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ATTORNEY 420 SOUTH DIXIC HIGHWAY

CORAL GABLES, FLORIDA 33148

8088 s]a%6

Secret@ry Of Sto
Corporations Division
Tallahassee,Florida 32314

[ enclose the originaland two copies of proposed Articles Of
Incorperation for

MIDNIGHT DELIGHT ENTERPRISES, INC.,

with my check for your completion in amount to cover the attendant
costs of filing.

Thank you very much for your usual splendid attention.
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GEORGE BA{ER THOMSON

Sincerely,
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ARTICLES OF INCORPORATION

ARTICLE I

Hame of the Corporation: The name of this corporation shall be:

MIDNIGHT DELIGHT ENTERPRISES, INC.

ARTICLE 11

Term of Existence: This corporation shall commence existence at the time aﬁaﬁ?“
date of the filing of these Articles by the Department of State of the State Of
Florida, and, thereafter, shall have perpetual existence unless sooner dissolved
in accordance with the laws of the State of Florida.

ARTICLE III

Nature of Business: The general purposes for which this corporation is organized
are:

(a) To purchase, take, receive, lease, or otherwise acquire, owm,
hold, improve, use, and otherwise deal in and with real or personal property or
any interest therein, wherever situated.

{(b) To sell, convey, mortgage, pledge, create a security interest in,
lease, exchange, transfer, and otherwise dispose of all or any part of its
property and assets,

(¢) To lend money to, and use its credit to assist, its offlcers and
employees as provided by law.

(d) To purchase, take, receive, subscribe for, or otherwise acquire,
own, hold, vote, use, employ, sell, mortgage, lend, pledge, or otherwise dispose
of, and otherwise use and deal in and with, shares or other interests in, or
cbligations of, other domestic or foreign corporations, assoclations, partner-
ships, or individuals, or direct or indirect obligations of the United States or
of any other government, state, territory, governmental district, or municipality
or of any instrumentality thereof.

(e) To make contracts and guarantees and incur liabilities, borrow
money at such rates of interest as the corporation may determine, issue its notes
bonds, and other obligations, and secure any of its obligations by mortgage or
pledge of all or any of its property, franchises, and income.

(£) To lend money for its corporate purposes, invest and reinvest
its funds, and take and hold real and perasonal property as security for the
payment of funds so loaned or invested,

(g) To conduct ita business, carry on its operations, and have offices
and exercise the powers granted by this act within or without this state.

(h) To make donations for the public welfare or for charitable,
scientific, or educatfonal purposea.
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(1) To transact any lawful business which the board of directors shall
find will be {n ald of governmental policy.

(j) To pay penslons and establish pension plans, profit sharing plans,
stock bonus plans, stock option plans, and other incentive plans for any or all
of ita directors, officers, and employees and for any or all of the directors,
officers, and employees of its subsidiaries,

(k) To be a promoter, incorporator, general partner, limited partner,
member, associate, or manager of any corporatlon, partnership, limited partner-
ship, joint venture, trust, or other enterprise,

(1) To sue and be sued, complain, and defend in its corporate name in
all actions or proceedings.

(m) To have and exercise all powers necessary or convenient to effect
its purooses.

ARTICLE [V

Capital Stock:

(a) Authorization: The aggpregate number of shares of capital stock
authorized to be issued by this corporation 1is 500 shares.

(b) Designatioun: The capital stock of this corporation is to consist
of one class to be known as common stock.

00 (c) Par Value: Each share of common stock shall have the par value
ofsl.

(d) Consideration: Each share of common stock shall be issued in
exchange for consideration which is at least equal to the par value thereof, if
there be same, however, all or any part of said common stock may be paid for in
cash or in exchange for property labor or services rendered, or any combination
of the foregoing, at a fair valuation to be fixed by the Board of Directors which
shall be conclusive as to the value of any such consideration.

{e} Non-Assessabiiity: Each share of common stock when issued shall
be fully paid for and shall be non-asgsessable.

(f) Voting Rights: Each share of common stock shall entitle the
record holder thereof to one vote upon each proposal presented at meetings of
the stockholders of the corporation.

(p) Cumulative Voting: No holder of common stock shall be entitled
to any right of cumulative voting. ’

(h) Precemptive Rights: HNo holder of common stock shall be entitled
to any preemptive rights.

(1) Dividends: ‘Record holders of common stock shall be entitled to
receive their prorata share of any dividends that may be declared by the Board
of Directors out of assets legally avallable for such purpose.
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(}} Liguidatioun Ripghts: Holders of common stock shall be entitled
in the event of the liquidation or dissolution of the corporation, to receive

thelr prorata share of any assets of the corporation remaining after payment of
all corporate debts and oblipgations.

ARTICLE ¥

Registered Office and Reglstered Agent:

(a) The street address of the initial principal registered office of
the corporation shall be:

420 South Dixie Highway, Suite 4-K

Coral Gables, Florida 33146

(b)Y The name of the inttial registered agent at such address to
accept service of process shall be:

GEORGE BAKER THOMSON

(¢} The corporation shall have the power to change its registered
apent and move its orincipal registered office to any other address within the
State of Florida, and to establish branch offices and other business locations
at other places within or without the State of Florida.

ARTICLE VI

Buard of Directors:

(a) The initial Board of Directors of this corporation shall consist
of one persons, xechmels whome shall have attained iy majority and &®
deaxtuEmARet vhom shall be a citizen of the United States of America.

(t) The name and address of cach person who is to serve on the
Initial Board of Directors is as follows:

Hame ddrees
18691 Belmeont Dr%vr-.'—‘
GEQRGE A. BLAND Miami, Florida 33157

(c) The members of the Initinl Board of Directors shall hold office for
the first yenr of existence of the corporation or until thelr successors are elected
or appolnted and have qualified as provided in the By-Laws.

(d) The Stockheldera of the corporation may, from time to time, increase
or decrease the number of Directors, but there must be a2 minimum of one Director.
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ARTICLE VI
Incorgorators:

The name and address of each incorporator is as follows:

Name Address No. of Shares
18691 Belmont Drive

GEORGE A. BLAND Miami, Florida 33157

ARTICLE VIII

Declarations Under Internal Revenue Code:

(a) The corporation shall at any time have the right to make declar-
for reissuance of stock allowing a limited ordinary loss to individuals

for loss on stock of a "Small Business Corporation" which qualifies under Section
1244, Internal Revenue Code.

ation

(b) The corporation shall at any time have the right to make declar-
ation of election to be taxed as a "Small Business Corporation" (sometimes

referred to as Sub-Chapter "S") for income tax purposes under Section 1372,
Internal Revenue Code.

ARTICLE IX

Amendment:

These Articles of Incorporation may be amended in the manner approved

by law, Every amendment shall be approved by the Board of Directors, proposed
by them to the stockholders, and approved at a stockholders' meeting by a
majority of the stock entitled to vote thereon, unless all the directors and
all the stockholders sign a written statement manifesting their intention that
a certain amendment of these Articles of Incorporation be made.
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e
IN WITNESS WHEREOF, the undersigned Incorporatorg do guke, subscribe,
acknowledge and file these Articles of Incorporation for the purpose of forming
a corporation for profit under the Laws of the State of Florida.

DATED: May 3/7° 1997

R
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GEQRGE-A-_BLAND T

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned authority, personally appeared
GEORGE A. BLAND

, ok

: ]

to me well known and known to me to be the individualm described in and who executed
the foregoing Articles of Incorporation, and who executed and acknowledged before
me that the same was executed for the purposes therein expressed.

IN WITNESS WHEREOF, I have hereunto affixed my hand and official seal

at Miami . Dade County, Florida, this
day of May , 1997

-u..__==£§5!\1i -‘3Ei-ln~‘§:;;::::::s4-§ST

Notary Public, State of Florida at large

My commission expires:
QEOROE THOMBON
"} MY COMMISSION # CC231858 EXPIRER
; July 1, 1T
DONDED THA! TROY FAN ISLTANCE, THE.

ACKNOWLEDGMENT

Naving been named to accept service of process for the above stated
corporation, at place designated in this Certificate, I hereby accept to act
in this capacity, and agree to comply with the provision of said Act relative
to keeping open said office. .

.

eglstered Agent Ef;f




