Divicion of Corpomtions

o quoooo q?OOL

Florida Department of State
Division of Corporations
Public Access System

Sandra B. Mortham, Secretary of State

Ly

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and boftom of all pages of the document.

(((H98000021993 4))) )
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this =
page. Doing 5o will generate another cover sheet, b S
o L
- oresn
Tal t o -:13;;.._
Division of Corporations FFEﬁ“‘}E“m =1 :‘“?34’1-—1
Pax Number : (850)922-4001 W = %{Jno
T = - m
From: - : ) :’;;
Account Name : EMPIRE CORPORATE KIT COMPANY SR
Account. Number : 0724506003255 - =2
Phone 2. (305} 541-3694 w9
Fax Number : (305}541-377¢
FLORIDA PROFIT CORPORATION OR P.A.
SO FLY RECORDS, INC.
[Certificate of Status 0 |
p "'"“"”":""“"""'W"‘w"’""_" — R e ——— m,]
Certified Copy " L b
age Count I n
J|Estimated Charge | §78.75 |
‘ 998
£ CHESSER NOV 2 31
1of2 -
ZI/2R°d  BLLE TS SBE

] _ _ 11/24/98 10:00 AM
dH03 FHIdW3 SF:88 855T-S2—N0N -

£
L3



(850)922-3708 11/25/95% 08:16 Florida Department pl /1

L4

o Wy
S B

FLORIDA DEPARTMENT OF STATE \.c% %%ﬂn

Sapdva B, Marts = 22
Novermber 25, 1998 eeretary 2 oz
o R
v 2-4m
Za°
EMPIRE % 24
O EZ
' T
— G

SUBJECT: SO FLY RECORDS, INC.
REF: W98000026323

We regeaived your electronically transmitted document. Eowever, the
document hag not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The name of the entlty must be idaentical throughout the document.

The eleatronically submitted document must also include the preparer's
Florida RBar membership number in the lower left hand corner of the
document if the preparer is a metber of the Florida Bar.

If you have any further questions concerning your document, please call
{850) 487-6926.

Tracy Augsburger FAY Aud. #: E98000021833
pocument Specialist Totter Number: 398R00056378
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We, the undersigned, do herxeby associate ocurselves ¢ ~RT
under the following Articles, for the purpose of forming a A=

corporation under the laws of the State of Florida.

o8& ARTICLE I 2 =R
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The name of the corporation shall be: S0 FLY.RECORDE, INC.

ARTICLE 1Y
GENERAL NATURE OF EUSTINESS

The general nature of the business to be transacted by
this corporation is: .

{1} To engage in any activity or buslness permitted
under the laws of the United States and the G&tate of
Florida.

ARTICLE 117
CORPDRATE POWERS

This Corporatien shall have all powers now and
hereafter granted corperations tor profit under the laws of
the State of Flerida, including, put not limited to, power
to!

(1) Elect or appoint such officers and agents as its
affairs shall require, and allow them suitable compensatlon.

{2) Adopt, c¢hangs, amend and repeal By-Laws, not
inconsistent with law or its certificate of Incorporation,
for the exercise of its corporate powers, the management,
regulation and government of its stocks or other evidence of
jnteregt, and the calling and holding of meetings of its
Stockholders.

(3) Increase or diminish, by vote of its stockholders

or shareholders, change ag the By-Laws may direct, the
number of directors.

(4} Make and enter inte all contracts necessary and
proper for the conduct of iis business.

Prepared by:

Joseph A. Spiriti Jr., E=q. 1
0240 Sunset Drive
Suite 230 '
Miami, Florida 33173 ' B 19
(305)=275-8825; (305)-275-7561 (f) 11 GDC);J qES
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{5} Conduct business, have one or more officers, and
buy, hold, wmertgage, sell, convey, lease Or otherwise
dispose ©of real and persgonal (tangible and intangible)
property or any interest therein of any nature whatsoever,
in this state and in any of the saveral states, territories,
possessions and dependencies of the United States, the
pigtrict of Columbia, and foreign countrles.

(6) Purchase the corporate asgets of any other
corperation and engage in the same character of business.

(7) Acguire, take, hold, sell and dispose of patents,
copyrights, trade marks and any licenseg or other
interests thereunder or therein.

(8) Acquire, take, hold, sell and convey such property
as may be necessary in order to obtain or secure payment of
any indebtedness oI liability to it.

{9) Guarantee, endorse, purchase, deal in, hold, sell,
transfer, mortgage, exchange, pledge oI otherwise dispose
of, alone, in syndicate, ©oTr otherwise in conjunction with
others, the shares of the capital stock of, or any bonds,
sesurities or other evidences of indebtedness created by any
other corpeoration, association, partnership, syndicate,
entity, person oI governmental, munie¢ipal or public
suthority in this state or any other state or government
and, whlle owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

(10) Purchase held, sell and transfer shares of its
own capital stock, provided that it shall not purchase any
of itgs own capital stock except Ixom the surplus of its
assets over 1ts liabjilities including capital. shares of
its own capital stock owned by the Corporation shall not be
vored directly or indirectly or counted as outstanding for
the purpose of any .stockholders’ gquorum or vote.

{11) contract debts and porrow money at such rates of
jnterest not to exceed the lawful interest rate and upon
such terms as it or its Beard of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured oI unsecured,
including obligations which are convertible into the gcapital
stock af the gorporation, and execute such mortgages and
other instruments upon oI encumbering its property Or credit
to secure the payment of money borrowed or owing by ik, as
gecasion may require and the Board of Director may deem
expedient; and '

, HBooco3
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(a} Provide in such instruments for transferring
corporate property of every kind and nature
then belonging to or thereafter acguired by it,
ag security for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of money owing by it; and

(b} Provide in case of the sale of any property
by virtue of any such instrument of ¢r any
foreclosuxre, the party acquiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, 1n and by such
instruments enumerated Or conveyed, as belonged
-~ to anpd were enjoyed by it.

{12) Lend and advance money, axtend credit, take notes
and any kind or nature of evidence of indebtedness theratfor.

(13) Make gifts for educational, scientific or
charitable purposes.

(14) Indemnify any person made a party, or threatened
to be made a party, to any threatened, pending or completed
action, sult or proceeding:

{a) Whether civii criminal, administrative, or
investigative, other than one by or in he right of the
corporation to procure 4 judgment in jts favor, breought
to impose a liability oT penalty on such person for an
act alleged te have been committed by such person in
his capacity of director, officer, employese, or

agent of the vorperation, or of any other corporation,
partnership, joint venture, trus:t, or other enterprise
which he served as such at the request of the
corporation, against judgments, fines, amounts paid in
settlement and reasonable expenses, including
attorneys’ fees, actually and necessarily

incurred as a result of such action, suit, proceeding,
or any appeal therein, i1f such person acted in good
faith and in the reasonable belief that such action was
in the best interest of the corporatien, and in
criminal actiomns oOr proceedings, without

reasonable greund for pelief that such action was
unlawful. The termination of any such action, suit, or
procesding by judgment., order, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any

such director or officer did not act in good faith in
the reasonable belief that such action was in the best
interest of the corporation ox that he had reasonable
grounds for pelief that such action was unlawful;

3 f¥£ﬂf$f3{}fﬁfjéllcicizs
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(b) By or in the right of the corpeoration te procure
a judgment in its favor by reason of his being

or having been a director, officer, employee Or
agent of the corporation, Or of any other corpora-
tion, partnershlip, joint venture, trust, or other
enterprise which he gerved as such at the request

of the corporation, against the reasonable expenses,
including attorney’'s fees, actually and necessarily
incurred by him in comnection with the defense or
settlement of suech action, or in connection an appeal
therein, 1if such person acted in good falth and

in the reasonable belief that guch action was in

the best interest of the corporation. Such person
shall not be entitled to indemnification in relation
to matters as to negligence or misconduct in ithe
performance ¢f his duty to the corporation unless, and
only to the extent that, the court, administrative
agency, or investigative body before which such
action, suit, or proceeding is held shall determine
upon applicaticn that, despite the adjudication of
i1iability but in view of all circumstances of the
case, such person is fairly and reasonably entitled
to indemnification for such expenses which such
tripunal shall deem propec.

(¢) To the extent that a director, officer, empleoyee
or agent of & corpoeration has neen successful on the
merits or otherwise in detense of any action, suit,

or proceeding referred to in Paragraph {a) or (b), O
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reasonable
expenses, including attorneys’ fees, actually and
necesgarily incurred by mim in connection therewith.

(d) 1If a determination is made that indemnificatien
of the director, officer. employee, or agent is

proper in the circumstances because such person has
met the applicable standard of conduct set forth

in Paragraph (a) oY (b), uniess indemnification is
ordered by the tribunal pefore which such action,
suit, or proceeding is held. Such determination shall
pe made either by the poard of Directors by 2 majority
vaote of a guorum consisting of directors who were

not parties to guch action, sult, or proceeding, or
by the shareholders who were not parties to such
action, sult or proceeding.

{15) Pay expanses incurred in defending any action,
guit or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided in paragraph (d) of subsection (14) upon receipt of
an undertaking by or on pehalf of tha dirsctor, officer,
employee, O agent to repay Ssuch amount unless it shall
ultimately be determined that he 18 entitled to Dbe

t Q000021993
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jndemnified by the corporation as authorized by this
gaction.

(16) Indemnify any person, Aif the requirements of
subsections (14} and (15) are met, without affecting any
other rights to which those indemnified may be entitled
under any By-Law, agreement, vote of sharehclders or
disinterested directors, o otherwise, both as to ackion in
another capacity while holding such office and shall contin-
ue as to a person who has ceased to be a dlrector, officer,
employee, or agent of the corporation and shall inure te the
penefit of the heirs, axecutors and administrators of such a
person.

(17} Purchase and maintain insurance on kehalf of any
person who is or was a director, officer, employee, O agent
af another corporatlion, partnership, joint venture, trust or
other enterprise against liability asserted against him and
incurred by him in any such capacity or arising out of his
status as such, whether or not the corporation would have
the power to indemnify him against such liability under the
provisions of Subsection {12). .

(18) Enter into general partnexships, limited
partnerships (whether the corporation be 3a jimited or
general partner}. joint ventures, syndicates, poals,
associations, and other arrangements for carrying on one oI
more of the purposes cot forth in its Articles of
Incorporation, jointly oz in common with others, 5o long as
the participating corporation, pezrson, or assoclation would
have power to do sO alone.

ARTICLE IV

CAPITAL CK

{1} This corporatioh shall be authorized tO have
outstanding at any time a maximum of 6,000 shares of stock
of the par value of $1.00.

{2} &Shares of stock may be igssued in consideration of
the payment of the entire purchase price or only part gf the
purchase price, as may be determined by the Board of
Directors which payment may pe made in cash, property, oT in
services. Shares igsued 1n congideration of the payment of
only part of the purchase price:

(a) shall be subject to -calls therech, in amounis
and at such times a3 rhe Board of Directors may
determine until the whole thereof shall have bzen

pald; and

{b) shall participate in dividends upon the basis of
the amount actually paid on the respective shares; and

2T.28°d  BLLE TPS SBE 5 HQQﬁﬁF‘(‘\DIQQ'Z
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(c) Certificates issued therefor shall bear endorse-
ment as to the actual amount paid thereon.

(3) No stock in this corporation shall be sold or
transferred other than by operation of law, unless and until
the record owner thereof snall have given written notice, by
certified mail, to the corperation at its principal office,
setting forth a desire to sell such stock, together with the
price, terms and conditions upon which said atock shall be
offered for sale. The corporation, if it elects, or its
stockholders, if it shall not elect, shall have an exclusive
right to purchase said stock at the price and upon the terms
and conditions set forth in caid notice at any time within
thirty (30) days of the corporation’s receipt therecf. Upen
failure of the corporation or 1its gtockholders to exercise
such rights within such thirty (30) day period, said stock
may be offered for sale to others, but only at the price and
upen the terms and conditions stated in said notlice.

{(4) anything to the contrary notwithstanding, the
original subscribers hereto shall, prioz to issue ©of
certificates therefor, have the right to assign their stock
subscriptions without regard to the limitations on stock
transfers contained in Section (3) above.

. ARTICLE V

TERM OF EXISTENCE
This corporation ghall exist perpetually.

ARTICLE ¥V
DIRECTORS
{1} The business of ¢his corporation shall be

conducted by a Board of Directoprs consisting of one or more
Directors.

{2) Members of the Board ¢f Directors oI an Executive
committee of -such Board will. be deemed present and may
conduct bumsiness at any meeting of such Board or Committee
by means of a conference telephone OX mimilar communication
gguipment Lf used So that all persons participating in the
meeting can hear each other.

{3) The names and street addresses of the members of
the first Board eof pirectors of this corporation, who shall
nold office for the first year of its existence O until
their successors are elected and qualified are as follows!?

HER cpooa 193
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NAME DDRES
Ariel Hernandez 555 N.E. 15" Street
Suite 33A
) Miami, Florida 33132
ARTICLE VII
TREET ADDRESS AND DESIGNATION OF ENT
S0 FLY RECORDS,-INC.y . desiring to organize under the laws of the State of Florida,

has designated its principal office at 555 N.E. 15™ Street, Suite 33A, Miami, Florida 33132,

and has named as its initial Registered Agent, ARTEL HERNANDEZ, 555 N.E. 15™ STREET

SUITE 33A, MIAMI, FLORIDA 33132

ARTICLE Vil
SUBSCRIBERS
The name and address of the Subscriber o these Articles of Incorporation is as follows:
NAME ADDRESS
Ariel Hernandez 555 N.E. 15" Street

Suite 33A
Miami, Florida 33132

H9Bcooo/99 3
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ACKNOWLE ENT OF REGISTERED AGENT

I, ARIEL HERNANDEZ , having been named to accept Service of Process
for SO FLY RECORDS,INC,,a Florida Corporation, at the place designated in Article V11 of
the attached Ariicles of Incorporation, 1 hereby accept to act in this capacity, and agree to comply

with the provisions of seid act relative to keeping open said office.

DATED this 3*> day of November, 1998

HaQO00G 19 3
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ARTICLE IX
€O NC NT OF CORPORATE EXISTENCE

In accordance with the provisions of Section 607,167, the effective date of incorporaticn
i
is specified to be the AM{ day of November, 1998, which iz the date on which these

Articles have been subseribved and acknowledged.

4h N/,
WITNESS my hand and official seal this o\ day of November, 1998. L7 /,-/
; 2
- é "7
Siibscriber HERNANDEZ)
STATE OF FLORIDA )}
} Ss:
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this _ "™ day of November, 1998,
personally appeared, ARTEL HERNANDEZ, to me well known to be the person who executed

the above and foregoing Articles of Incorporation of S0 FLY RECORDS, ING.,and who states

that he executed the same for the purposes therein expressed.
SWORN TO AND SUBSCRIBED before me this O-1 -Uay of November, 1998.

My Commission Expires:
DU aexanoEn EBORELL
e
"#., ,ﬁ
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GISTERED G D O E

Pursuant to the provisions of section 607.0501, Florida Statutes, the Undersigned

Corporation, organized under the laws of the State of Florida, submits the following statement in

designating the registered office/registered agent in the State of Florida.

1. “The name of the Corporation is SO FLY RECORDS, INC.
2. The name and address of the registered agent and office is:
ARIFL HERNANDEZ
555 N.E. 15" Street } /
Suite 33A . ~ s "l.-',
Miami, Florida 3313 ' Soand
AV
o
AR MDE/z,/Euhscﬁber
L / -’
Wouldg
Date
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