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The undersigned, for the purpose of forming a corporation
under the Florida General Corporation Act, does hereby adopt the
following Articles of Incorporation.

ARTICLE I
NAME

The name of the corporation is:

WORLD EXPOSITIONS OF MIAMI INC.

ARTICLE IT
DURATION

The duration of the corporation is perpetual.

ARTICLE TIIT
NATURE OF BUSINESS

The corporation may engage in any activity of business
permitted under the laws of the United States of America and the
State of Florida.

ARTICLE IV
CAPITAL STOCK

The aggregate number of shares which the corporation is
authorized to issue is Six Hundred (600) Shares. Such shares shall
be common stock of a single class, and shall have a par value of
$1.00 per share. -

ARTICLE V ) ’ i
PRINCIPAT ADDRESS OF CORPORATION AND INITIAT. REGISTERED AGENT

The street address of the principal office of the corporation
is 9008 SW 152 Street, Miami, Florida, 33157. The name and street
address of the initial registered agent of the Corporation is:
Miriam Grissett Pena, 9008 SW 152 Street, Miami, Florida  33157.

ARTICLE VI -~ °~
DIRECTORS

The number of directors may be altered from time to time by
By-Laws adopted by the stockholders. However, the corporation
shall have no less than one director at any time. - The name and
address of each person who is to serve as a member of the initial
Board of Directors is: . :

MIRIAM GRISSETT PENA - 9008 SW 152 Street
' © Miami, Florida 33157

DAT.E S. ROBBINS, SR. 0 9008 SW 152 Street
Miami, Florida 33157

GUADALUPE C. ALVAREZ DAMERON 9008 SW 152 Street
‘ Miami, Florida 33157



Said Director shall hold said office until his siuccessor is

elected at the organizational meeting of the incorporators of this
corporation.

ARTICLE VII
INCORPORATORS

The name and address of the lncorporator to these Articles of
Incorporation is:

MIRIAM GRISSETT PENA - 9008 Sw 152 Street
Miami, Florida 33157

DALE S. ROBRINS, SR. - 9008 SW 152 Street
Miami, Florida 33157

GUADALUPE C. ALVAREZ DAMERON 9008 SW 152 Street
Miami, Florida 33157

ARTICLE VIII
AMENDMENTS

These Articles of Incorporation may be amended in the manner
provided by law.

ARTICLE IX
MEETINGS

The corpcration may hold its meetings of stockholders and/oxr
Directors either within or without “the State of Florida.

ARTICLE X
ASSESSMENTS

There shall be no power to levy an assessment on any shares of
the stock of this corporation. .

ARTICLE XTI
OFFICERS

The initial officers of the corporation are:

MIRIAM GRISSETT PENA President
9008 SW 152 Street
Miami, Forida 33157

DALE S. ROBBINS, SR. - Vice-President
9008 SW 152 Street =
Miami, Florida 33157

GUADALUPE C. ALVAREZ DAMERON Secretary\Treasurer
9008 SW 152 Street
Miami, Florida 33157

ARTICLE XIT
CAPITALIZATION

The amount of capital which the corporation will begin
business shall be determined by the Board of Directors.



ARTICLE XIIT
TRANSFER OF STOCK

All shares of stock in the corporation are assignable, and any
stockholder may sell, assign and transfer his or her shares and
certificates of stock at pleasure, provided, however, that he or
she must first offer his or her stock for sale to the remaining
stockholders, it being .the intention hereof to give them the
preference in the purchase of said shares, and any attempted sale
in violation of this provision shall be null and void.

The stockholder desiring to sell his or her stock shall file
notice in writing of his or her intention to do so with the
Secretary of the corporation stating the terms of sale, and unless
his or her terms are accepted by any or all of the stockholders
within ten (10) days thereafter, they shall be deemed to have
waived their privilege of purchasing and he or she shall be at
liberty to sell to anyone else upon~-those terms or upcrn terms more
favorable to himself or herself. -

In the event the said stockholder shall at any time in the
future desire to sell his or her stock upon less favorable terms to
himself or herself than those contained in the foregoing notice, he
or she shall be required to file a new notice as aforesaid stating
the new terms which must be -accepted within ten (10) days
thereafter. ) : -

It is further a condition of the transfer of any of the stock
of this corporation to any person other than the corporation to be
held as treasury stock, that all debts and cbligations of said
stockholder tc the corporation shall have been paid in advance of
said transfer, .

ARTICLE XTIV
STOCKHOLDER'S AGREEMENTS

When any written agreement is made between stockholders of the
corporation which involves the interest of the corporation, such
agreement shall be binding on the corporation provided a copy of
same shall be filed with the corpérate minutes and thereafter said
agreement shall be recognized and. observed by the officers and
agent of the corporation. Agreements between stockholders shall
continue binding upon the corporation until there is filed with the
President and Secretary of the corporation, in duplicate, a written
instrument, signed by the persons who originally created such
stockholder’s agreements (or -their successors in ownership,
providing such succession in ownership shall have been accomplished
in accordance- with the terms of the stockholders’ agreements)
consenting to the revocation and cancellation of the agreements
among the stockholders. '

ARTICLE XV
INDEMNIFICATION

{2) The corporation shall indemnify any perscn who was or is
a party or is threatened to be made a party to any threatened,
rending, or completed action, suit, or proceeding, whether civil or
criminal, administrative or investigative, by reason of the fact
that he or she is or was a director, officer, employee, or agent of
the corporation, or is or was serving at the request of the
corporation as a director, officer; employee, or agent of another
corporation, partnership, joint venture, trust, or other
enterprise, against expenses (including attorneys’ fees),
judgments, fines, and amounts paid in settlement, actually and
reasonable incurred by him or her in connection with such acticn,
suit, or proceeding, including any appeal thereof if he or she
acted in good. faith or in a manner he or she believed to be in or
not opposed to the best interests of the corporation, and with
respect to any criminal action or proceeding, if he or she had not
reasonable cause to believe his or her conduct was unlawful.
However, with respect to any action by or in the right of the
corporation to procure a judgment in its favor, no indemnification
shall be made in respect of any claim, issue, or matter as to which



such person is adjudged liable for negligence or misconduct in the
performance of his ox her duty to the corxporation unless,and only
to the extent that, the court in which such action or suit was
brought determines, on application, that despite the adjudication
of liability, such person is fairly and reasonable entitled to
indemnity in view of all the circumstances of the case. Any
indemnification hereunder shall be made only on a determination by
a majority of disinterested directors (subject to the approval of
a majority of stockholders) that indemnification is proper in the
particular circumstances because the party to be indemnified has
met the applicable standard of conduct. Determination of any
action, suit, or proceeding by judgment, ordex, settlement,
conviction, or on a plea of nolo contendere or its eguivalent,
shall not, of itself, create a presumption that the party did

not meet the applicable standards of conduct. Indemnification
hereunder may be paid by the corporation in advance of the final
disposition of any action, suit, or proceeding on a preliminary
determination that the director, officer, emplcyee, oOr agent met
the applicable standard of conduct and on receipt of an undertaking
by or on behalf of the director, cfficer, employee, or agent to
repay such amount, unless it is ultimately determined that he or
she is entitled to be indemnified by the corporation as authorized
in this section.

(b) The corporation shall also indemnify any director,
officer, employee, or agent who has been successful on the merits
or otherwise, in defense of any action, suit, or proceeding, or in
defense of any claim, issue, or matter therein, against all
expenses, including attorneys’ fees, actually and reasonable
incurred by him or her in connection therewith, without the
necessity of any independent determination that such director,
officer, employee, or agent met any appropriate standard of
conduct. - : : : :

(¢c) The indemnification provided for herein shall continue as
to any person who has ceased to be a director, officer, employee,
or agent, and shall inure to the benefit of the heirs, executors,
and administrators of such person.

(d) 1In addition to the indemnification provided for herein,
the corporation shall have power to make any other or further
indemnification, except an indemnification against gross negligence
or wilful misconduct, under any resolution or agreement duly
adopted by a majority of disinterested directors, or duly
anthorized by a majority of stockholders.

(e) If any expenses oxr other amounts are paid by way of
indemnification, otherwise than by court order or action by the
stockholders, the corporation shall not later than the time of
delivery to the stockholder of written notice of the next annual
meeting, unless such meeting is held within three months from the
date of such payment, and, in any event, within fifteen months from
the date of such payment, deliver by mail to each stockholder of
record at the time entitled to vote_for the election of directors,
a statement specifying the persons paid, the amounts paid, and the
nature and status at the time of such payment of the litigations or
threatened litigation.

ARTICLE XVI
GENERAL POWERS

This corporation shall have powex: B,

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

(b} To have a corporate seal, which may be altered at
pleasure, and to use the same by causing it, or a facsimile
therecf, to be impressed, affixed, or in any other manner
reproduced.

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



(d) To sell, convey, mortgage, pledge, create a security
interest in, lease, exchange, transfear, and ctherwise dispose of
all of any part of its property and assets.

(e) To_lend money to, and use its credit to assist, its
officers and employees in accordance with S. 607.141.

(£) To purchase, take, receive, subscribe for, or otherwise
acquire, own,- hcld, vote, use, amploy, sell, mortgage, lend,
pledge, or ctherwise dispose of, and otherwise use and deal in and
with shares or other interests in, or obligations of, other
domestic or foreign corporations associations, partnerships, or
individuals, or direct or indirect obligations of the United States
or of any other govermment, state, territory, govermnmental
district, or municipality or of any instrumentality thereof.

{g) 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 of any
of its property franchise and income.

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

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

(i) To elect or appoint officers and agents of the
corporation and define their duties and fix their compensation.

(k) To make and alter bylaws, not inconsistent with its
articles of incorporation or with the laws of this state, for the
administration and regqulation of the affairs of the corpération.

{1) To make donations for the public welfare or for
charitable scientific, or educational purposes.
{m) To transact any lawful "business which the Board of

Directors shall find will be in aid of governmental poclicy.

(n) To pay pensions and establish pension plans, profit
sharing plans, stock bonus plans, stock option plans, and other
incentive plans for any or all of its directors, officers, and
employees and for any cof all of . the directors, officers, and
employees of its subsidiaries.

(o) To be a promoter, incorporator, general partner, limited
partner, member, associate, of . manager of any corporation,
partnership, limited partnershlp, jOlnt venture, trust, or other
enterprise.

(p) To have and exercise all powers necessary or convenient
to effect its purposes.

{(q) &Any and all other powers granted to a corporation under
the laws of the State of Florida.

The undersigned incorporator, for the purpose of forming a
corporation to do business within or without the State of Florida,
does make and file these Articles of Incorporation, hereby
declaring and certlfylng that the facts herein stated are true and

RIAM SSETT/?ENA,
resi

SATF ©. ROBBINS, SR.,
Vice~-President

Secretary/Treasurer



STATE OF FLORIDA
COUNTY OF MIAMI-DADE

I HEREBY CERTIFY that on this day, before me, a Notary Public,
duly authorized to take acknowledgments, personally appeared MIRIAM
GRISSETT PENA, DALE S. ROBBINS, SR., and GUADALUPE C. ALVAREZ
DAMERON, to me known to be the persons described as the
Incorporators —in and who executed the foregoing Articles of
Incorporation and acknowledged before me that they executed the
said instrument for the purposes therein expressed.

WITNESS my hand and official seal in the County and State
named above, this \o™\ day of February, 1998.

e A\ S5

NOTARY RUBLIC, State of Florida

These Articles Prepared by:

PHILITP L. COLLER, Esquire
8500 SW 92 Street, Suite 106
Miami, Florida 33156



CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED.

WORLD EXPOSITIONS OF MIAMI,

INC.
In pursuance of Chapter

48.091, Florida
following is Submitted in compliance with said Act:

Statutes,
FIRST, That

the
WORLD EXPOSITIONS OF MIAMI,

INC. desiring to
organize under the laws of the State of Florida with its principal

office, as indicated in the Articles of Incorporation at the City
of Miami, County of Dade,

State of Fleorida,
GRISSETT PENA,

has named MIRIAM
of 9008 8W 152 Street, Miami,

Florida 33157 as its
agent to accept service of process within this State.

ACKNOWLEDGMENT ;

Having been named to accept Service of Process for the above
stated corporation, at place designated in this certificate, T
hereby accept to act in this capacity, and agree to comply with the

provision of said Act relative to keeping open said office.
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