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ARTICLES OF IRCORPORATION
VALENCEA NI%E;’ITCLUB, INC.
1. the undersigned, hereby subseribe o, ackmowledpe and file the following Articles af Incorporation,
for the purpose of crealing & corpération under the Laws of the State of Florida,
ARTICLEL - NAME
The name of this corporation isr VALENCIA NIGHTCLUB, TNC. , a Fiorida corporation.
ARTICLE I - PURPOSE
This corporation is erganized for the purpose of transacting any and all lawfi] business for which
2 corporation may be incorporated under Chapter 607 Florida Statutes,
, , ) ABRTICLE LY - CAPITAL STOCK
This corporation is authorized to issue 100 shares of no par value common stock, which shall be
designated a5 "Common Shares”, Al} of said stock shall be payable in cash, property (zeal or personal) or
{abor or services in Hey thereof at the just valuation 1o be fixed by the Beard of Directors.
ARTICLE IV - VOTING
Except as otherwise provided by law, the entize voting power for the election of directors and for

all other purposes shall be vested exclusively in the holders of the outstending Common Shaves, with ane

vote to be cast per share.
o Bw
ARTICLE V - TERM QF EXISTENCE = =0
- o
This Corparation shall have perpetual existence. : %g
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CREPAREDIBRY:  Nancy Termninelin, Iag. S ~ 10
TERMIELLD & TERMINELLO, P A. w e
2700 5% 3T Avepus . i
Migarl, FL 33135 —_—
Teli (305) 444-5003 o EF{
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ARTICLE ¥1 - STATUS
This corporation elects Sub-Chopter 8" ststug according to applicable State and Federal Laws and
will filc & Form 2553 with the Internal Revenuc Scrvice,
ARTICLE V]I - TERMS
This corporation shall commence at the Sme of [iling of these articles and shall have perpetual
existence,
ARTICLE Vi - PREEMPTIVE FIGHTS
Ewvery shercholder, upon the sale for cash of any new stock ofthis corporation of the same kind, class
or series a3 that which he already holds, shall have the right 1o purchase his pro rats share thereof (as nearly
as may be done without issuance of factional shares) at the prices at which it is offered to others.
ARTICLE IX - PRINCIPAT, OFFICE AND RESIDENT AGENT
~ The address of the principal office and the initial street addreas, in this state, of this Corporation is!
3615 N.W. South River Drive, Miami, FL 33142, and the address of the initial registered agent of this
corporation is:
LOUIS 1. TERMINELLO, ESQ.
TERMINELLO & TERMINELLO, P.A

2700 S.W. 37™ Avenue
Miami, FI. 33133

ARTICIE X - INITYAL INCORPORATOR

The name and address of the inftial incorporator who is signing these articles of this corporation is

z2s follows:
NAME ADDRESS
LOUTS J. TERMINELLO TERMINELLO & TERMINELLO, P.A.
2700 8, W. 37® Avenue
Miari PL 33133
- T ) T T SpiPT  pEEE-8T-AUW
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ARTICLE X1 - INITIAL OFFICERS
This corporation shall have at ieast ane (1) directar initlally with the exact number of directors to
be specified by the sharehalders Fom time 1o tme unless the shareholder shall by 2 majority vots, determine
that the corporation be managed by the shareholders, The officers and direclors of this corporatjon, all of
whom shadl constitule the fest Board of Directors, who shall hold office for the first year af its existence or
enti] their suecessors are elocied end qualified, ave as follows:

PRESIDENT/VICE-PRESIDENT/DIRECTOR:

ABDON GRAU 3615 N.W. South River Drive
Wilami, FL 33142

SECRETARY/TREASURER/DIRECTOR:

MARIA DOLORES BESANCON 3515 NUW. Sguth River Drive
' Miami, FL 33142

All of the said Directors tnd Officers are of full 2ge and both are citizens of the United States.

ARTICLE XJ7 - INDEMNIFICATION

Every person who now is of hereafisr shall be a Director or Officer of the ¢trporation shall be
indernmrified by the corperation against all costs and expenses {inciuding counsel fees) hereafier rezsonably
ineurred by or imposed upon him in connection with, or resulting from, any action, suit or proceedings of
whalever nature, to which he is or shall be made a party by reason of kit being or having been a Directer or
Officer of the corparation {(whether or not hs is a Director or Officer of the corporttion at the time he is made
a party to such action, suit or proceeding, or af the time¢ such cost or expense is incurred by or impased upon
him) except in relation to matters a8 to which he shall be finally adjudged in such action, suit or proceeding
6 have been derelict in the perfonmance of his duties as such Director or Officer. The ripht of
ardamnification herein provided shall notbe exelnsive of other ights to which any such person msy now or

hereafler be ¢ntitled to a5 2 mantey of law.
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ARTICLE Xii] - DISCLOSURE

No contract or other ransaction between this ¢oaporation and any other corporation, and no aet of
this corporation shall in no way be affected or invalidated by the fact that any of the Directors of this
corporation are pecuniazily o otherwise interssted in, or &re directers, or officers of; such corporation. Any
dircetor individuslly, or any firm of which any director may be a membar, may be a party to, or may be
pecuniarily or otherwise interested in, any contract or transaction of this corporation, provided that the fact
that he or such firm is so interested shafl be disclosed or shall have been loiown to the Board of Directors
or 2 majority thereof. Any director of this corporationt who is 2lso a director or officer of such corparation, ‘
wha it is s0 Interested rmuy be counted in determining the existence of a quornm at any meeting of the Board
of Direclors of this corporation.

ARTICLE XV - BY-LAWS

The Board of Directors of this corporation may provide such By-Laws for the conductof the business
of the corporation and the carrying out of its purposes as such Directors may deem tiecassary from fme to
time. Upon notice properly given, the By-Laws may be amended, altered or rescinded by majority vote of
the sharsholders presept at any regular or speeial mecting called for that purpose, subject to any limitations
sct forth in the laws of Florida concerning corporate action that st be suthorized or spproved by members
of the corporation,

| ARTICLE XY - AMENDMENTS

An amendment to these Articles of Incorporation may be proposed by any shercholder of the
corpuration, but such amendment may be adopted only after receiving an affirmative vote of the majority of
the sharcholders.

ARTICLE XV] - INDEBTEDNESS

The private praperty of the stockholders shall not be subject to the paymoent of the Corporate debis

to any extent whatsoever. The corporation shall have a first litn on the shares of its stockholders and upon

the dividends due them for sy indebtedness of such stockholdera to the corporation.
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IN WITNESS WHEREOF, the undorsigned, sybscriber has made, executed, subscribed szd
scknowledged these Articles of Incorporation onthet ! day of May, 2004, for the purpose of fortning this,

a Sub-Chaptler "S" corporation under the laws of the State of Flordz.

Name: LOUIS I, TERMINELLO

Address: Terminelio & Terminello, PLA.
2706 W 37" Avenus
Miami, F1. 33133

S -

LOUTS I, TERMINELLO

STATE OF FLORIDA 3
COUNTY OF MIAMI-DADE )

PERSONALLY APPEARED BEFORE ME, and personally known to me, the undersigned
autherity, duly authorized 1o sdminister oaths and ke acknowledgments, LOUIS J. TERMINELLO, to
me lnown 1o he the Incorporator described in the foregoing Articles of Incorperation, and he acknowledged

the same and afier being Grst duly sworn, upon his cath, deposes and says that it {3 intended in good fRith

¥ carty oul the purposts end objests set forh therein,

LOUIS 7. TERMINELLO M '

is D__ day of May, 2004,

SWORN T0O AND SUBSCRIBED

C, State of Flgrida

£ G, Meria T Piota at Large
.%g} My Commingion COSREXY
oo Expices Docarbur 40, 2004 My Commisaion Expires:
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STATE OF FLORIDA
DEPARTMENT OF THE SECRETARY OF STATE
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS §TATE, NAMING AGENT
TPON WHOM PROCESS MAY BE SERVED

LOUIS J. TERMINELLO, ESQ.
TERMINELLO & TERMINELLO, P.A.
2700 8.W. 27® Avenne
Miams, FL 33133

The following is submined, in compliance
with Chapter 48.091, Florida Statutes:
FIRST THAT VALENCIA NYGHTCLUB, INC., desiring to organize or qualify under the Laws
of the State of Florida, with its principel place of business at the County of Mismi-Dade, State of Florida,
hag named LOUIS J. TERMINELLO, ESQ., at Terminelle & Terminello, PLA., 2700 5.W, 37% Avenus,

Miami, FL 33133, County of Miami-Dade, State of Florida, as its agent to seeept serviee of process within

Flerida. M
q

JML'I'!!!]Z‘:t day of May, 2004,

-

LOUIS J. TERMINELLD
Tneorporatoy
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ACCEPTANCE OF REGISTERED AGENT

HAVING BREN WAMED TO ACCEPT 3¥RVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED I¥ ARTICLE X OF THESE ARTICLES OF
INCORPORATION, THE UNDERSIGNED AGREES TO ACT IN THIS CAPACITY, AND FURTHER
AGREES TOCOMPLY WITHTHESE PROVISIONS OF ALL STATUTESRELATIVE 'IO'I’HEPROPER'

AND COMPLETE Pﬁw& OF TS DUTIES.
('

DATED this day of May, 2004,

-

LOUIS J. TERMINELLO
Registered Agent

STATE OF FLORIDA 3

COUNTY OF MIAMI-DADE ) .&»{

THEREBY CERTIFY that on this _ day of May, 2004, personally appearsd before me, an officer
duiy authorized to administer oaths and make sckoowledgments, LOUIS.Y. TERMINELLQ, acimowledged

to and hefors me that he signed and executed the foregoing imstrument 25 Tncorporator of the Articles of
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Incorporation of VALENCIA NIGHTCLUB, INC., for the uses and purposes therein stated.
IN WITNESS WHEREOQF, ] have heraunte set oy hand aud offixed tny official seal, at Miami,
Florida, the day and year last dbove written
Hara D Pistn
@ A4 Commiasinn CCRREAIT NOTARYIPUBLIC, State of Florida
T eqies Dacember 10,2004 at Large o P . i
& —m
My Coramission Expires = SR E
— =TTl .
— PTm
. @ A=
HoDsta, ASCIAR FARADISE ADY AB&Tarricles of int 7ol chrptay § i < r
= o
= L.
W oo
Z 25
o ©Om
=

HoUOIoTA%0

83 d ShipT  PBRZ-8T-AH




