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ARTICLES OF INCORRORATION
or 97 SEP 23 M T: 42

FOUNDATION ENTERIATIMENT, TG, SECRETA L o STATE
TALLAHASSEE, FLORIDA

PREAMBLE
Wa, the undersigned, do hereby associate ourselves

undaxr the following Articles, for the purpose of forming a
corporation under the laws of the State of Florida.

ARTICLE L

NAME
The name of the cerporation shall be:
FOUNDATICRS ENIERTATRENT, THC. '
ARTICLE IL

The general nature of the business to be transacted by
this corporation fa: ' R

(1) 'To angage in dny activity or business permitted
undar the laws of the United States and the State of
Florida.

ARTICLE LIL
CORPORATE POWERS
This Corporation gshall have all powsrs TNOW and
hereafter granted corporstlions for profit under the laws oi

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

1) Elect or appoint such officers and agents as its
affairs shall require, and allow them sultable compensation.

amend and repsal By-Laws, nat

rtificate of Incorporation,

povwers, the management,

ks or other @vidonce of

interest, 3 g of meotings of its
stockholdexs.

(3) Increase or diminish, by vota of its stockholders
or shareholderxs, change as the By~Laws may direct, the
number of diresctors. .

(4) Make and enter into all contracts necessary and
proper for the conduct of ite business.
Joseph Spiviel Jr., iPiA FEN: (0769290

2457 Colling Avenie (305) -539-2392
Sulte 506 (305)~672-4276 (£)

II:’EB'd e ARYIN

1

LI 2UN0R0D R1ad 'Et':%ﬁ'z.g;’—s:a-cm




“Haoo0NST N

{5) conduct puginess, have one or mora ofticars, and
sell, convey, leasa OF otherwise
peraonal (tangible: and intangible)
property Or any interent therein of any nature whatsoever,
in this state and in any of the several states, territories,
possossions and depandencies of the United states, the
pistrict of Columbia, and forelign countries.

purchase the corporate asgats of any other
corporation and engaga in the same charxactexr of businesns.

(" aAcquire, taka, hold, sall and d:l.apoe of patents,
copyrights, trade narks and any licenses or othex
interests theresunder Or therain.

(9 Acquire, take, hold, pell and convey such property
as may be necessary in ordex to obtain or aecure payment of
any indebtedness or liability to it.

(3) Guarantae, andorse, purchase, deal in, hold, aell,

tranafer, mortgage, exchange, pladge or otherwlise disposa

of, alone, i lcate, OY otherwise 1in conjunction with

ital @ ! y any bonds,

£ inde ted by any

partne:ship, syndicate,

entity., g 1 municipal ©F public

authority 2 any tats oOx government

and, whil axercise all the rights, powers
and privile including voting rights.

(10} purchase hold, ¢ar shares of its
own capital stock, provided that it shall not purchase any
of itm own capital atock except from the purplus of its
asgets over its liabilities including capital. gsharas of
by the Corporation shall not be
indairectly oF countad aB outstanding for

‘atockholders’ quorun or vote.

(11) Contract debts and borrow m

interest not tO exceed the lawful interest rate and upon
guch terms 4 4 of Diraectors may deem
necessary or eFP 11 authorize and agree upon,
jsgue and sell or pledgs bonds, debenturas, notes and other
evidencas of indabtadness, whather secured Or unsecured,
including obligations which are con tible into the capital
gtock of the corporation, and execute gpuch mortgages and
othar instruments upon Or ancumbering i{ts property or craditc
to sacure the payment of money borrowaed oI owing by it, as
occasion may require and the Board of Director may deem
axpedient; and

- 2
TT/60°d

147 OO0
LIy 3 ST
RO RS ETIET  4661-E2-d35




~HANOOOIS I

Provide in st nts for transfexrring
Corporata Ppr nd and nature
then belong acquired by it,
as security for any ponda, notes, debanture oOr
other evidence of indebtedness iasued or dehts
or sums of money owing by it} and

foreclosure,

the same rights, privileges,

immunities and advantages, in and by much
instruments anumerated Or conveyed, as balonged
to and were anjoyed bY it.

{12) Lend and advanca money, extend credit, taks notes
and any kind or nature of agvidenca of indebtadness therefor.

(13) Make gifts for _gducational, gclentific or
charitable purposes.

(14) Indemnify any pexrson nada a paxty, OF threatened
to ba made & party, to any threatened, pending oOr completed
action, suit or proceeding:

{a) Whether civil criminal, administrative, Or
investigative, other than one by or in he right of the
corporation to procure 3 judgment in its favor, brought
to impose a 1iability or penalty on such person for an
act alleged to have been committed DY such person in
his capacity of director, officer, loyee, OF

agent of the corpozation, or of any other corporation,
pa:tneruhip, joint vaenture, trust, Or other enterprise
which he served as such at the request of the
corporation, against judgments, fines, amounta paid in
gaettlement and reasonable @xpenses, inciuding
attorneys’ feesd., actually and nacessarily

incurred as a regult of guch actlion, sult, proceeding,
or any appeal therein, if guch person acted in good
faith and in the reasonable pelief that guch action was
in the best interest of the corpoxation, and in
criminal actions or pr

reasonable ground for

unlawful. The termin

ndere or its equi
umption that any
such dirsctox Or t act in good falth in
the raasonable be jon was in the bast
intarast of the corpora had reasonable
grounde for balief that nlawful)
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{b) By ©F in the right of the corporation to procure
a judgment in its favor by reason of his heing

or having besen a director, officer, smployaa O
agent of the corporatlion, or of any other corpora-
tion, partneruhj.p. joint trust, or other
enterprise which he served as such at the request
of the corporation, agalinst the reasonable ejpenseas,
including attorney’s £ actually and necassarily
incurred by him i

settlament of =msuch ac

therein, if such parso

in the reasocnable pellef that suc

the best interest of the corporntion.

shall not be entitled to indamnitication in re

to matters or misconduct in the
performance of jon unless, and
only strative
agency,

action,

upon application that.,

1iapility but in view of all circumstances of the
case, such person 18 fairly and reasonably entitled
to 1ndemn1!1cation for such expenses which such
tribunal shall deam propec.

t that a director, officer, employee
ration has been successful on the
n defanse of any action, ault,
o in paraqraph (&) or (b}, OF
{ssue, or matter thexraln,
1fled against the reasonable
expenses, orneys’ feas, actually and
necessarily d nim in connectlion therewith.

(dy 1t a determination is made that indemnuication
of the directol, officer, employee, OF agent i@

proper in the circumstances bacause such person has
mat the applicable stand duct set forth

in paragraph (a) oT (b}, unless jndemni fication ins
ordered by the tribunal before which such action,
guit, o P { held. Such determination shall
pe made cithe poard of Directors by & majority
vote of a quorum consisting of directors who wWere

not parties to such actlion, suit, or proceeding, or
by the shareholders who were not partiaes to such
action, sult or procaeding.

(15) FPay expenses {ncurred in dafending any actlon,
sult or pxoc nce of the final dinposition of
auch action, d in the mannex
provlded in Para raceipt of
an undertaking by © ofticex,
employee, OrI agent ¢ it shall
altimately be detarmine be

4
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indemnified by the coxporation &8 authorized DY this
gect.ion.

Indemnify any person, 1f the raquirements of
Subsactions (14) and (15) axe met, without affacting any
_other rights to which those indemnified may ba entitled
undar any py-Law, agrenment, vote of shareholders O
disintereated directors, Or otherwise, hoth as to action in
another capacity while holding guch office and shall contin-
gue as to & pexrson who has ceasad to be a directox, ofticer,
employee, O agent. of the corporation and shall inure to the
penafit of the heirs, gxecutors and administrators of such a
person.

(1M purchase and maintalin insuranca on pehalf of any
person who 18 or was & director, officer, employee, or agent
of another coxporation, partnership, joint venture, trust o
other entexrprisa against 1iability asgerted against him and
incurred by him in any such capacity o arising out of his
status as such, whether OI not the corporation would have
the power to indemnify hin against guch 1iability under the
provisions of Subsection (132) . ,

(18) Enter into general partnerahips, 1imited
partnerships (whether the corporation be a 1imitad o
general partner) ., joint venturas, syndicates, pools,
associations, and other arrangements ¢or carrying on one or
more of the purposes set forth in its Articles of
Tncorporation, jointly oX in common with others, #o long as
the partj.cipating corporation, person, OT assoclation would
have power to do so alone.

BRTICLE IV
CAPITAL STOCK

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

(2) Shares of stock may pe imsued in consideration of
the payment of the entlre purchase price or only part of the
urchase price, as may bpe determinad py the poaxrd of
Directors which payment may pe nade in cash, property, O in
services. Sharas iasued in consideration of tha payment of
only part of the purchase prica!

(a) shall be gubisct to calls thereon, in amounts
and at such cimas as the Board of Directors may
datermine until the whole thereof shall have hean

(P shall pnztl.cipat.c 1n dividends upon the basis of
the amount actually paid on the respective shares} and

11-,98'd 3
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(c) certificates issued therefor ghall bear endorse—
mant as to the actual amount paid thereon.

(3) No stock in this corporation shall be sold or
transferxed other than by operation of law, unless® and until
the record owner thereof shall have givan written notice, by
certified mail, to the corporation at its principal office,
gsetting forth a desire to sell such atock, together with the
price, terms and conditions upon which said stock shall be
offered -for sala. The corporatlon, i1f it alecte, Or its
gtockholders, j£ it shall not elact, shall have an exclusive
right to purchase gald stock at the price and upon the tarms
and conditions set forth in aald notice at any time within
thirty (30) days of the corporation’s recelpt thereof. Upon
failure of the corporation or jts stockholders to exerclse
guch rights within guch thirty (30) day pexiod, said stock
may be offered £oI gale to others, put only at the price and
upon the terms and conditions gtated in sald notice.

(4) Anything to tha contrary notwithstanding, the
original subscribers hereto shall, prior to imsue of
certificates therefor, have the right to assign their gtock
gubgcriptions without regard to the limitations on stock
transfers contained in gection (3) above.

ARTICLE ¥
TERM OF EXISTENCE

This corporation shall exist perpet.ually.

ARTICLE VI
DIRECTORS

(1) The business of this corporation ghall be
conducted by a goard of Diractors consisting of one Or more
Directors.

(2) Membars of the Board of Directoxs or an Exaecutlive
Committee of guch Board will be deemed present and may
conduct buainess at any meeting of such Board or Committee
by means of a conference telephone oI mimllar communication
aquipment {f used 8O that all persons puxtlci.pa.ting in the
meeting can hear gach other.

(3} The names and streat addresses of the members of
the first Board of Diractoxs of this corporation, who shall
nold oftice for the first Yyear of its existence Or until
their successors are elected and qualified are ag follows:

6
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ADDRESS

227 FIRST STREET

SUITE 1

MIAMI BEACH, FLORIDA 33139

227 FIRST STREET
SUTIE 1
MIAMI BEACH, FLORIDA 33139

eSY

FOUNDATION ENTERTAINMENT, INC., desiring to organizs

Jaws of the State of Florida, has designated it psinci 27 First Street, Suite 1,
Miami Beach, Florida 13129, and has pamed as its initi Agens, JOSEPH A
SPIRITI, JR., ESQUIRE, 2457 Collins Avenue, Suite 3

33140,

Articles of Incorporetion isas

The nams and address of the Subseriber to these

follows:
NAME APDRESS
227 FIRST STREET

ROBERT FIELD
SUITE 1
MIAMI BEACH, FLORIDA 33139

277 SIRST STREET
SUTTE 1
MIAMI BEACH, FLORKDA 33139

1 SO0
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ARTICLEIX

of Section 607.167, the effective date of

In
day of September, 1997, which is the date on

incorporationis specifiedtobethe
which these Articles bave been aubscribed and ackmowledged.

annd official seal this 19]_ day of September, 1997

WITNESS my hand

STATE OF FLORIDA )
) 88

COUNTY OF DADE )
ber, 1997,

BEFORE ME, the undersigned authority, this _/ 9 day of Septem
4, ROBERT FIELD AND JAVIS PITT, to me Wi 1| known to be the

persons who executed the above and foregoing Articles of Inco
FOUNDATION ENTERTAINMENT, C. and who state that They executed the same

for the purposes therein cxpress
WORN TO AND SUBSCRIBED before me this [7 day of S

ber, 1997.

2

My Commission Expires:

“Heroooor s
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Pursuant o the provisions of section 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following
statcment in designating the registered office/registered agent in the state of Florida.

1. The name of the corporation is FOUNDATION ENTERTA[NI\EENI‘,
INC.

3. The nameand address of the registered agent and office is: JOSEPH A.
SPIRITL, JR., Esg. 2457 Callins Avenue, Suite 506, Miami Peach,
Florids 33140

ROBERT FIELD, Subscriber

-
-

Fd

ribe

vo)mﬂmﬂ; Y. l‘Z. 1997

Date '
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having boen named to accept Service of Process

a Florida corporation, at the place

INC.,
ATION ENTERTAIN MENT,
ration, 1 hereby accept 10 act

for FOUND:
V11 of the attached Articles of Incorpo

designated in Article
in this capacity, and agres 10 comply with the provisions of said act

relative to keeping

open said office.

BILER
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