TDhivision of 2 tais il e

DIWPIOIA

Florida Department of State
Division of Corporations
Public Access System

Elecironic Filing Cover Sheet

B e
STt T Y

Note: Please print this page and use it as a cover sheet. Type the fax audit
nuzuber (shown below) on the top and bottom of all pages of the document.

(((H02000203056 5)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Daing so will generate anather cover sheet.

P oo L]
NLRITA TN FIFE PR3+ g s mrisasmansans

w L Y

_{
Iren 2
To: :rﬂl} ; wr—:"i"
Division of Corporations >=U i H
Fax Number : (850)205-0381 -'—"-r_:r v~ - =
SF N e
Froms i <1 s
Account Name ¢ EMPIRE CORPORATE KIT COMPANY Mo =
BAccount Number : 072450003255 =1 E- [ 3
Bhone C: [305)634-2684 —en
Fax Number : (308)633-9696 S 2 L]
g:r‘f %

8

FregreTver e AN LA A AR AT T Tt et Wb A ey

FLORIDA PROFIT CORPORATION OR P.A.

\&g

1af2 .
B'd ' 67:47 E8BE-+2-d35

off hte line perfoymance, inc.




UHO2. 0000 305%

@ ' ARTICLES OF INCORFORATION L D T
o 1
OFF THE LINE PERFORMANCE, INC. '%rg, D
S T
AMBLE %, O s
S5 TR
. . L S
We, the undersigned, do hereby associate ourselves under the following Articles, Torghe — =3 )
purpose of forming a corporation under the laws of the State of Florida. 2 cz: '
O -
fﬂ?x =
ARTICLET =
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The name of the corporation shall be: OFF THE LINE PERFORMANCE, INC.

ARTICLE I
GENERAL NATURE OF BUSINESS

The general nature of the business 1o be transacted by this corparation is:

(1) To engage n any activity or business permitted under the Jaws of the United States
and the State of Florida,

ARTICLE I

CORPORATE POWERS

This corporation shall have all powers now and hersafter granted corporations for profit
under the laws of the State of Florida, including, but net limited to, power fo:

(1) Elect or appoint quch officers and agents as its affairs shall require, and allow them
suitable compensation.

(2) Adopt, change, amend and repeal By-Laws, pot inconsistent with law or its Certificate
of Tncorporation, for the exercise of its cotporate powers, the management, regulation and
govermnent of its stocks or other evidence of interest, and the calling and holding of meetings of
its Stockholders.

(3) Increase or dininish, by vote of its stockhelders or shareholders, change as the By-
Laws may direct, the porber of directors.

(4) Make and enter info all contracts necessary and proper for the conduct of its business.

(5) Conduct business, have one or more officers, and buy, hold, mortgage, 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 several states, territories,
possessions and dependencies of the United States, the District of Columbia, and foreign
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countries.

(6) Parchase the corporate assets of any other corporation and engage in the same
character of business.

(7) Acquire, take, hold, sell and dispose of patents, capyrights, trade marks and any
licenses or other interests thereunder ot therein.

(8) Acquire, izke, hold, sell and convey such property as may be necessary in order to
obtain or secure payment of any indebtedness or liability to it.

{9) Guarantee, endorse, purchase, deal in, hold, sell, transfer, mortgage, exchange, pledge
or otherwise dispose of, alone, in syndicate, ox atherwise it conjunction with others, the shares of
the capital stock of, or any bonds, securities or other evidences of indebtedness created by any
other corporation, association, partnership, syndicate, entity, person or povernmental, municipal
or public authority in this state or any other state or government and, while owner thereof,
excercise all the rights, powers and privileges of ownetship, including voting rights.

(10) Purchase, hold, sell and transfer shares of its own capital stock, provided that it shall
niot purchase any of its own capita) stock exeept from the surplus of its assets over iis liabilities
including capital. Shares of its own capital stock owned by the Corporation shall not be voted
directly or indirectly or counted as outstanding for the puxpose of any stockholders’ guorum or
vote.

(11) Contract debts and borrow money at such rates of interest pot to exceed the lawful
inierest rate and vpon such terms as it or its Board of Directors may deem necessary ot cxpedient
and shall authorize and agree Upon, issue and sell or pledge bonds, debentures, notcs and other
evidences of indebtedness, whether secured of unsecured, including obligations which zre
convertible into the capital stock of the corporation, and exscute such mortgages and other
instruments upon or encumbering its property or credit to secure the payment of money borrowed
or owing by it, as occasion yoay require and the foard of Directors may deem expedient; and

(a) Provide in such instrupaents for transferring Corporate property of every kind
2nd natute then belonging to or thercafter acquired by 1t, as security for any
bonds, notes, debenture or ofber evidence of indehbtedness issued or debts or
sums of meney owing by it; and

(b) Provide in case of the sale of any property by virtue of arty such instrument of
or any foreclosure, the party acquiring title shall have the same rights,
privileges, grants, franchises, immunities and advantages, in and by such
instruments epumerated ox conveyed, as belonged to and were enjoyed by it.

(12) Lend and advance money, extend credit, take notes and any kind ot nature of
evidence of indebtedness therefor.
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(13) Make gifis for educational, scientific or charitable purposes.

{14) Indemwify any person made a party, or threatenad to be made a party, to any
threatened, pending or completed action, suit or proceeding:

(a) Whether civil, ctiminal, administrative, or imvestigative, other than one by or
in the right of the corporation to procure & judgement in its favor, brought ta impose a Jability or
penalty on such person for an act alleged to have beett coramitted by such person in his capacity
of dizactor, officer, employee, or agent of the corporation, or of any other corporation,
partnership, joint venture, trust or other enterprise which he <erved as such at the request of the
corporation, against judgements, fines, amounts paid in settlement and reasonable expenses,
including attorneys’ fees, actually and necessarily incurred as a result of such action, suit,
proceeding, or any appeal therein, if such person 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
proceedings, without reasopable eround for belief that such action was wnlawful. The termination
of apy such action, suit, ot proceeding of judgement, order, settlement, convistion, or upoR plea
of nolo contendere o its equivalent chall not in itself create a presumption that any such director
or officer did not act in good faith in the easonable belief that sueh action was in the best interest
of the corporation or that he had reasonable grownds for belief that such action was unlawful;

(b) By or in the right of ihe corporation to procure a judgement in its faver by
reason of his being or having been 2 director, officer, employes or agent of the carporation, or of
any other corporation, partnership, joint venture, frust or other enterprise which he served as such
at the request of the corporation, against the reascpable expenses, including attorneys’ fees,
actually and necessarily incurred by him in connection with the defense or settlement of such
acrion, or in connection an appeal therein, if such person acted in good faith and in the reasonable
belief that such action was in the best interest of the corporation. Suck person shall not be
entitled to indemnification in relation to matters as to negligence of misconduct in the
performance of his dufy to the corporation unless, and only to the extent that, the court,
admipistrative agency, or investigative ‘body before which such action, suit, or procesding is held
shall determine upon application. that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably entitled to indemmification for
such expenses which such fribunal shall deem proper.

(c) To the cxtent that a director, officet, employee or agent of the corporation has
been suceessful on the merits or otherwise in defense of any such action, suit, or proceeding
refarred to in Paragraph (a) or (b), or in aty defense of any ¢laim, issue, or matter therein, he
chall be indernnified against the easonable expenses, ncluding attomeys’ fees, actually and
necessarily incurred by him in conpection therewith.

(d) If a determination i3 made that indemnification of the director, officer,
employee, or agent is propex i the circumstances becavse such petson has met the spplicable
standard of conduct set forth in Paragraph (2) ox (b), unless indemnification is ordered by the
iribunal before which such action, suit, or proceeding is held. Such determination shall be roade
ejther by the Board of Directors by a majority vote of 2 quorum consisting of directors who were
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not parties to such action, snit or proceeding, or by the shareholders who were not parties to such
action, suit or proceeding.

(15) Pay expenses incurred in defending any action, suit or proceeding in advance of the
fina] disposition of such action, suit, ox proceeding as authorized in the manner provided in
Paragraph (d) of Subsection (14) upon receipt of an undertaking by or on behalf of the direcior,
officer, employee or agent to repay such amount upless it shall ultimately be determined that he
is entitled to be indemnified by the cotporation as authorized by this section.

(16) Indemnify any person, if the requirements of Subsections (14) and (15) are met,
without affecting any other rights to which those indemnnified may be entitled noder any By-Law,
agreement, voie of chareholders or disinterested directars, o otherwise, both as top actien in
another capacity while holding such office and shall continue s to & person who has ceased to be
a director, officer, employee, officer, or agent of the corporation and shall inure to the benefit of
the heirs, executors and administrators of such a person.

(17} Purchasc and maintain insurance on hehalf of any person who is or was a director,
officer, employee, or agent of another corporation, parinership, joint venture, trust or other
enterprise against Tiability asserted against him and incurred by him in any such capacity or
arising out of his status as sach, whether or not fo the cotporation would have the power 1o
inderanify him against such {iability under the provisions of Subsection (12).

{18) Enter into seneral partnerships, limited partnerships (whether the corpotation be 2
limited or general partmer), joint ventures, syndicates, pools, associations, and cther arrangements
for carrying on ofie OF MOre of the purposes set forth in jts Articles of Incorporatien, jointly or n
comman with others, so long as the participating corp oration, persoiy, OF association would have
power to do so alone.

ARTICLETIV
CAPITAL STOCK

_ (1) This corperation shatl be authorized to have outstanding at any time a maximum of
6,000 shares of stock at the par value of $1.00.

(2) Shares of stock may be issued in consideration of the payment of the entire purchase
price ar only part of the purchase ptice, as 0ay be determined by the Baard of Dixectors which
payment may be made in cash, property, or i services. Shares issued in consideration of the
payment of enly part of the purchase price:

(a) shall be subject to calls thereon, in amounts and at such times as the Board of
Directers may determine until the whole thereof shall have been paid; and

(b) shall participats in dividends upon the basis of the amount gotually paid on the
respective shares; and
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(¢) Certificates issued therefor shail bear endorsement as to the actual amount paid
thercon.

{3) No stock in this corporation shall be sold or transferred other than by operation of law,
uniless and until the record owner thereof shall have given writien notice, by cextified mail, to the
corporation at its principal office, setting forth a desire to sell such stock, together with the price,
terms and conditions upon which said stock sball be offered for sale. the corporation, if it elects,
or its stockholders, if it shall not elect, shall have an exclusive right to purchase said stock at the
price and upon the terms and conditions set forth in said notice at any time within thirty (30} days
of the corporation’s receipt thereof. Upon failure of the corporation or its stockholders to
exercise such rights within such thirty (30) day period, said stock may te offered for sale to
others, but only at the price and upon the terms and conditions stated in said notice.

{4) Anything to the contrary notwithstapding, the original subscribers hereto shall, prier
1o the issus of certificates therefor, have the right to assign theit stock subscriptions without
regard to the limitations on stock transfers contained in section (3) above.

ARTICLEV
TERMS OF EXISTENCE
This corporation shall exist perpetually.
ARTICLE VI

DIRECTORS

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

(2) Membets of the Board of Directoss or 2n Executive Committee of such. Board shall be
decmed present and may condust business at any meeting of such Roard or Comrittee by means
of a conference telephone or similar communication equipment if used so that all persons
participating in the meeting can hear each other.

(3) The pames and street addresses of the mermbers of the first Board of Directors of this
corporation, who shall held office for the first year of its existence or vatil their successors are
elected and qualified are as follows:

NAME | ADDRESS

ADRIA GUTIERREZ 14351 §.W. 24 8t.,
Miam, FL, 33175
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HUMBERTO J. CARRION 13530 S.W. 98 Si.,
Miami, F1., 33186

ARTICLE VIL
OFFICERS

The name and address of the initial officers of this corporation are as follows:

ADRTA GUTIERREZ 14351 8.W. 24 51,

Pregident Miami, F1, 33175

HUMBERTQ J. CARRION . 135330 8.W. 98 Bt.,

Secretary / Treasurer Miami, F1., 33186
ARTICLE VIil

STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT
OFF THE LINE PERFORMANCE, INC. desiring to organize under the laws of the
State of Florida, has designated its principal office at: 14351 $.W. 24 St., Miami, Florida 33175

and has named as its Registered Agent, ADRIA GUTTERREZ, whose address is: 14351 S.W,
24 St., Miaroi, Florida 33175

ARTICLEIX
SUBSCRIBERS
The :;ame and address of the Subscriber to these Articles of Incorporation is as follows:
NAME ADDRESS

ADRIA GUTIERREZ . 14351 8.W.24 St.,
Miami, FL, 33175

HUMBERTO J. CARRION 13530 S.W, 98 St.
Miami, Fl1., 33186
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ARTICLEX

COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with the provisions of Section 607.167, Florida Statutes, the effective date
of incorporation is specified to be the 2 4 day of G FIE S EXE 2002, which is the
date on which these Articles of Incorporation have been subseribed and acknowledged.

WITNESS my hand and seal this 2 ¥ _ day of S& e n s, 2002.

ADRIA GUTIERKEZ /
- . t
IS

I hereby certify that on this day, before me, an officer duly authorized to administer oaths and
take acknowledgments, personally appeared ADRIA GUTIERREZ apd HUMBERTO I
CARRION known to me to be the persons described in and who executed the foregoing
instrament or who produced A4, TR/ LGS LICENSES as identification
end who acknowledged before e that they executed the same and did/did not take an oath.

Witnoss rmy hand and official seal this S day of 5%;{3&;;/1@ 2002 o
\_\“\ . '_fﬂ# 3
oot Szaiy, '
5 .

My Commission Expires:

STATE OF FLORIDA )
COUNTY OF DADE )} 88
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CERTIFICATE OF DESIGNATION

REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 607.0501, Florida Statutes, the undersigned
bmits the following statement in

corporation, organized under the laws of the State of Florida, su
designating the registered office/registerad agent in the Sate of Florida.

1, The name of the corporation is: OFF THE LINE PERFORMANCE, INC.
gistered Agent and office is: ADRIA GUTIERREZ

2. The name and address of the Re
whose Address is: 14351 S.W, 24 St., Miami, Florida 33175.

OFF T?E PERFWC.
BY: A/’%{-—m
ADRIA GUTIERKEZ

as President,

DATE: JQ/J'%J-

ACKNOWLEDGMENT OF REGISTERED AGENT

ADRIA GUTIERREZ ,‘having been named to accept service of process for OFF THI:
LINE PERFORMANCE, INC. at the place designated in ARTICLE VI of the attached
and agree to comply with the

Articles of Incorpoxation, I hereby accept to act in this capacity,
en sadd office,

provisions of said act relative {o keeping ap
Dated this 24/ day of %ﬂm 52002,
{ rd

by |
Ee g
78 w» Tt
- C/3> ro - Y
M
ADRIA GUTTEKREZ -5 F 7
LI‘""’ =
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