T ) LAWOFFICES OFA i 7
STEVEN POLISAR

420 UNCOLN ROAD
SUITE 240
MIAMI BEACH, FLORIDA 33139
305-531-8400
TELECOPIER 305-672-2711

(

2E5ETS —g9
R b s
EREE TR, Th AEEEET0. TS

August 7, 2000

Florida Department of State
Corporate Records Bureau
Division of Corporations
409 East Gaines Street
Tallahassee, FL 32301

Re: DAIQUIRI DAZE, INC.
Articles of Incorporation

Dear Sir or Madam:

Enclosed please find an original and one copy of the Articles of Incorporation for
DAIQUIRI DAZE, INC.

Also enclosed is a check in the amount of $78.75 for the following:

Eo S

$35.00 Filing fee; ‘*,:_;é = "1

35.00 Registered Agent fee T S e

_ 875 Certified copy i o=

Please return a stamped certified copy of the Articles for our records. %:—* 2 o
D--‘ <o

If you have any questions, or if I may be of further assistance please do not hesitate to
call.

Very truly yoy
STEVE POLISAR

SP /m
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The wundersigned subscriber of these Articles of
Incorporation, a c¢ompetent natural person, hereby forms a
corporation under the laws of the State of Florida.

ARTICLE 1
The name of the corporation shall be:
DAIQUIRI DAZE, INC.
ARTICLFE ]

The purposes and general nature of the business or
businesses "to be transacted, conducted and carried on by this
Corporation shall be:

1. To own and operate daiquiri bars, lounges,
nightclubs, restaurants, and related activities where alecocholic
beverages are sold to the public’®

2. To take, buy, exchange, lease or otherwise acquire .
real estate and any interest or right therein, and to hold, own,
operate, ‘control, maintain, manage and control, directly or through
cwnership of stock in any other corporation, any and all kind of
stores, offices, factories, and any and all other structures and
erections which may at any time be necessary, useful or
advantageous for the purposes of this_corporation.

3. To sell, assign ‘and transfer, convey, lease or
otherwise alienate or dispose of, and to mortgage or otherwise
encumber the lands, buildings, real and personal property of the
corporation wherever situated, and any and all legal and equitable
interests therein. -

4, To purchase, sell, lease, manufacture, deal in and
deal with every kind of goods, wares and merchandise, rights,
chattels, easements, privileges and franchise which may lawfully be
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purchased, sold, produced or dealt in by corporations in the State.
of Flerida. - A .

5. Tc purchase, acquire, hold and dispose of the
stocks, bonds and other evidences . of. indebtedness of any
corporation, domestic or foreign, and to issue in exchange therefor
its stocks, bonds or other obligations, and tc exercise in respect
thereof all_the right, powers and privileges of individual owners,
inciuding the right to vote thereon; and to aid in any manner
permitted by law any corporation of which any bonds or other
securities or evidences of indebtedness or stocks are held by this
corporation, and tc do any acts_or things designed to protect,
preserve, improve or enhance the value of any such bonds or. other
securities qr evidences of indebtedness or stock.

G. Any or all lawful business for which corporations
may be incorporated under the Flaorida General Corporation Act.

The purposes and powers specified in the foregoing clauses of
this Article shall, except as otherwise expressly provided, in no
wise by limited or.restricted by reference o or inference from the
terms of any other clause of this or any other paragraph of this
Certificate, but the purposes and powers specified in each ¢f the
clauses of - this Article II shall be construed as independent
purposes and powers, and the foregoing enumeration to specific
powers shall not be helid, and is not intended to limit or restrict
in any manner the powers of the Corporation, but is in furtherance
and in addition. to the general powers conferred upon corporation
organized under the Corporation Law cf the State of Fleorida.

ARTICLE TTT

This Corporation shall have an authorized capital stock
of 100 shares of common stock, each having a par value of $1.00,
said stock to be fully paid and non-assessable. There shall be no
pre-emptive rights accruing to stockholders.

RTICT Vv

This corporation shall begin business with a capital of
not less than One Hundred ($100.00} Dollars.

ARTICLE V

This corporation shall have perpetual existence.



ARTICTE V]

The principal office of this corporation in the State of
Florida shall initially be at The Shops at Sunset Place, 5701
Sunset Driwve,.-Suite 385, South Miami, FL 33143.

ARTICLE VIT

The management and contrcl of the business of this
corporation shall initially be managed by its stockholders, rather
than by a Board of Directors, under and in accord with Chapter 607
of the Florida Statutes. It is the intention of the subscriber and
incorporater that. this corporation shall be a corporation, as
defined by the Florida Statutes. However, a majority of the
stockholders, in accordance with resclutions properly passed in
accordance With tHé By-lLaws of this corporation, may decide that
this corporation may be managed by a Board of Directors; and, in
the event of such adoption of such By-Laws and/or such resolutions,
the corporation shall have not less than two (2) Directors, which
number.may be increased or diminished from time to time by By-Laws
and/or resolutions adopted by the Stockholders, but shall never be

less than two(2).

ARTTICLE VTT

This Certificate of Incorporation may be amended in the .
manner provided by law. Every amendment shall be approved by the
stockholders and approved at a stockholders meeting by a majority
of the stock entitled to vote thereon, unless all of. the
stockholders sign a written statement signifying that a certain
amendment of. this Certificate of Incorporation be made.

ARTICLE IX

Insofar as the same is mot contrary to the laws of the
State of Florida, no contract or other transaction between the
Corporation and any other firm or corporation shall be affected or
invalidated by reason of the fact that any one or more of its
directors, officers or stockholders is or are interested in or is ..
a mnember, stockholder, director. or officer, or are members,
stockholders, directors or officers, individually jointly, may be
a4 part or parties to or may be interested in any contract.
ARTICTE

Every director and every officer of the corporation shall
be indemnified by the corporation against all expenses and
liabilities, -including counsel faes reasonably incurred by or
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imposed upon. him, in connection with any proceeding to which he may
be a party, or which he may be involved by reason or his being or
having been a director or an officer of the corporation, or any
gsettlement, therecf, whether or not he is a director or officer at
the time such expenses are incurred, except in such cases wherein
the director or officer is adjudged guilty of willful misfeasance
or malfeasance in the performance ¢f his duties, provided that in
the event of a settlement, the indemnification herein shall apply
only when- the -~stockholders approve such settiement and
reimbursement as being for the best interest of the corporation.
The foregoing right of indemnification shall be in addition to, and
not exclusive of, all other rights to .which such director or
cofficer or stockhelder may be entitled.

ARTICTE XTI

It is the intention and purpose of the subscriber to
these Articles of Incorporation that the stock of this corporation
be gualified and subscribed to and sold all in accordance with the
provisions of Section 1244 of the Internal Revenue Code, and it is
contemplated that the stockholders and officers of this corporaticn
shall adopt such resclutions as are appropriate, in order to
effectuate the treating of the stock of this Corporation under
Section 1244 of the Internal Rewvenue Code.

ARTICLE XT7T

The names and street addresses of the first officers and
directors gf the corporation, who shall hold office until their
successors are elected and have qualified, are as follows:

NAME - IITLE -
Robert J. Guilmartin, Jr.’ ‘Pregsident and Director

5701 Bunset Drive, Suite 385 o
South Miami, Florida 33143

Lawrence Feldman Vice President, Treasurer, Secretary
5701 Sunset_Drive, Suite 385. and _Director
South Miami,- FL 33143

ARTICLE XIIT = :

In addition to the purposes and powers granted to the
corporation under the .provisions of Article II herecf, the
corporation shall have the express right, power and authority to
become a joint wventurer, a germeral partner and/or. limited partner,
and may enter intc general partnership, limited partnership and/or
joint _venture agreements with any other persons, firms or
corporations involving any proper and lawful business purpose.



ARTICLE XIV

The street address of the initial registered office of
this Corporation is: The Shops at Sunset Place, 5701 Sunset Drive,
Suite 385, Scuth Miami, FL 33143; and the name of the initial
registered agent of this corporatlon is Robert J. Guilmartin, Jr.,
who by his signature hereafter accepts said appointment.

ARTICLE XV

This Corporation reserves the right to amend or repeal
any provisions contained in these Articles of Incorporation.
Corporate existence shall begin on the these article of
incorporation are filed .for record with the Secretary of State of

Florida. o
ARTICLE XVI

The name and address of the sole incorporator signing
these Articles is: Robert J. Guilmartin, Jr., The Shops at Sunset
Place, 5701 Sunset Drive, Suite 385, South Miami, FL 33143.

IN WITNESS WHEREOF, the subscriber has hereunto affixed
her signature this 2 day of August, 2000.

2 o o

RCBERT J ILMARTIN Jr. (uyBSCRIBER

STATE OF FLORIDA )
SS.

COUNTY OF DADE ) _.

THE FOREGOING INSTRUMENT, was agknowledged before me this

2nd  gday of August, 2000 by Robert J. uilmartin, Jr., who is
personally known to me and who did ke an ca \
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1)& & Commission No. CC 585928
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Having been named to accept service
stated corporation, at the rlace desi
Incorporation,

I hereby agree to ac
further agree to o
relative to the prop

of process for the
gnated in these Articles of

t in this capacity,
omply with the provisions

and I
er and complete performance

of all statutes
of my duties.

DATE: August 2, 2000

Registereq 'B-‘;gent-
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