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17325 N.W. 27th Avenue - Suite 109
Miami, Florida 33056

May 26, 1998
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Secretary of State
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314

Re: Flotida Domino Association ,” Inc.™
Dear Sir/Madam:

Enclosed is an original and one Copy of the Arficles of Incorporation for the
above-referenced corporation. Please file the original for record and return
certified copy to my ctiention. My check in the sum of $122.50 is enclosed to
cover the cost of same.

Thank you for your prompt aftention fo this matter.

Very truly yours,

LAWRENCE PALMER
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A Florida Noi-for-Profit Corporation

THE UNDERSIGNED incorporators hereby form a corporation not for profit
under the laws of the State of Florida: and in furtherance of that purpose recites as
follows:

ARTICLE L.

CORPORATE NAME

- fipe =

The name of the Corporation is Florida Domino Association {the
“Corporation”).
ARTICLE Il
PRINCIPAL OFFICE; MAILING ADDRESS .
The address of the principal office and mailing address of the

Corporation are:

17325 N.W. 27 Avenue - Suite 109
Miami, Florida 33056 )

ARTICLE HI.
DURATION

The term of existence of the Corporation is Perpetual; and the
corporate existence will commence on the filing of these articles by the Florida
Depariment of State. )

ARTICLE IV.
PURPOSES

The Corporatfion is incorporated under the Florida Noft For Profit Corporation
Act. Flo. Stat. 617 et. seq.. and the purposes ior which the Corporation is organized
and shall be operated are exclusively charitable, scientific and educational,
within the meaning of Section 501 (c}(3) of the Intemnal Revenue Code of 1986, as
amended (hereinafter the "Code"), and in furtherance of the purposes but not in
imitation thereof, ihe corporation may: :



(<) provide recreational and socidi activities to promote a healthy,
competitive lifestyle among youth and families whilst fostering a closer community
spirit; -

(o) extend this spirit of friendly competition to clubs of a similar
nature, both domestic and international; fo provide accommodation for said club
members and/or entfities; enfer intfo agreements with other entities, plan and
organize major social events;

(c) solicit and receive confributions  from whatever sources,
whether unrestricted or for Qesignated purposes, and hold the same for such

designated purposes or subject fo such conditions as may be specified in the
terms of a gift or grant; and - :

(d) otherwise operate exclusively for social, charifable, scientific or
educational purposes within the meaning of Section 501 (c){3) of the Code, and
solely for such purposes and, without otherwise limifing its powers, exercise all
rights and powers conferred by the laws of the State of Horida upon not for profit

corporaiions.

ARTICLE V.

BOARD OF DIRECTORS
The affairs of the Corporation shall be managed under the direction of a

board of directors, which shall consist of not less than five (5) natural persons, who
shall be of the age of maijority, the exact number being as prescribed in the by-
laws of the Corporation. Directors shall be elected as provided in the Bylaws.

ARTICLE VI.

INITIAL DIRECTORS

The names and addresses of the individuals who are to serve das the inifial
directors of the Corporation aré as follows: '

Lawrence Paimer 1451 NL.E. 201t Terrace
North Miami Beach, Florida 33179

Dennis Chin 5623 N.W. 74th Avenue
Miami, Florida 33166
Sonia Sharif 1503 N.W. 207t Street
. Miami, Florida 33169

Vincent Ellioft 46345 Red Pine Lane
West Palm Beach, Fiorida 33415



Barry Mclntyre 3461 N.W. 44t Street - Apt. 102
Oakiand Park, Florida 33309

ARTICLE VL.
MEMBERSHIP
The Corporation shall have no members.
ARTICLE VIII.

NON-STOCK BASIS

The Corporation is organized on A Non-Stock Basis.

ARTICLE IX.
REGISTERED OFFICE;
REGISTERED AGENT

The street address of the initial registered office of the Corporation, and the
name of its registered agent af that address, are as follows:

REGISTERED OFFICE: 17325 N.W. 27th Avenue - Suite 109
Miami, Florida 33056
REGISTERED AGENT: Lawrence Palmer
ARTICLE X.
INCORPORATOR

The names and residence addresses of the incorporators are:
Name Address

Lawrence Palmer 1431 N.E. 201t Terrace
North Miami Beach, FL 33179

Dennis Chin’ 5623 N.W. 7410 Avenue
Micimi, Florida 33166
ARTICLE XI.
OFFICERS
(@) The Officers of the Corporation shall consist of a President, Vice-

Prasident, and Secrelary-Treasurer and such other officers as the By-aws shall
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prescribe. All officers shall be elected by a majerity vote of the Board of Directiors
at the Annual Meeting of the Board.

(o)  Each officer has the authority and shall perform the duties set forth in
the by-laws or, to the aextent consistent with the by-laws, the duties prescribed by
the board of directors or by direction of any officer authorized by the by-laws or
the board of directors fo prescrine the duties of other officers.

(c) The board of directors may remove any officer af any fime with or
without cause. Any officer or assistant officer, if appointed by another officer, may
likewise be removed by such officer.

ARTICLE XII.
NO PRIVATE INUREMENT

No part of the net eamings of the corporation shall inure to the benefit of, or
be distibutable to, its members, trustees, officers, or other private persons except
that the corporation shall be authorized and empowered o pay reasonable
compensction for services rendered, and to make payments and distributions in
furtherance of the purposes of Arficle IV hereof. No substantial part of the
activities of the corporation shall be the carrying on of propaganda, of otherwise
attempting to influence legistation, and the corporation shall not participate in, or
intervene in (including the publishing or distiibution of statements] any political
campaign on behalf of or in opposition to any candidate for public office.
Notwithstanding any other provision of these articles, the corporation shall not
carry on any ofher activities not permitted 1o be carried on (a) by a corporation
exempt from federal tax under section 501(c)(3) of the Internal Revenue Code of
1986, as amended, or corresponding section of any future federal tax code, or {b)
by a corporation, confributions to which are deductible under section 170(c)(2) of
the Infernal Revenue Code of 1984, as amended, or d corresponding section of
any future federal tax code. '

ARTICLE XML
LIMITATION ON PERSONAL LIABILITY OF DIRECTORS

A director of the Corporation shall not be personally liable for monetary
damages for any acfion taken, or any failure fo take any action unless under
Florida Statutes, the director has breached or failed fo perform the duties of his or
her office referenced thereunder and such breach or failure 1o perform
constitutes self-dealing, williul misconduct or recklessness; provided, however, that
the foregoing provision shall not eliminate or limit (i) the responsibility or liability of a
director pursuant to any criminal statute, or (i) the liability of a director for the
payment of faxes purstant to local, state or Federal law. Any repec, modification
or adoption of any provision inconsistent with this Article X1V shail be prospective
only, and neither the repeal or modification of this Arficle nor the adoption of any
provision inconsistent with this Arficle X1V shall adversely affect any limitafion the
personal liability of a director of the Corporation existing at the time of such repeai

or modification or the adoption of such inconsistent provision.
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ARTICLE XIV.
INDEMNIFICATION

(@} 1) The Corporation shall indemnify and hold harmless to the full
extent not prohibited by Florida law, as the same exists or may hereinafter be
amended, interpreted or implemented (but, in the case of any amendmeni, only
to the extent that such amendment permits the Corporation to provide broader
indemnification rights than are permitted the Carporation to provide prior to such
amendment), each person who was or is made d parly fo oris otherwise involved
in {as a witness or otherwise) any threatened, pending of completed action, suit or
proceeding., whether civil, criminal, administrative or invesfigative and whether or
not by or in the right of the Corporation of otherwise, (hereinafter, a "proceeding”)
by reason of ihe tact that he or she, or a person of whom he or she is the heir,
axecutor or administrator, is or was a director or officer of the Corporation oris or
was serving at the request of the Corporation as d director, officer or frustee of
another corporation or of a partnership, joint veniure, trust or other enferprise
(including without limitation service with respect to employee benefit pans), or
where the basis of such proceeding is any alleged action of failure to take any
action by such person while actfing in an official capacity as d director or officer
of the Corporatfion or in any other capacity on behalf of the Corporation while
such person is or was serving as a director or officer of the Corporation, against all
expenses, liability and loss, including but not limited fo attorneys' fees, judgments,
fines, ERISA excise faxes or pendafiies and amounts paid or to be paid in setflement
(whether with or without court approval), actually and reasonably incured or

paid by such person in connection therewith.

if) Notwithstanding the foregoing, except as provided In Article
XV Subpart (b) below, the Corporation shall indemnify any such person seeking
indemnification in connection with a proceeding (or part thereof) initiated by
such person only if such proceeding (or part thereof) was authorized by the board
of directors of the Corporation.

i) Subject fo the limitafion set forih above concerning
proceedings initiated by the person seeking indemnification, he right 1o
indemnification conferred in this Article XV shall be a contract right and shall
include the right to be paid by the Corporation the SXpenses incurred in
defending any such proceeding (of part thereof) or in enforcing his or her rights
under this Article XV in advance of the final disposition thereof promplly after
receipt by the Corporation of @ reqguest therefor stating I reasonable detail the
expenses incurred; provided, however. that to the extent required by law, the
payment of such expenses incurred by a director or officer of the Corporation in
advance of the final disposition of a proceeding shall be made only upon receipt
of an underiaking, by or on pehalf of such person, to repay all amounts sO
advanced if and fo the extent it shall ulimately be defermined by a court that he
ox; she is not entifled fo be indemnified by the Corporation under this Arficle XV or
otherwise.

iv) The right fo indemnification and advancement of expenses
provided herein shall confinue as to a person who has ceased o be @ director or

officer of the Corporation of to serve in any of the other capacities described
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herein, and shall inure fo the bhenefit of the heirs, executors and administrators of
such perfson.

(b) I a claim for indemnification under Arficle XV, Subpart (a)
hereof is not paid in full by the Corporation within thirty (30} days after a written
claim therefor has been received by the Corporation, the claimant may, at any
time fhereafter, bring suif against the Corporation fo recover the unpaid amounf
of the claim, and if successiul in whole or in part on the meriis or otherwise In
establishing his or her right fo indemnification or fo the advancement of expenses,
fhe claimant shall be enfitled fo be paid also the expense of prosecuiing such
claim.

(c) The right to indemnificafion and the payment of expenses
incurred in defending a proceeding in advance of a final disposiiion conferred in
Article XV, Subpart {a) and the right to payment of expenses conferred in Article
XV, Subpart (b) shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses hereunder may be enfitled
under any bylaw, agreement, vote of shareholders, vote of directors or otherwise,
both as to dctions in his or her official capacity and as o actions in any other
capacity while holding that office, the Corporation having the express authority to
enter info such agreements or arrangements as the board of directors deems
appropriate for the indemnification of and advancement of expenses 1o present
or future directors and officers as well as employees, representatives or agents of
the Corporation in connection with their status with or services to or on behalf of
the Corporation or any other corporation, partnership, joint venture, rust or other
enterprise, including any employee benefit plan, for which such person is serving
at the request of the Corporafion.

(d)  The Corporation may create a fund of any nature, which may,
but need not, be under the conirol of a frustee, or otherwise secure or insecure in
any manner its indemnification obligafions, including its obligation fo advance
expenses, whether arising under or pursuant {0 this Article XV or otherwise.

() The Corporation may purchase and maintain insurance on
behalf of any person who is or was a direcior or officer of representative of the
Corporation, of is or was serving of the request of the Corporation s a
representative of another corporation, partnership, joint venture, trust or other
enterprise, against any ligbility asserted against such person and incurred by such
person in any such capacity, or arising out of his of her status as such, whether or
hot the Corporation has the power 10 indemnify such person against such liability
under the laws of this or any other state. :

(f) Neither the modification, amendment, alteration or repeal of
this Article XV or any of its provisions nor the adoption of any provision inconsistent
with this Arficle XV or any of its provisions shall adversely affect the rights of any
person o indemnification and advancement of expenses existing af the time of
such modification, amendment, alieration or repeal of the adoption of such
inconsistent provision.



ARTICLE XV.
DISSOLUTION

(@) The authority io dissolve the corporation shall be vested solely in the
board of directors.

(b) Dissolution of the corporation may be authorized ai a meefing of the
board of directors by a majority vate of the directors then in office; provided that
no vote on corporate dissolution shall be valid at meefings where the board of
directors shall be less than three due to a vacancy on the board.

(c) Dissolution of the corporation may be revoked at any fime prior to
the execution at any time prior fo the expiration of 120 days following the effective
date of the arficles of dissolufion. Such revocation shall be authorized in the same

manner as the dissolution was authorized.

(d)  Prior to the dissolution of the corporation, the board of direciors, by
majority vote shall adopt a plan of distibution of the remaining assets of the
corporation not inconsistent with Chapter 617 of the Florida Statutes.

e) Upon the dissolution of the corporation, assets shall be distributed, in
accordance with a formal plan adopted by the Board of Directors prior fo the
dissolution of the corporation, for one or more exemp! purposes within the
meaning of section 501 (c){3) of the Internal Revenue Code of 1986, as amended,
or a coresponding section of any future federal tax code, or shall be distributed
to the federal government, or to a state or local government, for a public
purpose. Any such assets not so disposed of shall be disposed of by the Circuit
Court of the county in which the principal office of the corporation is then
located, exclusively for such purposes of to such organization or organizations as
said Court shall determine, which are organized and operated exclusively for

such purposes.
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Having been named as Registered Agent and to accept service of process
for the above described corporation, of the place designated in these Articles of
Incorporation, | hereby accept the Appointment cs Registered Agent and agree
to act in such capacity. | further agree to comply with ali the provisions of all
siatutes relating to the proper and complete performance of my dutfies. | am
tamiliar with and accept the obligations of my position egistered Agent.

2o

Lawrence Palmer

G2/ 7¢

Datef

ACKNOWLEDGEMENT OF REGISTERED AGENT
STATE OF FLORIDA )
) S8

COUNTY OF DADE |

THEN PERSONALLY APPEARED REFORE ME, an officer duly authorized 1o
administer oaths and accept acknowledgmenis within the Siate of Florida,
Lawrence Palmer, who, having produced cdequate identificaiion, did execute
the foregoing Atticles of Incorporation before me and did acknowledge such
execution as his free act and deed before me.

Q\\.-

North Miami Beach, Florida, this 52 dayof c/uné . 19
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