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The wundersigned subscriber of these Articles of
Incorporidtion, a competent natural person, hereby forms a
corporation under the laws of the State of Florida.

ARTICLE I

The name of the corporation shall be:

SPINN, INC.
ARIICLE I1

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

1. To own, cperate, and manage bars, lounges,
nightelubs, and restaurants.

2. To take, buy, exchange, lease oz otherwise acquire
real estate and any interest or right therein, and to held, own,
operate, control, maintain, manage and control, directly or through
ownership of stock in any other corporation, any and all kind of
buildings, stores, offices, warehouses, mills, shops, Ffactories,
machinery and plants, and any and all other structures and
erections which may at any time be nacessary, useful or
advantageous for the purposes of this corporation.

3. To sell, assign and transfer, convey, lease or
othexwise alienate or dispose of, and to mortgage or otherwise
encumber the lands, buildings, real and perscnal property of the
corporation wherever situated, and any and all legal and egquitable
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 franchize which may lawfully be
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purchased, sold, produceundilu iotﬂ grp‘graligs%nuhe State

of Florida.

5. To purchase, acquire, hold and dispose of the
stocks, bonds and other evidences of indebtedness of any
corporation, domestic or foreign, and to igsue in exchange therefor
its stocks, bonds or other obligatiens, and to exercise in respect
thereof all the right, powers and privileges of individual cwners,
including 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 neld by this
corporation, and to do any acts or things designed to protect,
preserve, improve or enhance the value of any swch bonds or other
securities or evidences of indebtedness or stock.

6. Any or all lawful business for which cerporations
may be incorporated under the Florida General Corporation Act.

The purposes and powers specified in the foregoing
clauses of this Artiecle shall, except as otherwise expressly
provided, in no wise by limited or restricted by reference to 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 of the clauses of +this Article IT shall be
construed as independent purposes and powers, and the foregoing
enumeration to specific powers shall not be held, and is not
intended to 1limit oxr gestrict in any manner the powers of the
Corporation, but is in furtherance and in addition to the general
powers conferred upen corporation organized under the Corporatiocn
Law of the State of Florida.

ARTICLE.ITTL

This Corporation shall have an authorized capital stock
of 1000 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 aceruing to stockholders.

ARTICLE IV

This corporation shall begin business with a capital of
not less than Five Hundred {$500.00) Dellars.

ARTICIE ¥V

This corporation shall have perpetnal existence.
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The principle office of this corporatien in the State of
Florida shall initially be at 420 Lincoln Road #602, Miami Beach,
Flerida 33139.

ARTICLE VII

The management and control 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
ef the Florida Statutes. It is the intention of the subscriber and
incorporator that this corporation shall be a2 ¢orporation, as
daefined by the Plorida Statutes. However, a majority of the
stockholders, in atcordance with resolutions properly passed in
accordance with the Ry-lLaws of this corporatien, may decide that
this ¢orperation may be managed by a Board of Directors; and, in
the event of such adoption of such By-Laws and/or such resclutions,
the corporation shall have not less than one (1) Director, which
number may be Increased or diminished frem time to time by By-Laws
and/ex rescluticns adopted by the Stockholders, but shall never be
less than one (1).

ARTICLE VIZL

This Certificate of Incorporation may be amended in the
manner provided by law. Every amendment shall be appreoved by the
stockholders and approved at a stockholders meeting by a majority
of the stock entitled +to vote thereon, unless all of the .

stockhelders sign a written statement signifying that a certain
amendment ¢f this Certificate of Incorporation be made.

ARTICLE JX

Ingsofar as the same is not contrary to the laws of the
State of Flerida, 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 cone or more of its
directors, officers or stockholders is or are interested in or is
a member, stockholder, director o¢r officer, or are members,
stockholders, directers or officerg, individually jointly, may he
a part or parties to or may be interested in any contract.

ARLICLE %

Every director and every officer of the corporaticen shall
be indemnified by the corporation against all expenses and
liabilities, including counsel fees reasonabkly incurred by or
imposed upon him, in connection with any proceeding to which he may

3

= m A -~ A . Y - - Y .’ -
S0-78°'d BLiE TIPS SPE ’ - 03 SMId3 £T:P1 TBBC-6ENEL



be a party, or whichh!eu;ag tg gvgvg l}/ la&srﬂ:;xﬂmis being or

having been a director or an officer of the corporation, or any
sattlement, thereof, whether oz not he is a director or officer at

the time such expenses are ingurred, except in such cases wherein
the director or officer is adjudged gquilty of willful misfeasance

or malfeasance in the performance of his duties, provided that in

the event of a settlement, the indemnification hereir shall apply -
only when the stockholders approve such settlement and
reipbursement as being for the best interest of the zorporation.

The foregoing right of indemnification shall be in addition te, and
not exelusive of, all other rights to which such director or

officer or stockholder may be entitled. .

ARTICLE X

It is the intention and purpose of the subscriber te
these Articles 0f Incorperation that the stock ¢f this corporation
be gqualified and subscribed to and sold all in accerdance with the
provisions of Section 1244 of the Internal Revenue Code, and it is
contemplated that the stockholders and officers of this corporation
shall adopt such resolutions as are appropriate, in order to
effectuate the treating of the stock of this Corporation under
Section 1244 of the Internal Revenue Code.

ARTICLE X1T

The names and street addresses of the first officers and
dirsctors of the corperation, whe ghall hold office until their
successors are elected and have gualified, are as follows:

NAME | TITLE

Cesare Mazzoli Bresident, Secretary and Director
1342 Washington Avenue
Miami Beach, FL 33138

ARTICLE XII1

In addition te the purpcses and powers granted te the
corporation under the proviaions of Article II hereof, the
corporation shall have the express right, power and auvthority to
become a joint venturer, a general partner and/or limited partner,
and may enter into general partnership, limited partnzrship and/or
Jeint venture agreements with any other persons, firms or
corporations involving any proper and lawful business purposes.

ARTICLE XIV
The street address of the initial registered office of
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this Corporation is 420 Lincoln Road #602, Miami Beach, FL 33139;
and the name of the initial registered agent of this corporation is
Steve Polisar who by his signature hereafter accepts said

appointment.
ARLICLE XV

This Corporation reserves the right to amend or repeal
any provisions contained in these Articles of Incorporation.
Corporate existence shall begin on the filing of these articles

with the Secretary of State.

ARTICLE XVI

The name and address of the sole incorporator signing
these Articles is: Steve Polisar, 420 Lincoln Road #602, Miami

Beach, PFL 33139,

IR WITNESY WHEREOFY, the subscriber has hereunte affiwed
his signature this 26 day of J 2001.

r

- SUBSCRIRBE

STEVE POLISA

Having been named to accept service of process for the stated
corporation, at the place designated in these Artiecles of
Incorporation, I hereby agree %o act in this capacity, and I
further agree to comply with the provisions of all statutes
relative to the proper and complete performance of my duties.

DATE: January 26 2001 gi%&. @——-\_

Registered Agent
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