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a £
we, thu undersigned, do hexeby associate ourlolkqfi
under the following Articlup, for the purpowa of forming.a:
corporakion undor thu laws of the Btate ol Florida. e
ARIICLE X R

[ I

NAME R

igy e

Ig&l 9
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att,

oL “ : .cg‘q
The name of tho corporation ahall bu: CARTEL
ENTERTAINMENT, 1INC. plin

ARRIQKE. 14,
GENERAL NATURK OF BUSINEGS

The genaral natuxo of the business to be transactad by
this corporation inot

(1) To ungage in any octivity ox businoss peormittod
under Gtho laws of the United States and tho State of
Florida.

ARTICLE XIT
CORPORATE,_POWERS

This Corporation shall have all powers now and
hereafter gronted corporations for profit under tho laws of

the State of Floxida, including, but not limited to, power
to:

(1) Elect or appoint such officers and agents as ite
affairs shall reguire, and allow them suitable compensation,

(2) Adopt, change, amend and zepeal By-Lawa, not
inconsistent with law or its cercificate of Incorporation,
for the exercise of iis corporate powsers, the management,
regulation and governmont of its stocks or other avidence of

interest, and the calling and holding of maetings of its
Stockholdars.

(3) 1Increase or diminivh, by vote of its stockholders

or shareholders, change as the By-Laws npay direct, the
number of dixectors.

(%) Make and enter into all contracts necessary and
proper for the conduct of its business.
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(5) CGonduct buvineos, have oune oxr more officarn, and
buy, hold, mortgage, oell, convey, leanu or otherwine
dispone of xoal and personal (tanpible and intangible)
T:opnrhy ox any intarest thuxein of any nature whatsouver,

n this state and in any of the sevoral ptatus, tucxitoriem,
posnossions and depondoncies of the United B8tates, the
District of Columbia, and foraign countrios.

(8) Purchase the uvorporate assets of any other
goxrporation and angage in the mamo churactor of businesn,

B96000005G86

(7) Aqquixe, takae, hold, sell and disponn of patents,
gopyrights, trade marke and uany licensnn ox othex
intereots thersundor ox thexein.

(BL Acquire, te'ie, hold, sull and convay such property
ug may be nocespary in order to obtain or sscuvre payment. of
any indebtoednesp or liability to it.

9) Guaxrantee, endorse, purchasc, doal in, hold, mull,
tranafer, mortgaga, exchange, pledge or otherwise disposs
of, alone, in syndicate, or otherwise ipn conjunction wili
others, tho shares of the capital stock of, or any hondw,
gechrities or other evidencen of indebtadnsus creatod by any
othar cozporation, apsoclation, partnexship, syndicata,
entity, porson ©r governmental, municipal ox public
authority in thio stute or any othor state or govarnmont.
and, while owner theruof, exercisa all thoe xights, powersd
and privileges of ownexship, including voting rights.

{10) Purchase hold, sell and transfor shares of ito
own capital stogk, provided that it schall not purchase any
of itm own capital stock except from the surplus of its
assety over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outatanding for
the purpone of any stockholders’ quorum or vote.

(11) Contract debto and borrow money at auch rates of
intarest. not to excaed the lawful interest rate and upon
such terms as 4t ox Aits Board of Directors may daem
necessary of expedient and shall authorize and agxee upon,
{asue and sell or pledge bonds, debentures, notes and other
ovidences of indobtedness, whether secured or unsecured,
including obligations which are convertible into the capital
stock of the corporation, and axecute such mortgages and
other instruments upon or encumbering its property or credilt
to securs the payment of money borrowed or owing by it, as
occasion may require and the Board of Director may deem
expadient; and

H960000 05086
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(a) Provide in sugh lnstxumonts for transfercing
Corporate property of every kind and natuxe
thon belonging to or thexaalter ucau&rod by 1it,
as security for any bonda, notes, debsnture ox
other evidonce of indebtadnuss Llesued or debts
or sums of money owing by it) and

(by Provide in cuoa of the sale of any proporty
by virtue of any such instrument of or any
forvclosure, the party acquiring title shall have
the same rights, priviloges, grants, franchlses,
immunitios and advantagues, in and by wvuch
instruments enumerated or cvonveyed, au belonged
to and ware enjoyed by it.

K 960000 gs08¢6

{12) Lend and advance money, extund cvredit, tuke notes
und any kind or nature of evidence of indublednesan thorofor.

{13) Make gifts for oducational, wvolentific or
chaxitable purpoues,

(14) Indeomnify any porson mude a poarty, or threatoned
tc bo made a party, to any threatoned, penuing or completed
action, suit or procaading:

(a) Whether colvil cximinal, administrative, or
investigative, other than one by or In he right of the
corporation to procure a judgment in ite favor, brought
to impose a liability or penalty on such pexeon for an
act alleged to have besen committed by such person in
hic capacity of director, officer, employee, or

agent of the corporation, ox of any othaor corporation,
partnership, joint venture, trust, or othex ontexpriss
which he servad ap such at the request of the
coxporation, against judgments, finas, amounts paid in
gettlemant and reasonablo. exponses, including
attornoys’ foas, actually and necessarily

incurred as a result of such action, suit, pzroceeding,
or any appeal therain, 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

reasonable ground for balief that such action was
unlawful. The termination of any such action, suit, or
pxocuedlng by judgment, order, settlement, convictlion,
or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any

such directox or officex did not act in good faith in
the reascnable belief that such action was in the best
interest of the coxporation or that he had reasonable
grounds fox belief that such action was unlawful;

H96000004086
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(b) By or in thn xight of the coxpuration tu provuru
& judgment in its favoxr by Xouson of hin being

or having baen a director, officex, employen ox
agent of the corxporation, or of any othexr vorpora-
tion, puxtnersmhip, jolint: venturw, trust, or other
ontexprioe which he soxved as ocuch at tho reguunt

of the coxporation, againot thu reavonable exponsss,
including attorney‘s fens, actunlly and necunsarily
incurrod by him in connwction with the dufonhso or
settlemunt of much action, or in conneoction An appual
thoruin, 3£ such porson ncted in good faith and

in tho raanonably belief that puch action wao in

the best interest of tho corporation. Such parson
shall not be wntitled to indemnification in relation
to MALLOYs a8 tu negllgence or miwconduct in the
parfoxmance of his duty ©o the corporation unlesns, and
only to the extent that, the court, administrativo
agency, or investigative body bofoxe which such
actlon, mult, or proceuding is held shall determine
upon application that, despito the adjudication of
1iability but in viow of all circumstances of tho
casa, such person is fairly and roosonubly entitled
to indemnification for such exponsuo which such
tribunal shall desm proper.

H 96000005086

(¢) To the extent that a diractor, officver, umployae
or agent of a corporation has becn suvcessful on the
muritu or otherwise in defunso of any action, suit,
or proceaeding referred to In Paragraph (a) or (b), or
in any defonse of any claim, issue, or mattex therein,
he shall be indemnified againet the reasonablo
exponsos, including attorneys’ fecs, actually and
necessarily incurred by him in connaction therewith.

(d) If a determination is made that indemnification
of the director, officer, omployus, or agent is
proper in the circumstances bacause such pexson has
met the applicable standard of conduct set forth

in paragraph (a) or (b)., unless lndemnification is
ordered by the tribunal before which such actionm,
suit, or proceading isw held. Such determination shall
be made wither by the Board of Directors by a majority
vote of & quorum consisting of directors who were

not parties to such action, suit, or proceeding, or
by the shareholdexs who were not parties to such
action, suit or proveeding.

(15) Pay expenses incurred in defending any actlon,
guit oxr proceeding in advance of the final disposition of
such action, auit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on bahalf of the director, officer,
employee, O agent to zrepay such amount unless 1t shall
ultimately be determinad that he 1s entitled to bhe

H 96000004086
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indemnnified by th. corxporation an awuthorived by this
lﬂ“c‘.on )

{16) Iindemnify any person, Aif t%tha roquiroments of
Subsections (14) and (13) are met, without affouting any
other rights to which those indemnifiud may ba entitlud
undexr any By-Law, agreemont, voto of wshareholdersa ox
disintorentod directorn, ox othmrwlisn, both as to action in
anvthor capacity while holding wuch officoe and shall contln-
ue as to a peroon who has ceansd Lo bo a director, officey,
emploIne, or agent of the corxporation and shall lipure to the
bunefit of tho heixrw, oxecutors and administrators of such a
person.

} 96000005086

(17) Purchasc and maintain insurance on bohaltl of any
peraon who is ox woau an diractor, officor, usmployes, OX agont
of another coxporation, partnership, joint venture, trust or
other entorprise against llabllity ansertod againet him and
incurred by him in any such capacity ox arining cut of his
status as such, whether or not tha corxporation would have
the power to indemnify him againot such llabilitvy under tho
provisions of Subsection (12).

(10} Entexr into genexal partnerships, limited
partnorships (whethor the coxporation bo a limited or
genaral paxtner), joint  ventures, syndicates, pools,
associations, and other axrangemonts for carrying on ono or
more of the purposos bpet foxth in its Articlen of
Incorporation, jointly or in common with otheru, so long ns
the participating coxporation, person, or agsoclation would
have pover to do S0 Along.

ARTICLE IV
CARITAL STOCK

(1) This corporation shall be authorized to havo
outsotanding at any time a maximum of 6,000 ohares of ctock
of the par valua of §1.00,

(2) Shares of atock may be issued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be dotermined by the Board of
Direators 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, Ln amounts
and at such times as the Board of Directors may
determine until the whole theraof shall have been
paid; and

H 96000004086

(b) shall participate in dividends upon the basis of
the amount actually paid on the respective sharas; and
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(¢) Cextificates Lnsucd thuzefor shall beoar endorsa-
meht 4¥ Lo the actual amount paid thexuon.

(3) No atock in thim corporation shall he wsold or
trannferrvd nther than by operation of law, unless and until
the recoxd ownor thoreof shall have given written notlue, by
certifiad mall, Lo tha corporation at Ltu principal otfice,
setting forth a depire to sell such stock, tagethar with the
prica, terms and conditlona upon which sald ntuak shall hu
offarad for male. Tha gorporation, 4if AL elocta, or ite
stockholders, if it nhall not alact, wshall have an uxalueive
right to purchave said stock at tho price and upon the terms
und conditions pat forth in vald notice at any time within
thirty (30) days of thu corporation’s recalpt thoreot, Upon
falluxe of the corporation or its stoukholders to exorolec
such rights within such thicty (30) day perivd, naid wtook
may be offexed for sale to othexrs, but only at the price and
upon the terms and conditions atatod in sald notice.

H 96000004086

(3) Anything to the contrary notwithstanding, the
original subscribers hereto shall, prior to jssue of
ceortificates thercfor, have tho right to amssign thoir stock
subsoriptions without xegard to tho limitations on anteck
tranaforn contalned in Section (3) above.

ARTICLE Y
TERM QF EXISTENCE
* Thig corporation shall exist perpetually.

ARTACLE VI
PIRECTOREG

(1) The busines® of this corporation shall be
conducted by a Boaxrd of Directors consisting of one cor more
. Dixeactors.

(2) Members of the Boaxd of Diractorp or an Executive
Committee ©Of osuch Board will be deemed presont and may
conduct business at any meating of such Board or Committea
by means of a conference telephone or gimilar communication
equipment 1if used o that all pecoons participating in the
meeting can hear each other.

(3) The names and street addresses of the membare of
the first Board of Directors of this corporation, who shall
hold office for the £irst year of ite existence or until
thelr successors are elacted and qualified are as follows:

496000004086
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NAMK
MOHBEN ALI 100) f c #2410

ARTICLE VIL
ATREET ADDRES3 AND DEGIUNATION OF AEGISTERER AGRNT

CARTEL ENTERTAINMENT, INC., dosiring to organize undex
the laws ©0f the BState of Florida, has dosignated 4ite
principal office at 1001 Bouth Bayshore Drive, Buite 2410,
Miami, rFlorida 33131, and has named as ites initial
Registered Agent, JOBSEFH A, SPIRITI, JR., EBQUIRE, 1001 So.
Bayshore Drive, Suite 2410, MWiami, Floprida 33131.

ARTICLE VIX1

SUBSCRIDERA

The hame and arddress of the Subscriber to these
Articlos of Incorporation ig as follows:

NAME

MOHBEN ALI

az'd
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ARLICTLE_IX

r

#960000 05088

Tn accoxdance with the provisions of Section 607.167,
tho gl.’]lhat:.Wl date of incorporatior is specified to bo tho

tha day of Maxeh, 1996, which io thy date on which
those Articles have been subscribod and acknuwlodged.

WITNESS my hand and officiul nual thims ;ﬂl d.uy of

March, 1938,
L]
o zfﬁzﬂﬂwjdg
ﬁﬂl’iﬂ ALY £ -
Subscriber C?é—/

STATE OF FLORIDA )

) S8
COUNTY OF DADE )

REFORE ME, the undersigned authority, this _&l_ day of
Maxch, 1996, poxsonally appeared, MNOHSEN ALI, to me well
known to be the person who executed the above and ftoreygolng
Articles of Incorporation of CAATEL ENTERTAINMENT, INC., and

who states that he oxecuted the same for the purponco
thozrein exprossed.

SWORN TO AND SUBSCRIBED befors me this 2| . day of
A\fne, , 1996.

Notary Public
By Commippion Expires:

y-——mm:ﬂmmr_
‘ TATWICIA AVERIIONY
NOTARY PULLICSTATT, OF FLORIDA
COMMISSON NO, CCATRI/7h i
MY CAMMISION $XU, AFR. 31990

H96000004086
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CEATIFIGATE QF LRALGNATION
REGIATERED AGKNT/RAEGISTERER QEXICK.

Purpuant to the provisions of section 607.0301, Florida
statutey, the underaioted coxpoxation, oxganizod undor the
laws of the Stat. of Florida, submits the following
statemont in dosignating the regintured offivo/rogistorud
agent in the state of Florida.

1. The name of the corporation 4is  CARTEL
ENTERTAINMENT, INC.

B 960600 p£08b

2. The namo and Address of the ruoginterad agent and
offica ist: JOSEPH A. SPIRITI, JR., 1001 So. Bayshore Driva,

Buito 2410, Miami, Florida 33131. 'u”/ff> .
MOHBK I, B xr

B\m\%

Datey

H96000004086
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AGMWFMWEM

1, JOSEPH A. HPIRITI, JA., having beon named to nccept
of Process fox CARTEL ENTERTAINMENT, XNC., A Florida

at. tha place dumignated in Articlu Vil of the
accept to act

Bervice
corporation,
attachud Articles of Incorposu.'on, I hexeby

ns of

H 96060008086

in this capacity, and agree to cowy Ly with the provisio

said act relative to keeping opon sald officeo.,
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