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FLORIDA DEPARTMENT OF STATE

S b
Bugust 10, 1988 eory

EMPIRE

r

SUBJECT: GFBI MANAGEMENT, INC.
REF: WHBDOOD12D1S

We received your electronically transmitted document. However, the
document has not been filed. Please make the fellowing correctiong and
refax the complete document, ineluding the electronie filing wover sheet.

The document submitted doeszs not meet legibility requirements for
electronic filing. Please do not attempt to refax this document until the
quality has been improved.

Section 15.18(3), Florida Statutes, requires each document to contain in
the lower left-hand corner of the first page the name, address, and
telephone number of the preparer of the coriginal and, if prepared by an
attorney licensed in this state, the preparer’s Florida Bar membership
number.

THE PREPARER'S INFORMATION NEEDS TO BE ON TEE BOTTOM OF THE FIRST PAGE OF
THE DOCUMENT WHERE ARTICLE I BEGINS, NOT ON A SEPAPATE SHEET.

If you have any further questions concerning your document, please call
(B50) 487-6526.

Tracy Augsburger FAX Aud. #: ESB000014720
Document Specialist Letter Number: 498A00041424
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H98000014720 FILED

ARTICLES OF INCOREORATION g8 AUG 10 M S 27
ar SECRETARY OF STATE
TALLABASSEE, FLORIDA

G.'?'BI MANAGEMENT, INC.

ARTICIE I.
1.1 Name.
The name of the Corporation is GFBI Management, Inc.

ARTIQIE IT.
2.1 Gereral.

The purpose for which the Corporation is erganized is +o
transac all lawful business for which Corporations may be
organized under the laws of the State of Florida including, but
net limited teo the business of providing all reguired nusic,
entertaimment, theme parties, destination management, decor and
design, floral designs and azrangements, auvdie and visual, meet
and greet, ground transportation for conventicms and social
gve?ts. Such services shall include all necessary plamming and

esign.

ARTICLE ITI. -
oy
3 - l aners -

As needed to pursue the corporate purpases, the following
powers, are hereby granted to the Board ef Directors:

(2) To sus, complain and defend in the corxpsrate name.

(b} To adopt a corporate seal which may bea altersd at
pPleasure, and to use the same by causing it, or a facsimile
tharsof, *to be impressed or affixed or in any other manner
reproduced. '

(¢) To purchase, kake, receive, lease, or otherwise acgnire,
own, held, improve, use and otherwise deal in and with, real oxr
personal property, or any interest therein, wherever situated.

(d) To sell, convey, mortgage, pledge, leaase, exchange,

transfer and otherwise dispose of all or any part of the corporate

~ .. PEOReTLY and assets, s . B
Preparied by:

s 2. rongers, e H98000014720

Rrongold and Podd, P. A. 2
201 Alhaphra Cirele, &th Floor

Qoral gables, Flerida 33134
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(8) To lend money and use its credit to assisk corporate
enployees. _ o _

(f) To purchase, take, receive, subscribe for, or otherwige
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, or ctherwise dispose of, and otheryica use and deal in and
with, shares or other interests in, or obligations cof, other
domestic or foreign coarporatiens, associations, partnerships or
individuals, or direck e indirect obligations of the United
States or of any other gevermment, state, territory, governmental
district or municipali t¥y or of any instrumentality thereof.

(g) To make contracts and guarantees and incur liabilities,
borzow money at such rates of intersst as it may debtermine, issune
its notes, bonds, and other obligations, and secure any of its
cbligations hy mortgage or bledge of all or any of *he
Corporation’s property and income.

ﬁh) To _1End- :ané.y for any corporate burpose, invesk and
reinvast its £ » apd take and hold their payment of funds so
loaned or invested.

{i}) To conduct its business, carry on ite operations and have
offices and exercise the powers granted herein, within or without
this state.

(3 ) To make denations for the Public welfare or for chari-
table, scientific or educational purposes.

(k} To transact any lawful business which thé Boayd of

- Directars shall f£ind will be an ais.of governmental policy.

{1) To fay pensions and establish pension plans, pension
trusts, profit sharing plans, stock banus plans, stock option
plans and other incentive plans for any or all of its Directors,
Qfficers and enploveaes.
ARTICLE IV.
SHARES
4.1 Authorized Shares,

The total authafizé& sEnck is: ioou éommon shares of $1.00
Par value per share.

H98000014720
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ARTICIE V.
CONSENT MEETINGS
5.1 Hajority Consent MNeetings.

any action required or permitted to be taken at an annual
or special meeting of Stockholders may be taken witheut a meating,
without prior written netice and without a vote if consented +o in
writing by the holders of cutstanding shares having at least the
minfmum npumbar of wvotes necessary to authorize or ratify such
acticn if taken at a memting at which all sharms entitled to vote
were present aud voted. Prompt written notice of the taking of
said action shall be given to the nen—consenting Stockholders by
{among other methods) mrailing said notice to said stoekholders by
first class mail, postage prepaid, to the address of record.

ARTICIE VI.
AMENDMENT OF ARTICLES OF INCORPORATION
.8.1 Amendments to Articies.

The Corporation may amend its Arxticles of Incorporation,
from time to time, so as:

(a) Te change its ¢orporate nanme.

(b} To change it=s periocd of duration.

(c) To change, erlarge ar dininish its corporate purposes.

{d) To increase or decrease the aggregate mumber of shares,
or shares of any class, which the Corporation has avthority to
issue.

‘(e) To limit, deny or grant to Stack‘hélﬂers of any class the
Preepptive right to acguire additional or treasury shares of the
Corporation, whether ihen or theraafter authorized.

(£} To increase, or increase the par value of the autherized
shares of any c¢lass bhaving a par value, whether issged or
unissued., .

{3} To exchanga, classify, reclassify or cancel all ar any
paxrt of its shares, whether issued or unissued,

() To change the designation of all or any part of its
shares, whether issued or unissued, and to <hange the preferences,
limitations, and the relative rights in respect of all or any part
of its shares, whether issued or unizsued.

© . H98000014720
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(1) To change shares having par value, whether issued or
unissued, into the same or a differenk nuwber of shares without
par value, and te change shares withont par valne into the same or
a different pumber of shares having a par value.

(J) To change the shares of ‘any class, whether issued or
unissued, and whether with or witheut par value, into a different
number of shares of the sawe ¢lass or into the same or a different
number of shares, e¢itHer with or withont par wvalue, of other
classes.

(k) To create new classes of shares having rights ana
praferences either priof and superigr or subordinate and inferior
taisthe shares of any glass then authorizsd, whether issued or
unissued.

(1) To cancel or ctherwise affiect the right of the holders of
the shares of any class to receive dividends which have acerued
et have nat been declaraed.

(n) To divide any preferred or spesial class of shares,
‘whethar issued or unissusd, into series and fix and deternine the
designations of such aeries and the variations in the relative
rights and preferencas as between the shares of stch series.,

(n) To authorize the Board of Directors to establish, out of
authorized buk uvni=ssued shares, a series of any preferred or
special class of shares and fix and determine the relative rights
and preferences of the shares of any series soc estahlished.

{e) Te anthorize the Board of Pérectors to f£ix and determine
the relative rights and preferences of the attthorized but unissued
shares of series ther'ztofore estadblished in respect of which
either the relative rights and preferences have not been fiwed and
determined or the relative rights and preferences %theretofore
£ixed and determined are to be changed.

(P} To revoke, diminish, or enlarge the autherity of the
Board of Directors to establish a series out of auwthorized but
unissued shares of any preferrsd or special class and fix and

determine the ralative rights and preferences of the shares of any
sexries so established.

ARTICLE VII
DIRECTORS
7.1 Directors.
The following are the mames and address of the person

who shall serve as Director until the £first annual meeting of
Stockholders or until his successer be elected and gualicied:

> H98000014720
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NAME ADDRESS
Gary Goldbloom 201 Alhamhra Qircle
Suite 514

Coral Gables, Plorida 33134

7.2 Niumber of Direskers.

. The Board of Directors of the Corporatien shall
consist of one oy more members. The number of Diractors shall ke
fixed by, or in the manner provided in, the By-~laws, except ag to
the number constituting the initial Beard of Directors, which
number has been fiwed by these Articlas of Incorporation. The
number of Directors mdy be increased or decreassd from time to
time hy amendment %o, or in the manmer provided in these Articles
of Incorporation or the By=laws, but Ho decrease shall have the
effect of shortening the term of any incumbent Directer, In the
absence of a By-Law providing for the number of Directors, the

‘ pumber shall be the same as that provided for in these Articles of
- Incorporation.

ARTICTE VITTY
BY-LAWS
8.1 Initial BY-Laws.

The initial By-Laws of the Corporation shall be
adopted by the Board of Directors. The power Lo alkey, amend or
repea}l the By~Iaws or adopt new By-laws ; subject to repeal or
change by action of the Stockholders, shall ba vested in the Board
of Directorxs. fThe By-Laws may centain any provisions fer the
regulation and management of tha affairs of the Corporation not
inconsistent with law or the Articlas of Inceorporation.

. ARTICLE IX
DIVIDENDS
5.1 bividends in Geneéral.
The Board of Directors of the Corporation may, from
time to time, declare and the Corporation may pay dividends in
cash, property, or its own shares, edecept when the Corporation is

insalvent or when the payment thereof would render the Corporation
insolvent, subject to the following provisiens:

" H98000014720
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(a) Dividends may be declared and Paid in cash or preperty
only out of the unreserved and unrestricted sarned surplus of the
Corporation, or owt pf the unreserved and unrestricted net
earnings of the current fiscal year and the next preceding fiscal
year taken as a single peried, except as otherwisze provided 3in
this section.

(b) Dividends may ke daclared and paid in cash ocut of
depletion reserves, but each such dividend shall be identified as
a digtrimution of such reservas and the amount per share paid From
such reserves shall he disclesed s the Stockholders receiving the
same concurrently with the distribution thersaf.

(e) Dividends may be daclared and paid in treasury shares,

(d) ‘Dividends may be declared and paid in autherized buk
Wiissued shares out of eny unreserved and unrestricted surplus of
the Corperation upon the following conditions:

(1) If a dividend is payable in shares having a par
value, such shares shall be issned at not less than the par value
therenf and there shall be transferred to stated capital at the

. time such dividend as a paid in amount of surplus egual ¢ the
) aggregate par valune of the shares to be issued as a-dividend.

(2} If a dividend is payakle in shares Without par
value, such shares shall be issued at such stated value as shaij
ba rived by the Board of Diractors by resoluticn adopted at the

- Swrplus equal to the aggregate ctated valpa so fiXed in recpect of
such shares; and the amount per share so transferred to stated
capital shall be Qisclesed to the Stockholders receiving such
dividend concurrently with the payment thersaf.

N ' ARTICLE X
CONFLICTS IN INTEREST
10.1 Contracts with,Directers and officers.

No contract or other transaction betwesn the Corpo-
ration and cne cr mora of its Directors or any other corparation,
firm, asscciation or entity in which one or nere of its Diractors
are Diregtors or officers or are financially interested, shall be
aeither void or veoidable because ¢f such relationship or interest
or because snch Director or Directors ara present at the meeting
of the Boarxd of Direckadrs or a comzittes thereof which authorizes,
approves or ratifles such contract or transaetion or because his
or their votes are counted for such purpose if:

. > H98000014720
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(3) The fact of such relationship or interest is disclosed or
known to the Board of Directors ox committee which authorizes,
approves or ratifies the contract or transaction by a vote or
consent sufficient for the purpose without counting the votes or
consents of such interested Director=; or

(b} The fact of such relationship or interest is disclosed or
Jnown to the Stockholders entitled to vote and they authorize,
approve or ratify such contract or transaction by vete or written
consent;? or

(£} The contract or transaction is faiy and remsonable to the
Carporaticn. _

Common or interssted Directors may be counted in determining
the presence of a guorum at & mesting of the Board of Directors
which authorizes, approves or ratifies such contract or “rans-
action.

10.2 ‘TLTending te Dirackors.
The corporatien shall not lend morey to or use its

credit to assist its Directors witheut authorization in the

particular case by its Stockholders, »ut may lend meney to and use
its eredit to assist any emplovee of the Corporation er of a
subsidiary, inclvding any such employee who is a Director of the
Cerporaticon, if the Board of Directers decides that such loan or
assistance may benefit the corporation.

ARTICLE XT
BOARD HAS POWER TO APPOINT A COMMYTTEE
1l.1 committees.

The Board of Directers shall have the powar to
designate one or more committees, each committes te consist of one
or more of the Directors of the Corporation. The Board may
desighnate cne or nore Directors as alternate members of a
cozmittee, who Day replace an absent or disgualified member at a
meeting of the commiitee. The By-Laws may provide that in the
absence of disqualification of a member of a committee, +he
members thersof present at a meeting and not disgualified from
voting, whether or not they constitute a muorum, may unanimously
appoint another mewmber of the Boaxrd to act at the meating, and
each member thereof, shall serve at the plezsure of the Board. A
comnittee designated pursuant to thix paragraph, to the esxtent
provided in the resplution of fhe Boaxd or in the By-Laws may
exercise all powers and authority of the Board in management of
the business and affairs of the Coxporation net prohibited by the
relevant Florida Coipbration 2Zet.

. H98000014720
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11.2 Denial of Authority,

Provided that no such commititee shall have avthority
to (a} declare dividends or distribmtions, (b) approve or
recommend +o Stockholders actions or proposals recquired to be
approved by Stockholders, (¢) designate candidates for the office
of Director, for purposzes of Proxy solicitation or otherwise, or
£ill wvacancies on +the Board of Direetors, or any committee
therecf, (d) amend the By=-Taws, () approve a plan of mexger not
regquiring Stockholder approval, (f) reduce earned or capital
surplus, (g) authorize or approve the Yeacquisition of stock
unless pursuant to a general formunla or () authorize or approve
the issuance or sale of, or any cantract to issue or sell, shares
oxr designate the terms of a series of a class of shares; provideg
that the Board of Directars, baving acted regarding general
authorization for the issuance or sale of Ehares, or any contract
therefor, and, in the case of a series, the designation thereef,
may, pursuant to a general formula or method specified by the
Board by resclutioh or by adaption of a stock option or other
plan, authorize a committee to fix the terms of any contract for
the sale of the shares and to fix the terns upon which such shares
may ke issued or sold, including, without limitation, the price,
the dividend rate, provisions for redemption, sinking fund, con-
-version, voting or preferential rights, and provisions for other
features of a class of shares, or a series of a class of shares,
with ful) power in such committee to adept any final resolution
setting forth all the Yerms thereof and to authorize the statement
of the terms of a series.

"

ARTICLE XIT
PREEMPTIIVE RIGHTS

. !*
12.1 PEreempiive Rightz,

Except o the extent limited or denied by this sectien
ar hy the articles of Incorporation, Stockholders shall have a
preemptive right to acqguire unissued or treasury shares or
t securities convertible into such shares or carrving a »ight to
| subscribe to nr acquire sharas,
Unless otherwise provided in the Articles of Incorperation,

(a) No preemptive right shall exist

thereon or when authorized by and consistent with a plan
theratofore approved by such a vote of Stockholders; or

. ° H98000014720
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(2) te acguire any shares sold otherwise than for
cash. ' "

{b) Holders of shares of any class that is preferred or
limited as to dividends or assets =hall not be entitled to any
preemptive right.

(¢} Holders of shares 'of common stock shall not be entitled
to any preemphive right to shares of any class that is preferred
ox limited as to dividends or asgets or to any cbligations, unless
convertibla inko shares of common stock or carrying a right to
subseribe te or acquirs shares of commen stock.

(d) Eclders of aemmen =tock without voting power shall have
ne preemphtive right to shares of common stock with voting power.

ARTICLE XIXI
DISSOLUTION
13.1 NWon-Jdudicial Bissolution.
Upon the following event, tlke Corporation shall he

- dimsolved:

A voke of one hundred (100%) percent of the outstand-—

ing common sharas.

ARTICLE XIV
REGISTERED QFFICE
14.1 Office.
The address of the initial registered office is:
201 Albambhra Circle

Suite 514
Coral Gablas, Florida 32134

t

The mailinhg address of the initial principal cffice

201 Alhauwhra Circie
Suite 514
Coral Gables, Florida 33134

©* Hso0004720
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The name of +the initia) resident agent at <the
regicstered office is: _

Gary coloblbom

ARTICLE XV
INCORPORATORS
15.2 Incerporators.

The Name and address of the incerporator is as Follows:

Name Regident or Business address
Gary Goldbloom 201 Alhambra Circle
Suite 514

) Coral Gables, Florida 33134

ARTICLE XVI
. TERM .
6.1 Term.

The term df existence of +he Corporation shall be
perpatyal . , - -

. IN WITRESS WHEREOF, the nndersigned, the Imeorpora—
tors of the zbove-namesd Corporation, have hereunto signed these
Articles of Incorporation on the 5th day of august, 1958.

Lo

H98000014720
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STATE OF FLUORTDA
COUNTY OF MYANMT-DADR )

BEFORE ME personally appeared Gary Geldbloem, khown to
#e to be the person described as "Subseriber" in, and who executed
the foregeing Articles of Incoerporation, and he acknowleadged
before me that he subscribed to same.

1588,

WITNESS my hand and official seal,this 5th day of August,

1998.

NOTARY PUBLIC, State of Flodidz

at Large
Printed Name: E(}LM}.‘ Cv Q/\\‘%le{.ﬂ

Serial No:

I e
My Commission expires:
1§§¥ﬂmuxm@w
FRT¥ ke My Cominizsion 05410
. W rF Broies Juoe $0. 300y

-t
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR .
DOMICILE FOR THE SERVICE OF PROCESS WITEIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITE SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING
IS SUBMITTED:

FIRST, THAT GFBI MANAGEMENT, INC., DESIRING 7TO
ORGANIZE OR QUALIFY UNDER THE IAWS OF THEE STATE DF FLORIDA WITH
ITS PRINCIPAL FPLACE OF BUSINESS AT CITY OF CORAL GABIES, HAS NAMED

GARY GOLDBLOOM AS ITS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN
FLORIDA.

. Date: august 5,--1858

: HAVING BEEN NAMED TQ ACCEPT SERVICE OF EROCESS FTOR THEE
ABOVE STATED CORPORAYPTON, AT THE FPLACE DESIGNATED IN THTS
. CERTIFICATE, I HEREBY AGREP TO ACT IN THEIS CAPACITY AND T FURTEER
» AGREE TO COMPLY WITH THE PROVISYIONS OF ALL STATUTES REIATIVE TO

THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE:

—
gt

4 Gary Gol om

DATE: August 5, 1998
B 8
=<7
=T E
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