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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

July 3, 2001

JEFFREY M. SISKIND, ESQ.
375 S. COUNTY ROAD STE 200
PALM BEACH, FL. 33480

SUBJECT: MIAMI FIRST FRIDAYS, INC.
Ref. Number: W01000015311

We have received your document for MIAMI FIRST FRIDAYS, INC. and your
check(s) totaling $87.50. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The document is illegible and not acceptable for imaging. We ask that you type
or carefully print the information in the appropriate blocks.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please cali
(850) 245-6928.

Tim Burch

Document Specialist Letter Number: 401A00039724
New Filing Section

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314



o

e i [

ARTICLES OF INCORPORATION PRl i

OF § b bow e
MIAMI FIRST FRIDAYS, INC. Q_ﬂtng Fﬁ izﬁg
The undersigned, acting as an incorporator oﬁwggAggyEﬁRSmfg
FRIDAYS, INC.,under the Florida General CorporationAch; suFdoptsiis

the following articles of incorporation.

ARTICLE I: NAME : T
THE name of the corporation is. MIAMI FIRST ERIDAYS, INC.
ARTICLE II: COMMENCEMENT OF EXISTENCE

The existence of the corporation will commence on the date
of filing of these Rrticles of Incorporation.

ARTICLE III: PURPOSE

This corporation may engage in any activity or Dbusiness
permitted under the law of the United States and Florida.

ARTICLE IV: AUTHORIZED SHARES

The maximum number of shares that the corporation is
authorized to have outstanding at any time is 100 shares of
common stock having a par value of $1.00 per share. The
consideration to be paid for. each share shall be fixed by the
Board of Directors and may be in whole or part in cash or other
property, tangible or intangible, or in labor or services
actually performed for the Corporation, with a value, in the
judgment of the directors, equivalent to or greater than the full
par value of the shares. 7 i

ARTICLE V: REGISTERED OFFICE AND AGENT
AND PRINCIPAL PLACE OF BUSINESS

The street address of the registered office/principal place
of business of the corporation is 2730 South Ocean Boulevard,
Palm Beach, F1 33480, and the name of the corporation's initial
registered agent at that address is Jeffrey M."Siskind,

ARTICLE VI: INITIAT, BOARD OF DIRECTORS

The corporation shall have (1) one director initially. The
number of directors may be either increased or diminished from
time to time, as provided in the bylaws, but shall never be less

1



than one. The name and street address of the initial ZIncorporator
and initial director(s) are: )

Terryl Calloway

c/o Jeffrey M. Siskind, Esquire
2730 South Ocean Boulevard

Palm Beach, F1 33480 —

The incorporator of +the corporaticn assigns to this
Corporation the incorporator’s rights under Section 607.161,
Florida Statutes, to constitute a corporation, and the
incorporator assigns to those persons designated by the Board of
Directors any rights the incorporator may have to acguire any of
the capital stock of this corporation, this assignment becoming
effective on the date corporate existence begins.

ARTICLES VII: DIRECTORS

1. The business of this Corporation shall be conducted and
managed by its Board of Directors, and such Board of Directors
shall consist from one member and not more than eleven members. A
majority of the first Board of Directors named below shall have
the power to approve and adopt the Bylaws of this Corporation
until their successors are elected or appeinted.

2. The gualifications, time and place of election and term
of office of each Director shall be provided for in the Bylaws of
the Corporation.

3. The officers of this Corporation may consist of a
President, Vice President, Secretary and Treasurer, and such
other officers and agents as may be provided for by the Bylaws of
this Corporation, whe shall be chosen, serve for such term, and
have such duties as may be prescribed by such Bylaws.

ARTICLE VIIT: INDEMNIFICATION OF DIRECTORS

1. The Corporation shall indemnify any Director made a
party to any action, suit or proceeding by or in the right of the
Corpcration to procure a judgment in its favor by reason of this
being or having a Director or any cfficer of the Corporation, or
Director of any other corporation which the Director served as
such at the reguest of the Corporation, against the reasonable
expenses, including but not limited to attorneys' fees, actually
and necessarily incurred by the Director in connection with the
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defense or settlement of such action, suit or proceeding, or in
connéction with an appeal therein, except in relation to matters
as to which such Director may be ad udged to have been guilty of
negligence or misconduct, in the performance of the Director’s
duty to the Corporation. ’ ’

2. The Corporation shall indemnify any Director made party
to any action, suit or proceeding other than one by or in the
Director's right of the Corporation to procure a judgment in its
favor, whether civil or criminal, brought to impose a liability
or penalty on such Director in the Director's capacity as
Director oxr an officer of the Corporation, or officer of any
other corporation which the Director or officer served as such at
the request of the Corporation, against judgments, fines, amounts
paid in settlement and reasonable expenses, including but not
limited to attorney's fees actually and necessarily incurred as a
result of such action, suit or proceedings, or any appeal
therein, 1if such Director acted in good faith in the reascnable
belief +that such action was in the best interests of the
Corporation, and in criminal actions or proceedings, without
reasonable ground for belief that such action was unlawful. The
termination of any such c¢ivil or criminal action, suite or
proceeding by judgment, settlement, conviction, or upon a plea of
nolo contendere shall not in itself create a presumption that any
Director did not act in good faith in the reasonable belief that
such action was in the best interests of the Corporation or that

the Directcor had reasonable ground for belief that such action
was lawful.

ARTICLE IX: DIRECTORS' LIABILITY

No Director shall be held liable or responsible for action
taken by the Board of Directors acting under the provisions or in
the manner "authcorized by these Articles of Incorporation oxr the
Bylaws of the Corporation, nor for action taken by the Board of
Directors in reliance on reasocnable grounds or probable cause for
believing that the Board is acting under the provisions or in the
manner authorized by the Articles of Incorporation or Bylaws. The
defense of any legal, equitable or other  action, suit or
proceeding brought against a Director, either individually or as
Director, because or as a result of any action taken by the Board
of Directors, shall be conducted by counsel for the Corporation,
unless the action, suit or proceeding is brought by cor in behalf
of the Corporation. A1l costs and expenses of a Director in
connection with any such action, suit or proceeding not brought .
by or in behalf of the Corporation, including but not limited to
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expenses incurred in the course of attending trials, conferences, .

depositions, hearings and meetings, shall be paid . by the
Corporaticon, and in the evernt of a Jjudgment or _decree being

rendered against the Director, the Corporation shall indemnify
and save the Director harmless.

ARTICLE X: REIMBURSEMENT OF DIRECTORS

If &2 legal, equitable or other action, suit or proceeding
brought by or in behalf of fthe Corporation against a Director,
either individually or as Director, shall result in a Jjudgment,
decree or decision in - favor of the Director, the Corporation
gshall be liable to and shall reimburse the Director for all costs
and expenses of the Director in connection with such action, suit

or  proceedings, including but not limited to reascnable .

attorneys' fees, court costs and expenses incurred in the course
of attending trials, conferences, depositions, hearings and
meetings. ' o

ARTICLE XI: BYLAWS

The power to adopt, alter , amend or repeal Bylaws be vested
in the Board of Directors and the shareholders, except that the
Board of Directors may not amend or repeal any bylaw adcopted by
the shareholders specifically provided that the bylaw is not
subject to .amendment or repeal by the directors.

ARTICLE XII: AMENDMENTS

The corporaticn reserves the right to_.amend, alter, changs
or repeal any provision in these Articles of Incorporation in the
manner prescribed by law, and all zrights conferred on
shareholders are subject to this reservation. These Articles may
be amended prior to the issuvance of shares of the Corporation by
the unanimous approval by the Board of Directors. Thereafter,
every amendment shall be approved at a sharehclder's meeting by
the unanimocus wote of the shares entitled to vote on the matter
or in such other manner as may be provided by law.
IN WITNESS WHEREOF, the undersigned incorporator has

executed these Articles of Incorporation this _ .27 day of
, 2001. S
v

7 -,’\VA L
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STATE OF FLORIDA

COUNTY CI' PALM BEACH

Q vthis date, before me personally appeared !Q&’FL;\

(@ LQLJCMJ + personally known to me (or proved to me :_
on the basis of sétisfactory evidence) to be . the person{s) whose -

neme (s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed same in

hig/her/their authorized capacity(ies), and that by his/her/their. .
signature(s) on the instrument the person{s), or the entity upon

behalf of which the person(s) acted, executed the instrument.
WITNESS my hand and official seal. o " -

~ Boonie Térmes-Casiano o

(SEALY Nofary Public Dorre Voo~ Fapas

_ My Commission Expires ] '
S March 08, 200y Signature of Notary 2-2 9-69

: ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been named as registered agent for the foregoing
Articles of Incorporation, T hereby agree to accept service of
process for said Corporation and to comply with any and all
Statutes relative to the complete and proper performance of the

duties of the registered agent.

Jeffrey M. Siskind, Esq.
Registered Agent



