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ARTICLES OF INCORPORRTION
oF
GJ ® GJ ENTERTAINMENT, IXC.

The undersigned hereby associates himself rfor the purpose
of becoming a corporation under the laws of the State of Fleorida .,
by and under the provislions of the Statues of the zaid State of
Florida, providing for the information, rights, priviliges, immunities

and liabilities of the corporation for profit.
ARTICLES I

The name of the ¢orporation is GF & 6J ENTERTAINMENT, INC.
ARTICLES II

The general nature of the business to he conducted and carri
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an by this corporation is:

(a} Any and all business permitted under the laws of United
States and the State of Florida.

(b} To engage in every aspect and phase of each and every
lawful busines= or operation permittad by the laws of the State
of Florida, including, but not limited to, the right and power to
menufacture, distribute, purchase, or otherwise acguire, and to
own, mortgage, pledge, sell, assign, trénsfer, or otherwise
disposae of, and to invest in, trade in, deal in and with
goods, wares, merchandise, real and personal property, and mer-
ices of every class, kind and description; except that it is not
to conduct a banking, safe-deposit, trust, insurance, surety,
eypress, railrocad, c¢anal, telephone, telegraph, or cemetery com-
pany, a building and loan association, mutual fire insurance
association, cooperative association, fraternal kenefit societly,

state fair or exposition.
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{c) The foregoing shall be construed as independent
businesses, and the enumeration of any specific business shall
not restrict any other business of the corporation.

{d@) The corporation shall, in addition, have the power
to carry on any other lawful business whatsoever in connection
with the foregoing, which is calculated directly or indirectly to
promote the interests of the corporation, or te enhance the value
of it's assets.

{e} Any meeting of the stockholders or directors may be
held within or without the State of Florida, at such place as the

by-laws of the corporation may designate.

{f} To enter into, make and perform contracts of avery
kind of description with any person, firm, association, corporation,
municipality, county, state, body politic or government or colony
or dependency thereof.

(94} (1} The corporation shall have the right to purchase,
take, receive, or ostherwvise acguirs, hold, own, pledge, grant a
security interests in, transfer or otherwise dispose of it's own
shares but purchase it's own shares, whether direct or indirect,
shall be made only to the extent of unreserved and unrestricted
surplus.

{2} T¢ the extent that earned surplus or capital
surplus i5 used as the measure of the corporation'!s right to
purchase it's own shares, such surplus shall he restricted so
long as such shares are held as treasury shares. Such restrictions
shall be allocated on a pro rata basis to the treasury shares and
upon the disposition or cancellation of any such shares, the
restriction shall be removed to the extent it is attributable te

the shares disposed of or canceled.

9G:Z1  pEgaZ-28-9ny




{3} Notwithstanding the limitations contained in
subsection {1), the corporation may purchase or ctherwise acquire
its cwn shares for the purpose of:
{a} Eliminaticon fractional shares.
() Collecting or compromising indebtedness to the corporation.
(c¢) Paying dissenting shareholders eantitled to payment for thaeir
shares under the provisions of the General Corporation Act.
(d) Effecting, subject to the other provisions of the General
Corporation of Act, the retirement of its redeemable shares by redsmption
Frice.

(4) Fo purchase of or payment for its own shares

shall be nade by a corporaticn at a time when the corporation is
inselvent or when such payment would make it insclvent.
{h) The corporation may keep books of the company outside
the State of Florida, except as may otherwise be provided by law.
{{) The company may make by-laws not inconsistent with the constitution
or laws of the United Stataé, the State of Florida, or with these
Articles of Incorporation.
{j) The corporation shall have full power and lawful authority to issue
execute, assign and endorse notes, mortgages, bonds and all othex n
negotiakle papers; to hold buy and sell stock of other corporations;
to secure any indebtedness due it Iin the same manners common to natural
pexrsons. It shall have the full power to loan meney and te zecure the
payment thereof by accepting mortgages, perscnal endorsements or assignments
of perscnal property or other security. It wmay sue or be sued, contract or
be contracted with, and dc any and all other act necessary or incidental
to the powers herein spacifically designated.
(k) Thne stockholders shall have the power, elther in the by-laws of
the corporation oxr by contractual agreement among themselves, Tto make any

provisions for cumulatjve voting and to make any limitations on the sale
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assignment, transfer, pledge, hypothecation or other disposition of the stock

of the ceorporation, az to which the stockholders of the corporstion deem
necessary and/or proper, rfor the best interests of the corporation.

(i) The objects and purposted specified in the foregoing clauses shall de,
except where otherwlse expressed, in no way limited or restricted, by
reference to, or inference from, the terms of any other clavse in thaza
hrticles of Incorporation, but the objects and purposes specified in each
of the foregoing clauses of these Articles shall be regarded as independent

objects and purposes.
ARTICLE TIT

(a2} The stockholders are authorized to enter into an agreement regarding the
limitations and reguirements of voiting, which said agresment shall be kinding
upon all persons.

(b} Thne nmaximum shares of stock which this corporation is authorized te

have gutstanding at any time shall be Seventy-Five Hundred (7500) at

One Dollar ¢($1.00) per value each, and all said stock and valuwe thereof

are issued in acaordance with Section 1244 of the Internal Revenue Coda

and the regulations issued of the Intermal Revenue Code to continue for

a period not greater than two(2) years from the acceptance of thess

Articles of Incorporation by the State of Plorida.

(e} All of the aforementioned stock is to be i=sued as fully paid for and
non-assessable,

{4) There shall be pre-emptive rights to acquire unissued or treasury

shares of the corporation, or securities of the corporation convertible

inte or carrying a right to aor acguiring sharaes. Stock in other corporations

in going business may be purchased by the Corporatlon in return for the
issuance of its capital stock; the sald purchase shall be on such basis,

and for such consideration, and the issvance of so much capital stock as

the Directors of the Corporation may decide.
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ARTICLE IV

The amount of capital with which this corporatien may begin

usiness shall not be less than One Hundred Dellars {(5100.00)
ARTICLE ¥
The existence of this corporation is perpetual.
ARTICLE VX

The name and sireet address of the initial registered agent and
registered office of this corporation and principal place of bussines is:
JUAN M GARZON, 13951 8 W &6 STRERT # 902A MNIAMI, FLORIDA 33133
However, this corporation may, from time to time, move the principal
office te any other address in Florida, and shall have the right and power
to transact business and establish offlces within and without the State
Cf Florida, and in forelign countries, as may be necessary or conveniepnt.

ERTICLE VII
The corporation shall have One (1] Director initially.

The number of directors may he increasad or diminished from time to time
by by-laws adopted by the stockholders, put shall never be less than one.
fa} In furtherance and not in linitatien of the powers conferred by statuté,
the Hoard of Directors if expressly auwthorizaed:
(1} To make, alter, amend or repeal the by-laws of the corporation.
(2) To authorized and cause to be executed mortgages and liens upon the
real and perscnal property of the corporation.
(3) To set apart, out of any funds of the corporation available for dividends
a reserve or reserves for any purpose, and to abolish any such reserve in the
manner in which it was created.
{4) When, and as authorized by the affirmative vote of the holders af all
of the stock issued and nutstanding having veoting power given at a stock-
holders® meeting duly called‘for that purpose or when authorized by the
written consent of the helders of all of the voting stock issued and

outstanding, te sell leasa or exchange all of the property and assets
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of the corporaticen, including its good will and its corporation franchise,
upon such terms and conditions and for such consideration which may be in
whole, or in part, shares of stock in and/or other securities of any other
corporations, a&s the Board of Directors shall deem expedient and for the

bhest interests of the corporation.
ARTICLE VIII

The names and street addresses of the first Board of

Directors are:

WAMES ADDRESE
JUEN M GARZQN 13951 8 W 66 BTREET ¥ 950Q2A
JORGE GIRALDG MIAMI, FLORIDA 33183
ARTICLE IX

The namea and street addresses of siach subseriber and
insorporator of these Articlas of Incorporation ia:
NAME ADDREARSR

JUAN M GARZON 13951 B W 66 STREET # S02A
MIANT, FLORIDA 33183

ARTICELE X
{a} In furtherance and not in limitation of the powera conferred by
Statute, the Board of Directors is expressly authorized to make, and o
alter and amend the by-laws of this corporation, to f£ix the amcunt to be
reserved as working capital over and above its capital stock paid in,
and to authorigze and cause to be executed mortgages and liens without limit
as to the amcunt upon the property and Iranchises of thisz corpoxation.
(b} This corporation may. in its by-laws, confer powers upon its
Directors in addition to the foregoing, and in addition to the powers and
authorities expreaessly conferred upon them by the Statutes.
(c) 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 cne or more of the Directors of Officers of this ceorporation

is, or are, interested in, or is a member, stockholder, director or officer
—6-
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or are members, stockholders, directors, or officers of such cother firm or
corporation; and any director or officer, or officers; individually or
jeintly, may be a party or parties to, or may be interested in, any contract
or transaction of this corporation or in which this corporation is interessted,
and no contract, act or transaction of this corporavion with any person

or persons, firm association or corporation shall be affected or invalidated
by reason of the fact that any director or directors or officer or officers
of this corporation, is a party or are partiez, or interested in, such con-
tract, amt or transaction, or in any way commected with such person or
persons, firm, association or corporation, and each and every person who may
become a director or officer of this corporation is hereby relieved from

any liability that might otherwise exist from thus contra&ting with this
corporation for the kenetfit of himself or any firm, association, or
corporation in which he may in any way be interested; directors,

when so Iinterested, shall ke counted presenf as ﬁirectors,

meetings for the purpose of determining the existence of a guorum

and may vote at such meetings as fully and with the same effect

s if not so intersated,.
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IN WITNESS WHERECQF, the parties of these Articlas of Incoxporation
have hereunteo set their hands and seals this 31

day of July A.D. 2004

STATE OF FLORIDA )

85,
COUNTY OF DADE )

I HEREBY CERTYFY that on this day, before me a Notary Public duly

authorized in the State and County named above, ta the acknowledgements
personally appeared JUAN M GARZON to wme Known to be person

described in the foregoing Articles of Incorporation as the subscriber in, and
who execnted the same.

WITNESS ¥Y hand and official seal in the County and State named
above this 31 day of July 2004. ‘
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ACKNOWLEDGEMENT:¢ {(Hust be signed by Designated Registered Agent)

Having been named to accept service of process for the above corporation
2t place designated in this certificate, I hereby accept to act in this

capacity, and agree te comply with the provisions of said Act relative
to keeping open sald office,

(REGLSTERED AGENT)
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