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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Sworetary of State
May 11, 1998

EMPIRE

’

SUBJECT: TANGIBLE INDUSTRIES, INC.
REF: W3B8000010597

We received your electronically transmitted documenkt. However, the
document has not been filed. Please make the follewing coxrections and
rafax the complete document, including the electronic £iling cover sheet.

The complete document was not receivad., Please refax the complete
document, including the eleectronic filing cover sheet.

1f you have any further questions concerning your document, please <all
(B5D) 4£87-6931.

Becky McKnight FAX Aud. #: H38000008824
Document Specialist Letter Number: 188A00025888

Nivisinn af Narnnrations « P.O. BOX 6327 - Tallahassee, Florida 32314
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ARYTICTES OF INCORPORATION
INDU s C.

The undersigned, (2} natural person(s) competent to contract
and acting as the Incorporater of TANGIBLE INDUSTRIES, INC., a
Florida corporation organized and made existent pursuant to the

Florida Business Corporatitn: Act, hereby adepts the follewing
Articles of Incorporation:

ARTICLE I
CORPORATION'S NAME & STREET ADDRESS:

The name of this Corporation is, TANGIBLE INDUSTRIES, INC.,

located and operating at the following address: 3854 NE 167 gT,.,
NORTH MIAMI BEACH, FL. 33160.
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TICLE IT = S

DORATION OF EXISTENCE: %;ﬁ <

w T

This corporaticn is to exist perpetually. Eﬁé -
ARTICLE IIT S

FURPOSE : TP e

£ S

This Corporation may engage in any activities or buginess
permitted under the laws of i the United States of Amexica or the

State of Florida, and hasiithe power to rransact national and
internaticnal business.

ARTICIE IV
INCORPORATOR'S RAME AND ADDRESS:

This Corporation’s incorporator(s) name(s) & addresg(es)
is/are as follows:

RANDOLPHE A. EDWARDS, JR., 3854 NE 167™ ST., NORTH MIAMT
BEACH, FL. 33160.1%%

ARPICLE V
REGISTERED AGENT'S NAME & ADDRESS:

This Corporation’s registered agent and address is as follows:

CRATIG A. BHRAND, ESQ., BRICKELL BAYVIEW CENTRE, 238

taem = —— e

" These articles of Incorporation - :
were prepared by: FEANG- &L\
BRAND & FERNANDEZ, P.A. £
CRAIG A. BRAND, ESQUIRE H?‘6300308824
80 SW. 8% sT., 23« Fl.
Miami, FL. 33130
Tel. (305) 539-3700
Fax. (305} 533-3750
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FLOOR, 80 SW. 8™ ST., MIAMI, FL. 33130.

T
INITIAL BOARD OF DIRECTORS:

This Corporaticn shall have one (1)} dizector(s} initially.
The number of directors may be either inc¢reased or decreased from
time to time by amandmeant of the corporation’s bylaws in the manner
provided by law, but shall never be less than one (1).

The name{s) and address({es} of the initial board of
director{s) is/are as follows:

RANDOLPH A. EDWARDS, JR., 3854 NE 167%™ ST.,
NORTE MIAMI BEACH, FL. 3316D.

ARTICLE VIT o
PROVISIONS GOVERNING DIRECTORS:

B QUALIFICATIONS: Directors of this Corporation de have
te be -stockholders of this Corporation, but do not have to be
Unitegd States citizens.

B. RELOCATION OF QOFFICES: The board of directors may move
the corporate office to any othexr address, upon preoper election and

vora.

C. VOTING: ©One Hundred Percent (100%) of the directors
shall constitute a quorum for a meeting of the bhoand of directors
of this Corporaticn. If a quorum is present, the affirmative vote
of a majority of the directors present, ox if = director has
abstained from voting because of an interest in the matter to be
voted upon, the unanimous vote of the directors present and voting
shall be the act of the board of directors.

D. INFORMAL ACTION: If the required majority of the
directors of shareholders severally or collectively consent in
writing to any action taken or te be taken by the corporation, and
the writings evidencing their consent are filed with the Secretary
of the corporation, the action shall be as valid as though it had
been authorized at a meeting of the Board of Directors or

Shareholders.

E.  INDEMNIFICATION: In order to ipduce officers or

: H9800000882%
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directors of the corperation to serve of continue te serve as such,
the corporation shall indemnify and hold harmless each person who
shall serve at any time as a director of officer of the
corporation, and any person who gerves at the reguest of this
corporation as a director of officer of any other georporation, fxrom
and against any and all claims and liabilities to which suc¢h person
shall become subject by zIesson of his having heretefore or
hereafter taken or omitted any legal actlion as director or officer,
and shall reimburse each such person for all legal and other
expanses reasonably incurred by him in connection with any such
claim or liability; provided that no connection with any finding or
judgment of gross negligence of willful misconduct in the
performance of his duties.

The rights accruing to any person under the foregolng
provigions shall not exelude any other right to which he may be
lawfully entitled, nor shall anything herein centained restrict the
right of the corporation te indempify or reimburse such person in
any proper case though not specifically provided for herein.

F. CONFLICT OF INTEREST:

{A) No contract or other transactior shall be either
volid pr voidable because it is between a corporation and ome and
more of its directors o officers, or between a corporation and any
other c¢orporation, £irms, eantities, persons, individuals,
partnerships, or associations in which one or more of its directors
or officers, are finzncially interested, or be reason alone that
such directors and/or officers is/are pregent at the meeting of the
board of directors or of a committee or corporate meeting which
approves such c¢ontract or transaction, of that their vote is/are
counted for sugh purpose:

1. If the fact of such common directorship, officership, or
financial interest is disclosed or known te the board of directors
of committee, and the corporate board of cemmittee approves .such
contract of transaction by vote sufficient for such purpose without
counting the vote or votes of such interested party(s): or

2. If such directorship, officership or financial interest is
disclosed or known to the shareholdexrs entitled to vote thereon and
such contract or transaction is approved by vote of the

Ho800000882%

sharsholders; or
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3. TIf the contract or transaction is fair and reasonable as
to the corporation at the time it is approved by the board of
directors of corporate committee or shareholders.

(B) Common ©r interested directeors may be counted in
determining the existence of a gueozum at 2 meeting of the cozporate
board of committee which may ratify such contract or transacticn.

G. GROUNDS FOR REMOVAL OF OFFICE: At a meeting of the
shareholders, c¢alled expressly for this purpese, any and all
directors or officers may be removed with or without cause by a
majority vote of the shareholders entitled to vote at an election
of the board.

ARTICLE: VIII
ELRCOTION OF A YROSTER:

A majority of directors o¢f shareholders geverally or
collectively may appoint a blank trust at their disecreticn, at any
time, if a conflict of ownership arises. The named trnstee with
have the managing and decision making power and all other powers
otherwise inherent in the corporate board of directors. The trust
will serve until such time that there is ne longer a conflict of
ownership and/or until the appointing board of directors elects to
relieve the trustee of his duties or a court order, at which such
time the appointing board will resume power and duties.

T : T -
CAPITAL STQCK:

The maximum number of shares of commen stock that this
corporation is initially allowed to issue 1s One-Hundred (100)
shares. Said shares shall he of single class and shall have a par
value cof One Dollar (51.00} per share.

ARTICLE: X
CUMUTATIVE VOTING:

In any election o¢f directors by the shareholders, each
shareholder of ‘record shall have the right to cumulate their shares
and To give on candidate a5 ma2ny votes as the number of directors
to be elected multiplied by the nuwber of their shares, or to
distribute them on the same principle ameng as any candidates as
they see fit, provided however, that notice shall be given by any

’ )
Hegn0000082k
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shareholder to the President or Board of Corporation not less than
48 hours before the time fixed for the holding of the meeting for
the election of directors that he/she intends to cumulate their
- wotes at such election. This right to vote cumilatively shall not
be further restricted or gualified by any provision in the bylaws
. of the corporation.

ARTICLE: XI
FRE-EMPTIVE RIGHTS:

Each shareholder of this corporatien shall have the first
right to purchase shares {and any securities and/or Dbonds
convertible into shares) of any class, issued (whether or fhot
presently authorized), including but not limited to shares from the
treasury of this corporation or shares issued in exchange for
services rendered, in the ratio that the number of shares they hold
at the time of issue bears to the total number of shares
outstanding, exclusive of treasury shares. This right shall be
deemed waived by any shareholder who does not axercises it and pay
Ffor the shares preempted within thirty (3) days of receive of a
notice in writing from the corporation, stating the prices, terms,
and conditions of the issue of shares, aad inviting him/her to
exercise their preemptive rights, This right may alsc be waived by
affirmative written waiver gubmitted by the shareholdar to the
corporation within thirty (3) days of receipt of notice £from the
corporation or as soon as said shareholder is on reasonable notice
of his/her preemptive right's issuance effect.

CLE:
SUBSCRIBERS:

The name(s) and address({es} of each and every subscriber
hereto, is as follows: .

RANDOLPE A. EDWARDS, JR., 3854 NE 167ST., NORTH MIAMI
BEACH, FL. 33160,

ARTTICT.E: XTIT
PROVISIONS GOVERNING SHAREROLDERS:

A. SPECIAL MEETINGS: Special meetings of stockholders may
be called upon by a majority of the existing shareholders.

.-
B. OUORUM AND VOTING: A majority of the shares entitled to

*  Ho800000a82L
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vote, represented in person or by proxy, shall constitute a quorum
at a meeting of the stockholders.

If a quorum is present, the affimmative vote of a majority of
the shares represented at the meeting and eatitled to vote on the
subject matter shall be the act of the stockholders.

If a quorum of the board of directors, are present, the
affirmative vote of a majority of said board of directors,
represented at the meeting and entitled to vote, on the subject
matter shall be the act of the board of directors., only when a
beard vote is applicable; however, a shareholders’™ vote shall

always be contrelling and dominating.

ART 2
RESTRICTION ON DIRECTORS' AUTHORITY
- PO MORTGAGE OR PLEDGE ASSETS:

The Corpcrate Board of Directors may not authorize the
mortgaging, pledge or creatior of a security interest in any and
all of the corporate property or assets for the purpose of securing
the payment of performance of any obligation of the corporation,
without prior shareholder approval of each such transaction by the
vote or written consent of the holders of a majority of the shares
of the corporation entitled to vote thereon and not otherwise.

ARTICLE XV
AMENDMENT OF ARTICLES AND BYLAWS:

A. ARTICLES OF INCORPORATION: The power to adopt, alter,
amend, or repeal the Articles of Incorperation of this Corporation
shall be vested in the Shareholders by a majority vote of the

stock.

B. BYLAWS: The power to adopt, alter, amend or fepeal the
Bylaws of this Corpoxration shall be vested in the Shareholders by
a majority vote of the stock. '

IN WITNESS WHEREOF, the Subscriber{s) of these Articles of
Incorporatien hag hereunto set his/their hand and seal on this

<7 day of f;? ¢ 1998.

H98000008824
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SUBSCRIBER #1:

2T .
RANDOLPH A. EDWARDS, JR.., on and for
- TANGIBLE INDUSTRIES, INC.

.STA$E OF EFLORIDA }
N1

COUNTY OF DADE )

The foregoing ARTICLES OF INCORPORATION was  hereby
gcknowledged before me on this _¢@ day of stz s 19968, by
RANDOLEH A. EDWARDS, JR., who are personally fown to me or whe hag
produced a Florida Driver's License, as identification and whom did

take an oath.

WITNESS my hand and official seal in the county.and state
named above on this _g~- day of M~ s 1998.

ﬁ%ﬁ%&_—_
NOTARY PUBLIC

My commission expires:

e i

These articles of Incorporation H 9 8 Q Q @ fj L 8 g 2 ly

were prepared by:

BRAND & FERNANDEZ, P.A.

CRRIG A. BRAND, ESQUIRE

B0 sW. 8% 57T., 23™ Fl.

Miami, FL. 33130

Tel. {305} 539-3700 .
Tax. (305) 535-3730
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CERTTFICATE

DESIGNATION PLACE OF RUSINESS OF DOMICILE FOR
SERVICE OF FROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM SERVICE OF PROCESS MAY BE
SERVED IN COMPLIANCE WITH SECTIONS 48.0591, 607-0501
AND £07.0505, FLORTDA STATUTES, THE FOLLOWING

. I8 SUBMITTED:

FIRST, that TANGIRLE INDUSTRIES, INC,, desiring toc 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 Florida, has named CRAIG A. BRAND,
ESQ., located at BO SW 8™ St., 23™ Fl., Miami, FL. 33130, as its
agent to accept service of process within this State.

ACKNOWTL.EDGHENT :

Having been named to accept service of process for the above
stated corporation, at the place designated in this Certificate, I
hereby accept to act in the capacity, and agree to comply with the
provisions of the aforementioned Florida Statutes relatiye to
keeping open said office. I am familiar with and accefEl t
obligations of this provision. =53

P e
BY: — M=
CRAIG A. BRAND, ESQ., Registered Ageat =

K8
=
=
i
=
=
o
2
~

H98000008824

o
@
=
=
—~=
0
o=
iy
€
~

(ERIE

a3




