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FILED

98 MAR -2 A 8 13
ARTICLES OF INCORPORETTON .
SECHE LAY G STATE
oF TALLAHESSEE, 71 ORI
CK g CAPE, INC
The undersigned subscribers to +these Articles of
Incorporatioen, hereby form a corporation under the laws of the

State of Florida.

ARTICLE 1. WAME
’ The name of this corporation is: BLACK & BLUESE CAFE, INC.
ARTICIE IY. PURPOSE

This corporation is organized for the purpose of transacting
any or all lawful business and the gemeral nature of the buginess
to be transacted by this corperation shall inglude, but not he
limited to:

(a} To establish and othexwise acgquire, use, eguip, supply,
operate cafes, restaurants, diners, coffee shops, luncheonettes,
lounges, and other eating and drinking places and establishments of
avery kind and descriﬁtian and generally to qonduct the bhusiness of
regtaurant tours and dispensers of food and drink and to engage in
all activities incidentalior related thereto.

{b} To manufacture, purchase, or otherwise acquire, and to
own, mortgage, pledgs, sell, assign, transfer or otherwise dispose

of, and to invest in, trade in, deal in and with, goeda, wares,

This instrument prepared by:
Elliott Harris, Esg.

FBN 097072

111 E.W. 3rd Street, &th Floor
Miami, Plorida 33130

(305) 358-1046
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mercitandise, real and personal property, and sexvices of avery
clags, kind arid deacription.

{¢) To cogduct business in, have one or more offices in, angd
buy, hold moxrtgage, sell, convey, lease or otherwise dispose of
real and personal property, including £ranchises, patents,
copyrights, trademargs and licenses in the State of Florida, and in
all other atates, districts, territories, countries or colonies.

{d) To contract debt and borrow money, isgue and sell or
pledge bonds, debentures, notes and other evidences of
indebtedness, and execute such mortgages, transfers of corporate
property or other instruments to gecure the payment of corporate
indebtedness as reguired.

{=) "o purchase the corporate assets of any other gorporation
and engage in the same or other character of business.

{£) To acquire by purchase, subsoription or otherwise, and to
receive, hold, own, guérantee, gell, assign, exchange, undexwrite,
transfer, mortgage, pledge or otherwise dispose of or deal in and
with any of the shares of the capiral stock, or any voting trust
certifigates in respect of the shares of capital stock, a scrip,
warrants, rights, bends, debentures, notes, Trust receipts, and
other securities, obkligations, choses in action and evidense of
indebtednenss or interest issued or created by any carporation,
Joint stock companies, syndicates, associations, firms, trusts, or
persons, public or private, or by the government of the United

gtates of America, or by any foreign govermment, or by any state,

territory, province, municipality or other political subdivisicn or

H98000004028 - °
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by any governmental agency, and as owner thereof to possess and
exergise all the =rights, power and privileges of ownership,
including the right to execute consents and vote thereon, and to do
any and all acte and things necesszary or advisable for the
presexvation, protection, improvement and enhancement in value
thereof.

(g} In general, to do any or all of the things set forth
herein te the same extent as a natural person might or ecould do in
the State of Florida ox any part of the world as principals or
agents, or otherwise, alone or in company with others, witheut
regtriction as to time, plage or amount, te carry on any other
buginess in connection with the foregoing purposes, and to have and
-exercise all of the pewers conferred by the laws of Florida upon
¢orporations formed undex its laws. »

ARTICIE T IT 5TO
The maximum number of shares of stock that this corpoeration is

authorized to have ocutstanding at any one time ig 750 shares at no

par value.
All the aforementioned stock is to be issued as fully paid for

and exempt Erom assessment.
The ¢apital steck may be paid for in meney, property, labor ox
gervices, at a just valuation to be fixed by the incorporaters or

by the directors at a meeting called for such purpeose.
The capital stoek is being issued pursuant to Section 1244 of

the Internal Revenue Code, the pertinent provisions of which are
hereby incorporated hersin by reference and made a part hercof.

1198000004028 >
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CLE IV, T oF & TEN
This corporation is to exist perpetually.

ARPICLE V.
ITI GIS OFRICE AND REGIS AGENT

The street address of the initial registered office of this
corporation is Sixth Fleor McCormick Bldg., 111 S.W. 3rd Street,
Miami, Florida 33130 and the name of the initial registered agent
of this corporation at that address is Blliott Harris. The board
of Directors may, from time to time,lmove the registered office t&
any other address in Floxida.

The principal place of business of the corporation shall be at
111 $.W. 3rd Street, Sixth Floor, Miami, Florida 33130.

ARTICLE V¥, DIRECTORS

This corporation shall have Two (2) directors initizlly. The
numbery of directors may be incressed or decreased from time to time
in such manner as may be preacxribed by the By-Laws, but shall nevexr
be lesg than cna (1}.

The corporation shall indemnify and hold harmless gach person
who shall serve at any time hereafter as a directer or gfficer of
the corporation. and any person who sBerves at the rxequest of this
corporation, as a director or officer of any other corporation,
from and against any and all c¢laims and liabilities to which such_
Person shall becotie subject by reazson of hig having heretofore or
hereafter been a director or officer of the corporation, or by
reagon of any action alleged to have been heretofore or hereafter
taken or omitted by him a such director or officer, and shall

reimburse each person for all legal and other expenses reasonably

Heaa::::f“°8
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incurred by him in connection with any such claim or liability
provided that ne person shall be indemnified against, or be
reimbursed for, any expenses incurred in connection with any glaim
or liability a to which it shall be adjudged that such officer or
director if liable for negligence or willful misconduct in the
performance of his duties.

The xights accruing te any person under the foregoing
provisions shall not exclude any other right to which he may be
lawfully entitled, nor shall anything herein contained restpict the
right of the f:orparaticn te indemnify or reimburse such perscn in
any proper case even though not specifically herein provided for.

No contract or other trangaction between this corporation and
any other corxporation, and no act of this corporation shall in any
way be affected or invalidated by the fact that any of the
directors of the corporation are pecuniarily or otherwise
interested in, or are directors or officers of, such other
corporatisn; any director individually, or any firm of which any
director may be a member, may be a party to, o may be pecuniarily
or otherwise interested in, any contract or transaction cf the
corporation, provided that the fact that he or such firm so
intereated ghall be diasclosed or shall have been known to the Board
of Directors or such wmembers thereof as shall be present at any
meeting of the Board at which acticon upen any such contract or
transaction shall be taken; and any director of the corporation who
is also a direcvor or officer of such other corporation or is 5¢

interested may be counted in determining the existence of a quorum

H96G00U04008 "
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at any meeting of the koard of Directora of the corporation which
shall authorize any such contract or transaction, and may vote
thereat to authorize any such contract or transaction, with like
force and effect ap if there were not such director or officer of

such other corporation or not so interested.

ARTICLE VIT,
IN I L&)

The nawes and Btreét gddresses of the initial directorg and

initial officers of this corporaticn are:

Beau Gillespie President and Direztor

32000 Natoma Streek
Mizami, Florida 33133

Secraetary, Treasurer

Elsa Lindenfeld
and Director

3000 Natoma Street
Miami, Florida 33133

Elliott Harris Assigtant Seoretary

111 8.W. 3rd Street
Sixth Floor
Miami, Florids 23130

ARTICLE VITT. INCORPORATORD

The name and street address of each of the Incorporators,

being subscribers of thase Articles of Incorporation are:

ELLICTIT HARRIS
Sixth Floor McCormick Building
111 5.W. Third Street
Miami, Florida 33130

ARTICLE IX.

No Stock in the corporation shall be transgferred to a pexson
whe is not already a stockholder unless the stock shall have heen

first offered in writing for sale to each of the cther stockholders

H9800000:029
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of the corporation at the same price and on the same terms as would
govern upon a transfer to a person not a ptockholder. The written
offer shall set forkh the price and terms and shall bBe sent by
certified mail, return receipt recuested, to eaﬁh stockholder at
the address listed on the corporation’s books. The zight to
transfer the stock to a person not a stockhelder refuse the offer
made as provided above or until they fail for a pericd of 30 daya
after receipt of the written offer to accept the same by compliance
with the terms therein set forth, "Regulations as to the

formalities and procedure to be followed in effecting the transfer
shall be prescribed in the By-Laws of the corporation.
ARTICLE X,

Elliott Haxris, baving been named to aceept service of process
for this corporation, at the place designated in the Articles of
Ihcorporétion; herasby agrees to aét in the capacity of Registered
Agent, and further agrees to comply with the provisions of all

statutes relative to the proper and complete performande of his

duties.
. -

ELLIOTT HARRLI N

incorporator has

IN WITNESS WHEREOF, the undersigned

subscribed to these Articles of Incorporation this 27th day of
=
.

February, 1998.
T 2

T ™

ELLIOTT HARRIS, INCOTPOYALOT
T
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STATE OF FLORIDA)
85,

COUNTY OF DADE)

BEFORE ME, the undersigned authority, perscnally appeared
ELLIOTT HARRIS, who is persconally known to me and who being by me
first duly sworn, states under oath that the facts contained in the
foregoing Articles of Incorporation are true and that he executed
the same for the purposes thersin expressed.

vy of February,
'3

SWORN TO AND SUBESCRIBED before me this 27th
1998, r

PUBLIC, Stgte of Florida

My commission expires:

-\?\“Y P"& OFFICIAL NOTARY SEAL
LIZA A GARCIA

"
i %
ik 3 COMMISSION NUMEER
! Gk ¥ " ceasozss
'E?, & MY COMMISSION EXP, ¢

ornC' _ apR. 31998 ]
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