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ARTICLES OF INCORPORATION =
oF T

GOLDBIOOM FAMILY, INC. =%

L] 7 Y.

=%
ARTICIE I. =5
e
1.1 Name.

The name of the Corporation is Goldbloom Family, Inc.
:

-

T

ARTICLE IX.
2.1 Genexxl.

The purpose for which the Corporation is organized is to
tyansact all lawful business for which Corporations  may e
organized under the laws of the State of Florida including, but
not 1imited to the business of providing all reguired music,
entertainment, thems parties, destination management, decor and
design, floral designs and arrangements, audio and visual, meet
and greet, ground transportation for conventions and social
events. Such services shall include all necessary planning and
design.

LR

ARTICLE IIE.

-

3.1 Powers.

As needed to pursue the corporate purposes, the following
povers are hereby granted to the Beard of Directors:

(2) To sue, complain and defend in the corporate name.

(b) To adopt a corporate seal which may be altered at
pleasure, and to use the same by causing it, or a facsimile

thereof, to be Iimpressed or affixed or in any other nanner
reproduced.

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

(d) To sell, convey, mnortgage, pledge, lease, exchange,
tran=fexr and ctherwise dispose of all or any part of the corporate
property and assets.
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(e} To lend money and use its credit to assiskt corporate
employees.

(£) To purchase, take, receive, subscribe for, or otherwise
acqguire, own, bold, 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 obligations of, other
demastic or foreign corporations, associations, partperships or
individuals, or direct or indirect obligations ©f the United
States or of any other govermment, skate, territory, govermmental
district or municipality or of any instrumentality thereof.

(g) To make contracts and guarantees and ineur liabilities,
borrow money at such rates of interest as it may determine, issue
its notes, bonds, and other sbligatiens, and secure any of its
obligations by® mortgage or pledge of all or any of the
Coxporation’s property and income. .

(h) To lend monmey for any corporate purpose, invest and
reinvest its funds, and take and hold their payment of funds so

loaned or invested.

(i) To conduct its business, carry on its operations and have
officeg and exercise the powers granted herein, within or without
this state. .

(i ) To make donations for the public welfarxe or for chari=- )
table, scientific or educational purposes.

(k} Te transact any lawful business which the Board of
Directors shall £ind will be an aid of govermmental policy.

(1) To pay pensions and establish pension plans, pension
trusts, profit sharing- plans, stock bonus plans, stock option . o
plans and other incentive plans for any or all of its Directors,
Officers and employees.
ARTICLE TIV.

SHARES

———————

4.1 Authorized Shares.

The total authorized stock is: 1000 commen shares of $1.00
par value per share. .

498000011370 |
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ARTICLE V.

CONSENT MEETINGS

5.1 Majority consent Meelings.

Any action xa sred or permitted to be taken at an annual
or special neeting of stockholders may ke taken without a meeting,
without pricr written notice and without a vote if consented to 1n
writing by the holders of outstanding shares I:Laving at least the

were - present and voted. Prompt written notice of the taking of
said action shall be given to the non=consenting gtockholders by
{among othex metheds) mailing said notice to said Stockholders by
tirst class mail, postage prepaid, to the address of record.

ARTICLE VI
AMENDMENT OF ARTICLES OF INCORPORATION

6.1 Amendments o Articles.

The Corporation may amend its Articles of Incoerporatien,
from time to time, SO ass

(a) To change j+s corporate name.

(b) To change its pexiod of duration.

-

(c) To change, enlarge Or diminish its cerporate purposes.

(3) To increase oOr decrease the aggregate nunber of shares,
or shares of any classy which the Corporation has authority to
igsue.

{e} To J:imit, deny or grant to Stockholders of any class the
: preemptive right %o acoquire additional oxr treasury shares of the
Corporation, whather then or thereafter authorized.

{f) To increase Or increase the par value of the authorized
ﬁg;sﬁ du:E any class having a par value, whether issued or
ed.

(g) To exchange, classify, reclassify or camcel all ox any
part of its shaxes, whether ipsued or unissued. .

(h) Te change the designation of all or any paxrt of its
shares, whether iesued or unissued, and to change the preferences,
1imitations, and the relative rights in respect of all or any part
of its shares, whether issued or unissued.

198000011370
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(i) To change spares having par value, whether jigsued oOT-
unissued, into +he same Oor a different munbexr of shares without
par value, and to change shares without par value into the Same& or
a different pumber of shares having a par value.

(j) To change ¢he shares of any class, whether issued oY
unissued, and whethexr with OT without par value, into a d:}ftere.nt
pumber of shaves of the <ame class or ints the same or a different
numbey of shares, either with oX without par value, of other
classes. '

(k} Te create new classes of shares bhaving rights and
preferences either prior and superior or subordinate and inferiox
fe the shares of any ciass then authorized, whether issued oY
unissued. K

{1} Te cancel or othervise affect the right of the holders of
+he shares of any class to receive ajividends which have accrued

but have nokt beeri declared.

{m) To divide any preferred oL special class of shares,
whether issued or wnissuned, inte ceries and fix and determine the
designations of such series and the variations in he relative
rights and preferences as petween +he shares of such series.

(n) To authorize the Board of Directors to estahlish, out of
authorized but unissued shares, a series of any preferred OT.
special class of shares and £ix and deteraine the relative rights
and preferences of the shares of any geries SO egtablished.

(o) To authorize the Board of Directars to £ix and determine
the relative rights and preferences of the authorized but unissued
shares of series theretofore established in respect of which

either the relative rigiits and preferences have pot been fixed and
. é.gl;e.mined ar the relative rights and preferences theretofore
\ fixed and Jetermined are to be changed.

' (p} To revoke, diminisk, oF enlaxrge the authority of the
Board of Directors to establish a series out af authorized but
: unissued shares of any preferred or special class and fix and
Jetermine the xelative rights and preferences of the shares of any
series 5o established.
ARTICLE VII
DIRECTORS
7.1 Directoxrs.
The following are the names apd address of the person

who shall serve as Director until the first annual meeting of
stockholders or until bis successor be elected and qualified:

498000011370
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) FANE
George coldblocm

=2.2 ¥umber of pirectors.

The Board of Dire
consist of one or more menbers.
£ixed by, or in the manner Prov.
the nuxber constituking the initi

3PS 541 3779

W

ADDRESS

201 Albaumbxa circle
suite 514
Coral Gables, ¥lorida 33134

ctors of the Corpeoration shall
Phe number of Directors shall be
jded in, the By-lLavws, avcept as to
al Board of pirectors, which

munber has been (Ffized by these articles of Incorparaticn. The

wumber of Direckers may be incr

time by amendment te, oX 1R +he manner provided in these Articles
of Incorporation ox the By-lavs, bue no decrease shalil have the

effect of shortening the texrm of any incunbent DirectoX.
for the nunb

absance of a By-Law providing

or of Directors, the

number shall be the same as that provided forx in these Articles of

MICE VIII

BY-LAWS

The initial py-Laws of the corporation shall be

adopted by the Board of Directers. The power to altexr, amend or

repeal the By-Laws OX adopt

change by acticn of the Stockhold
The By-Laws may
regqulation and management of the

of Directors.

new By-lavws, subject to repeal o
ers, shall be vested in the Board
contain any provisions for the
atfairs of the corporation not.

\ jncensistent with law or the Articles of Tnecorporation.

ARTICLE IX

PIVIDENDS

9.1 bdividends in Genaral.

The Board of Directors of the corporaticn may, £xrom

+ime to time, declare and the Co
cash, property, oX its own shares,
insolvent or when the payment thereo

rporation may pay dividends in
except when the Corporation is
# would render the Corporation

insolvent, subject to the following provisionss

~ H98000011370

P.&7-14



JUN-18-1998 1i:24 EMPIRE CORP

j98000011370° - S

o

{a) Dividends may pe declared and paid in cash or property
only out of the unreserved and unrestricted earned surplus of the
corporation, or out of the anresexrved and unrestricted nekt
earnings of the current fiscal year and the next Rreceding_ fiscal

aay taken as 2 single pexriod, except as sthervwise provided in

¥
*his section.

(b) Dividends may pe declared and paid in cash out of
depletion reserves, but each such dividend shall ba identified as
a distribution of cuch reserves and the amount per share paid from
such reserves shall be disclosed to the stackholders receiving the
same concurrently wikh the distributien thereof.

{e) Dividengds nay be declared and paida in treasury shares.

(d) Dividaﬁds ray be declared and paid in authorized but
unissued shares out of any unreserved and unrestricted surplus of
the Coyporatiocmn uvpon the following conditions:

() If a dividend is payvable in shares having a par
value, such shares chall be jssued at not less than the par value

time such djvidend as a paid in ameunt of surplus egual to the
aggregate par value of tha chares to pe issued as a dividend.

(2) If a dividend is payable in shares without par
valiue, such shares shall be issued ak such stated value as shall
pe fixed by the Board of Directors by _resolution adopted at the
£ime such dividend is declared and there shall be transferred to
stated capital at the time such dividend is paid an amount of
surplus equal te the aggregate stated value 30 £iged in respect of
such shares; and +he amount per share SO transferred to stated
capital sball be disclosed to the stockholders raceiving such
dividend concurrently with the payment thereof.

ARNWICLE X
CONFLICTS IN INTEREST
10.1 Contracts with pirectors and Offlicers.

No contract or other transaction between +he Corpo-
ration and one or more of its Directors or any other corpoxation,
2irm, .association or entity in which one or moxre of its Directors
are Directors or cfficers or are financially interested, shall bs
eithexr void or voidable because of such velationship or interest
or because such Dizector or Directors are present at the meeting
of the Board of Directors or a committee therecf which authorizes,
approves oOr ratifies such contract or +ransaction or hecause his
or their votes are counted for such purpose if:

198000011370
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(a) The fact of such relationship or interest is disclosed or
xnown to the noard of Directors or committee which authorizes.
approves oOr ratifies the contract or ¢ransaction by a vote or
consent sufficient for the purpose without counting the votes or
consents of such interested Directoxs; or

(b) The fact of such relationship OX interest is disclosed or
fnaown %o the stockholdeXs ‘entitled to vote and they anthorize,
approve or ratify such contract or rransaction by vote or written
consent; or

{c) The contract or transaction is fair and reasonable to the
corporation.

. .

Common o ig_ateres‘l:ed pirectors may be counted. in determining
+he presence of. a quorun at 2 meeting of the Board of Directors
wl;ich authorizes, approves or ratifies such contract or trans=
action. .

10.2 Tending to pirectors.

The Corporation shall not lend money +o or use its
credit to assist its Directors without authorization in the
jeular case by it=s Stockholders, but wmay lend money o and use
jts credit to assist any employee of the Corporation or of a
subsidiary¥, incloding any such employee Who iz a Director of the
Corporation, if the Board of pirectors decides that such loan o¥
assistance may banefit the corporation.,

11.1 committees.

The Board of pirectors shall have the powexr to
A designate one or mMOra copmittees, each comittee to consist of one
or mcre of the. Directors of the corporation. The Boaxd may
: designate one OTr more Directors as alterpate members of @&
- copmittee, who may replace an absent or disqualified member at a
meeting of the cormittee. The By~Laws may provide that in the
absence of disgualification of o mewber of 2 comittee, the !
menbers thereof present at a meeting and not disgualified from -
voting, whethex or not they constitute a gquorum, WAy unanimously
appoint ancther menber of the poard to act at the meeting, and
each _memher theraof, shall serve at the pleasure of tha Board. A
committee designated purswant £o this paragraph, to the extent
provided in the resolution of fhe Board or in +he By-Laws maY
exercise all powers and autherity of the Board in management of
the business and affalrs of the Corporation not prohibited by the
relevant Ejlorida corporation Act.

-

" 498000011370
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11.2 Denial of Aunthority.

provided that no such committee shall have aunthoxrity
to (a) declare dividends oY aistributions, (P} approve OF
recoommend to stockholders actions ox proposals required to be
approved by Stackholders, (c) designate candidates foX +the office
of Director, for purposes of proxy solicitation or octherwise, or
£i1l vacancies on the Board of Directoxrs, or any committee
theraof, {(d) amend the By-Laws, {e) approve 2 plan of merger not
requiring Stockholder approval, (f) reduce earned oY capital
sarplus, (9) authorize or approve the reacquisition of stock
unless pursuant to a general Formula or (R) authorize or approve
the issuance O sale of, or any contract to issue o sell, shares
or designate the’terms of a caexies of a class of shares; provided
. +hat the Boaxd: of birectoxs, having acted regarding general
authorization for the issuance or sale of shares, or any contract
therefor, and, in the case of a series, the dasignation theraof,
may, pursuant +o a general formula o nethod specified by the
Beard by rasolution or by adoption of a stock option OT othex
plan, authorize 2 copmittee to fix the terms of any contract for
fhe sale of the shares and to £ix the terms vpon which such shares
may be {ssued or sold, including, without jimitation, the price,
the dividend rate, provisions for redempticn, sinking fund, con~
version, voting ox prefexrential rights, and provisions for other
features of a class of shares, or a series of & class of shares,
with full power in such committee to adept any final resclution
setting forth all the terms thereocf and to suthorize the statement
of the terms of & series. -

- ARTICLE XII
PREEMETIVE RIGHIS
12,1 Preemptive Rrights.
i Except to the aextent limited or denied by this section
f or by the Articles of Incorporation, steckholders shall have a
i preexmptive right %o acquire unissued or treasury shares Or
securities convertible into such shares Or caxrying a right to
i subscribe to or acguire shares. .
Unless otherwise provided in the Articles of Incorporation,
(a) FNo preemptive right shall exist

{1} to ac ire apny Sshares issued to pirectors,
officers or employees pursuant to approval by the affirmative vote
of the bolders of a majority of the shares entitled to vote
therecn oY Wwhen authorized by and consistent with a plan
theratofore approved by such a vote of stockholders: or

Hog000011370 -
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{(2) to acquire any chares so0ld otherwise than .Eer
cash.

(b} Halders of shares of any class that is preferred oOr
1imited as to dividends or assets chall not be entitled to any

preemptive right.
(c) Ealders of shares "of common stock shall not be entitled

+o any preeuptive right to ghares of any class that is preferred
or limited 2s to dividends oY agsets or to any cbligations, unless

(&) Holders: of common steck without voting power ghall bhave
no preemptive rj.ght to sharas of common stock with voting power.

ARTICLE XIIX
DISSOLUTION

13.1 Nonw-Judicial piasolution.
aissolved: Upon the f?ll°"ing event, the Corporation shall be

i A vote of one hundred (100%) percent of the outstand-
ing common shares. .

ARTICLE XIV
‘REGISTERED OFFICE
14.1 Office.
4 The address of the initial registered office is:
201 Alhambra Clrcle

suite 514
Coral Gahles, Fiorida 33134

N The malling address of the initial principal office
=1

201 Alhagbra circle

Ssuite 514
Coral Gables, Florida 33134

H98000011370 "
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The name of the initial resident agent at the
roagistered office is:

Gearge Goldbloom
ARTTICIE XV
TNCORPORATORS

15.1 Incorpoxratoxs.

The Name and address of the incorporator is as follows:?
'3

Nane 2 Resident or Business address
George Goldbloo‘ﬁl 201 Alhanbra Circle
. suite 514

Coral Gables, Florida 33134

ARTICLE XVI
TERM

16.1 TeIm.

The term of existence of ihe Corporation shall be
perpetual. i 1

N TN WITHESS WHEREOF, the undersigned, the Incorpora~
tors of the above-npamed Corporation, have hereuntc signed these
Articles of Incerporatiocn on the 17¢#h day of June, 1598.

Ul mgpd 4

. L Gaorge Goldbloom
Lhnds Efmgbsc‘

Pro of Withess

éu/m éﬁm; 7‘a

printed Hame of Witness ) . o

1198000011370
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STATE OF FLORIDA }
‘ s88S.
COUNTY OF MIAMI-DADE )

EEFQRE ME personally appeared George Goldbloom, known
+o me to be the person described as "Subscribex™ in, and who
executed the foregoing Articles of tncorporation, and he
acknowledged before me fhat he subscribed to same.

WITNESS my hand and official seal this i7th day ©of June,
1998. . :

TARY PUBidC, State of

NO
- £ Ta -y,
; at Taree mer_LUNACKINGA

Seriai NO:

T

Ny comission expires:
. fohlm, Rand Kungold
SR dr g Wy Comumission CUESH30
Tkt Expirat June 29, 2001

H98000011370 -
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
MICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
. N2MING AGENT UPON WHOM PROCESS MAY BE SERVED

385 541 3778 P.14-14

TN COMPLYANCE WITH SECTION 48.081, FIORTDA STATUTES, THE FOLLOWING
IS SUBMITITED:

FIRST, THAT GOLDBLOOM FAMILY, IRC., DESIRING TO
ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF FILORIDA WITH
ITS PRINCIPAL PLACE OF BUSINESS AT CITY OF CORAL GABLES, HAS NAMRD
GFgggggAGOI;DBLOOM‘_AS TS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN

Signatu:q(f/:;}lsziéﬁégaé&:;crhf

George Goldbloom,
President

Date: June 17, 1998

HAVING BEEN NAMED T0 ACCEPT SERVICE OF FROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGRATED IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN THIS CAPACITY ARD I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THP PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE:

\ T i

George Goldbloom

HY YL
ELRER

DATE: June 17, 1998
oo
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