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TOETONAS S DANCE INC

PREAMELE

I, the undersigned, do hereby associate myself under the
following Articles, for the purpose of Forming = corporation
under the laws of the State of Florida.

ARTICLE I
HAME

The nmame of the Cerporaticn shall be:
CHICNE'S DANCE CHN I
Principal office thereof shall be:

1272331 S.W. 42 &treetb
Miami, Fleorida 33175

ARTICLE 1I
CENERAIL, NATORE OF BUSINESS

' sa General nature of the business to be transacted by this
Carporation is:

l. To engage in or transact any of 211 lawful activities
or bugsiness permitted undexr the iaws of the United Starves, the
State of Florida, or any other state, country, territory or
nation.

2. To do everything necessary, proper or convenient for the
accomplishment of any of the purposes herein set forth, and to do
every other act incidental thereto which is not forbidden by the
Tows of the State of Florida or by the provisions of these
Arricles of Incorporatiomn. -

ARTICLE TIX
CORDORATE POWERS
This Corporation shall have all powerd now and hereafter
granted corporations for profit under the laws of the State of

Florida, including, but not limited to, powexr to:

(1) Elect or appoint such officers and agents as its
affairs shall reguire, and allow them suitable compensation
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(2) Adopt. change, amend and repeal By-Laws, not
inconsistent with the law or its Certifigate of Incorporation,
for the exercise of its corporate powers. the management,
requlation and goverument of its affairs and propeérty, the
cransfer on its records of its stocks or other evidence of
interest, and the calling and holding of wmeeting of its
stockholders.

(3} 1Increase oxr diminisk, by vote of its stoekholders or
sharerolders, cast as the By-Laws may direct, the number of
directors, provided, however, that the number shall never be less
rhan one (1.

(4) Make and enter into all gontracts nNecessary and proper
for the conduct of its business. ,

(5) Conduct business, have one or more officers amnd buy,
hold, wmortgage, sell, convey, lease Or otherwise dispose of real
and personal {tangible and intangible) property or any interest
therein of any nature whatsoever, in this state and in any of the
ceveral states, territories, possessions and dependencies of the
Unmited States, the District of Colunmbia, and foreign countries.

(6) Purchase the corporate assets of any other corperation
and engage in the game character of business.

(7) Acquire, enjoy, utilize and dispose of patents,
copyxights, trade marke and any licenses or other interests
thersunder or therein.

(a) Acquire, take, bhold, sell and convey such property as
may be nacessary in order to obtain or secuwe payment of any
indebtedness or iiability teo it.

{9) Guarantee, endorse, purchase, deal in, hold, =ee,
transfer, mortgage, exchange, pledge or otherwise dispose of,
alone, in syndicate, or othexrwige in conjunctiocn with others, the
shares of the capital stock of, or any bonds, securities or other
svidences of indebtedness created by any other corporation,
association, partnership, syndicate, entity, person or
governmeatal, municipal or public authority in this state or any
other state or government and, whilé owner thereof, exercise all
the rights, powers and privileges of ownership, including voting
rights.

(16} Durchase, hold, sell and transfer shares of its own
capital stock, provided that it shall not purchase any of its own
capital stock except from the surplus of its assets over iCs
liabilities including capital. &hares of its own capital stock
owned by the Corporation shall not be voted directly oX
indirectly or counted as outstanding for the purpase of any
stockholders' quorum or vote.
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(11) Contxact debts and borrow money at such rates of
interest 1ot to excead the lawful interest rate and upon such
terms as it or its Beard of Directors may deem necessary or
expedient and ghall authorize and agree upon, issue and sell or
pledge bonds, debentures, noteg and other evidences of
indebtedness, whether secured or unsecured, ingluding obligations
which are convertible into the c¢apital stock of the corporation,
and execute such mortgages and other instruments Upon or
encumbering its property or credit to secure the payment of woney
borrowed or owing by it, as occasion may regquire and the Board of
Directors may deem expedienr; and

(a) Provide in such instruments for transferring corporate
broperties of every kind and nature then belonging tc or
thersafter acquired by it, as security for any bonds, notes,
debentures or other evidence of indebtednsss issued or debts or
sums of money owing by it; and -

{p) Provide in case of the sale of any property by virtue
of any such instrument or of any forsclosure, the party actuiring
Eitle shall have the same rights, privileges, grants, franchises, .
immunities and advantages, in and by such instruments enumerated
or conveyed, as belonged to and were enjoyed by it.

{12) Lend and advance money, extend credit, take notes and
any kind or nature of evidence of indsbtedness therefor.

(12) Make gifts for educational, scientific or charitzble
purposes.

(14) Indemnify any person made a party, or threatened to be
made a party, to any threatened, pending, or completed action,
suit or proceeding:

(a} Whether civil, crimianzl, administrative, or
investigative, other than cne by or in the zight of the
corporatlon to procure a judgment in itg favor, brought to impose
a lizbility or penalty on such persen for an act allesged te have
been committed by such persor in his capacity of director,
cfficer, employee, or agent of the corporation, or of any other
corperation, partnership, joint wventure, trust, or other
enterprise which he served as such at the request of the
corporation, against judgments, fines, amounts paid in
settlement, and reasonable expenses, including attorneys' fees,
actualiy and necessarily incurred as a result of such action,
sult, or proceeding, or any appeal therein, if such persomn acted
in good faith and in the reasonable belief that such action was
in the best interest of the corporation, and in criminal actions
or proceeding by judgment, order, settlement, conviction, or upon
plea of nole comtendere or its egquivalent shall neot in itself
create a2 presumption that any such director or officer did not
act in good faith in the reasonzble belief that such action was
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in the best interests of the gorporation or that he had
reasonable grounds for belief that such action was unlawful;

(b} By or in the right of the corporation to procure a
judgment. in its favor by reascon of his being or having been a
director, cfficer, employee or agent of the corporation, qr of
any other corporation, partnership, jeoint venture, trust, or
other enterprise which he served as such at the request cof the
corporation, against the reasonable e¥penses, including
attorneys' fees, actually and necesgsarily incurred by him in
connection with the defense or such settlement of such action, or
in connection with an appeal therein, if such perscn acted in
good faith and in the reasonable belief that such action was in
the best interests of the corporaticn. Such person shall not be
entitled to indemnification in relation to matters as to which
such persoen has been adjudged to have been guilty of negligence
or misconduct in the performance of his duty to the corperation
unless, and oniy to the extent that, the court, administrative
agency, oOr investigative body befors which such action, suit, or
proceeding is held shall determine upon application thar, despite
the adjudication of liabilicy but in view of all circumstances of
the case, such person is fairly and reasonably entitled to
indemnification for such expenses which such tribunal shall deem
proper. ,

{(¢) To the extent that the director, cfficer, employee oT
agent of a coxporation has been successful on the merits ox
otherwise in defense of any action, suit, or proceeding referred
to in paragraph {(a) or (b), or in any defease of any claim,
issue, or matber therein, he shall be indemrmified against the
reasonable expenses, including attozneys' fees, actually and
necessarily incurred by him in connection therewith.

(d) If the determination is made that indemmification of
the director, officer, or employee, or agent is propex in the
circumstances because such person has met the applicable standard
of conduct set Forth in paragraph {a) or (b)), unless
indemnification iz ordered by the tribunal before which such
action, suit, or proceeding is held. Such determination shall bea
made either by the Board of Directors by & majorifty vote of a
quorum consisting of dirvectors who were not parties to such
action, suit, or proceeding, or by the shareholders whe were not
parties to such action suit or proceeding.

(15) Pay expenses incurred in defending any action, suit or
procesding in advance of the final disposition of such actiom,
suit, or proceeding as authorized in the manner provided in
paragraph {(4) of Subsection (14) upon receipt of an undertaking
by or on behalf of the direcror, officer, employse, or agent Lo
repay such amount unless it shall ultimately be determined that
he is eptitled to be indemmified by the corporation as auwthorized
by this gection.
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(16) Indemnify any person, if the regquirements of

subsection (14) and (15) are met, witheout affegting any other

+ rights to which those indemnified may be entitled under any By-
Law, agreement, vote of shareholders or disinterested directors,
or otherwise, both as an action in anecther capacity while holding
such office and shall continue ag to a person who has cesased to
e z director, Qfficer, employee, or agent of the ccrporation and
ghall inure to the benefit of the heirs, executors amnd
administrators of such a person.

(17) Purchase and maintain insurance on behalf of any
person Who is or was 2 director, officer, smployee, or agent of
another corpcration, partnership, joint veature, trust or other
enterprise against liability asserted against him and incurred by
him in any such capacity or arising out of his status as such,
whether or not the corporaticn would have the power to indemnify
him against such liability under the provisions of subsection
(12) .

{18) Enter into general partnerships, limited partnewrships
(whether the corporaticn be a limited or general partner), joint
ventures, syndicates, pools, agssociations, and other arrangements
£or carrying on one or more of the purposes set forth in its
Articles of Incorporation, Jjointly or in common with others, so
leng as the participating corporation, person, or association
would have power to do so aleone.

ARTICLE IV

CAPIT, STOCEK

{1) This corporation shall be authorized To hawve
cutstanding at any time a maximum ¢f FIVE HUNDRED (500) shares of
gtock of the par value of TEN ($10.00) DOLLARS.

(2} Shares of stock may be issued in consideraticn of the
payment of the entizre purchase price or only part of the purchase
price, as may be determined by the RBoard ¢f Directors which
payment may be made in cash, property or in services. Shares
issued in consideration of the payment of only part of the
purchase price:

{a) Shall be subject to calls thereon, in amounts and atc
such times as the Boaré of Directors may determine until the
whole thereof shall have been paid; and

{b) Shall participate in dividends upon the basis of the
amounts actually paid on the respective shares; and

{z) Certificates issued therefor shall bezr endorsement as
to the actual amount paid thereon.
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{3) XNo stock in this corporation shall be sold or
transferred other than by operation of law, unless and until the
record owner thereof shall have given written notice, by
certified mail, teo the corporation at its principal office,
setting forth a desire to sell such stock, together with the
price, terms and conditions upon which said gtock shall be
offered for sale. The corperation., if it elects, or its
stockholders, if it ghall not elect, shall have an exclusive
right to purchase said stock at the price and upon the terms and
cenditions stated in said notice.

{4) Anything to the contrary notwithstanding, the original
subscribexs hersto ghall, prior to issuance of certificates
therefor, have the right te assign their stock subscriptions
without regard to the limitatiens on stock transfers contained in

Bactiocn (3) above.
ARTICLE V

TERM OF EXISTENCE

This corporation shall exist perpetually.

ARTICLE VI
DIRECTORS

(1) The business of this corporation shall be conducted by
a Board of Directors consisting of one (1) or more Directors.

{(2) Mewbers of the Board of Diréctors or an Executive
Committee of such Beard will be deemed present and may conduct
business at any meeting of such Board or Committes by means of a
cenference telephone or similar communication equipment if used
S0 that all persons participating in the meeting can hear each
other.

(3} The names and street addresses of the members of the
first Board of Directors of this corporation, who shall hold

office £or the first year of its existence or until their
successors are elected and gualified are as follows:

NAMES ADDRESS

ALINA LANZA 10666 S.W. 76 Terrace
Miami, FL 33173

TGNI LANZA 10666 S.W. 76% Terrace
Miami, Flerida 33173

ARTICLE Vi1

STREET ADDRESS AND DESTGNATION OF REGISTERED AGENT
6
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That MELCHIONA'S DANCE CENTER, INC. desiring to organize under
the laws of the State of Florida, have designated the principal
office at 12721 §.W. 42" Street, Miami, Florida, 33173, Dade
County, Florids, and has named RICARDO R, VIVES as its initial
Registered Agent wheo is located at 201 Alhambra Cirecle, Buite 500,
Coral Gables, FL 33134,

ARTICLE VIIT
STBSCRIBERS

Tha name and address of the Subscriber to these Articles of
Incorporaticn are as follows: ‘

NAME ADDRESS
ALINA LANZA ’ 10566 S.W. 76 Terrace
Miami, FL 33173
ARTICLE IX

COMMERCQ OF CORPORXA ISTENCE

In aceordance with the provisicns of Section €07.147, the

effective date of incorporation is specified to he the day
aof ;it/fu’ , 2002, which is the date on which these Arvicles have

beaen subscribed and acknowledged.

WITNESS my hand and seal this /(- day of (72//!..(_. 2002.

64 A (SEAL)

ALINA LANZA"

STATE OF FLORIDA )
)y 8s:
COUNTY OF DADE )

EEFORE ME, the undersigned =amthority, personally appeared
ALINA LANZA to me well kaown o be the pergon described in and who
executed and subscribed to the foregaing Articles of Incorporation,
and they acknowledged before me that they executed and subscribed
the same for the purpose fherein expressad.

IN WITNESS WHEREDF, We have hersunto set my hand and %ficial
seal at Miami, Dade County, Fleorida, this Z4. day of P
2002,
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NOTAR

-
2ER8, 10009 | Y %&ﬁm OF
; FLO ’ GE
My Commission Expires:

ACENOWLEDEMENT OF REGISTERED AGENT

Eaving been named to accept Service of Process for MELCHTONA' S
DANCE CENTER, INC.

the place designated in ARTICLE VII of the
artached Articles of Incerporation, I hereby aceept to act in this

capacity, and agree to comply with the provigions ¢f said act
relative to keeping open said gffice.

-~ W (SEAL)
RICARDO K. VIVES
Registered Agent

Prepared hy-

201 Alhagbra Circls, #50Q

Ricardo R. Vives, Esquire (Florida Bar No. 993840)
Coral Gables, Florida 33134
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