70(¢)(2) of the

[nternal Revenue Code or (iif) by a non profit corporation orgunized under the laws of the Stale
of Florida.

(d)  Notwithstanding any other provision of these Articles, the Corporution shal) not,
except to an insubstantial degree, cngage in sy activitics or exercise any powers that are not in

furtherance of the purposes of the Corporation,

ARTICLE X
INDEMNIFICATION
The Carporation shall indemnily, to the fullest cxtent allowed by law, any person Who
wais of i§ & party, o1 i (hreatened to be made & party, to any threatencd, pending or contemplated .

action, suit or proceeding, whether civil, eriminal, administrative or investigative {other than an
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action By 07 in the name of the Corporation) by reason of the fact thay he or she i;t Or WS 3
director, employee, officer or agent of the Carporation.
ARTICLE XI
BYLAWS
Bylaws will be hereinaller adopred ar the first meeting of the Board of Direclors. Such
bytuws may be amended or repealed, in whole or in part, by the Board of Directors in the manner
provided therein, Any amendnients to the bylaws shull be binding on the Corporation.
ARTICLE X1l
AMENDMENT OF ARTICLES
Amendments to these Articles of Fncorporation may be made by 1 resolution adopted by
the Board of Dircctors.
ARTICLE XTII
DISSOLUTION
The Cosporation shall be dissalved and it affaits wound up by a (wo-thirds vote of the
Board of Directors. Upon dissolutdon of the Corparation, the Board of Directors shall, after
pitying or making provisions for the payment of all of the Kabilities of the Corporation, dispose
of all of the assels of the Corporation exclusively for the purpose of the Corporation in such
munnar, or o such organization or organizations organized and operated exclusively for
charitable or educational, purposes as shall at the time qualify as an exempt organization or
orgunizations under Section S01(c)(3) of (he Iniernal Revenus Code of 1954 as the Boerd of
Diseclors shall determine. Any such asseis not so disposed of shall be disposcd of by a Court of
competent junisdiction in the county in which the priﬁcipal office of the Curporation s then

Jocared, exclusively for such purposes ar to such organization or organizations as such Court
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shall determine, which are organized and operated exchusively for such purposes.
The undersigned constifuting the President of the Corporation has executed these Arlicles

of Incorporation tbis%ay of June, 2013,

Nina Johnson, PresidemQ
ACCEPTANCE OF REGISTERED iN

HAVING BEEN NAMED AS REGISTERED AGENT AND TQ ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, ] HEREBY ACCEPT THE APPOINTMENT OF REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY, I FURTHER AGREE TO COMPLY WITH THY
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETY
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT

e | oy l‘f\\\
DATE: lupegl, 2013 SIGNATURE i~ -
& Stewart A. Merkin
Registered Agent
Filed By:
Stewart A, Meran, Esq.

174 N.E. 96th St.
Miaai, Fiorida 33|38
Tel, {(305)357-5556
Fla. Bar No. 153444
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