Divisicn of Colparations hé‘ fectas .dos.state i us/scripts/efiicovr exe

Florida Department of State
Division of Corporations
Public Access System
Katherine Hatrls, Secretary of State

E 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 botiom of all pages of the document.

(199000006368 6))) -

Note: DO NOT kit the REFRESH/RELOAD button on your browser fiom this
page. Doing so will generate another cover sheet.

— 2 = - - M == - ! -
Ly L .
To: Rt 2 S vl
Diwvision of Corporations p% = §§
Fax Nunker : (850)922-4001 ol L - |
2 po r—
From: Eﬁf S |
Account Name : EMPIRE CORPORATE KIT COMPRNY . M o
Aegount Number : 072450003255 B § i E
Fhone : {305)541-2894 . T ]
Fax Number x {205)341-3%70 ; f"-‘_JE* ‘;_ @
== -
et i sy e _.._.'."‘:.@;T.':.::::::'-'

FLORIDA PROFIT CORPORATION OR P.A.

quilt scenes, inc. H
 Certificate of Status =
et i Cemﬁed Copy =
“r § Page Count =

¥ Eetimated Chérge

4 SR, MR =T L Lt m R AT

o BN D

lof2 ! 2 By . : - 3723/%9 1121 AM
ol i k g RO

o LIY ZiYE0dH0D I3 S:G;':Z'i E66T—~EC—2lEi

@1/12°d



H99000006868

The undersidmed, a naturai'berscn competent to cgpnract and

acling as the Incorporator of QUILT SCENE, 1INC., a sovporation
under the Florida Bueinesa Corpeoratien Act, hereby adopts the

follaowing articles of Incorporation:

ARTICLE .L
CORPORATION’S NAME AND STREET ADDRESS
The name of thle corporation is QUILT SCENE, INC. It is

located at 9505 South Pixie Highway, Miami, FL 33156.7

DURATION OF EXISTENCE N

This corporation im to exist perpsiually.

_ PURPOSE .

Thies corporation may enguge in 2ny activities or business
permitted under the laws of the United States and Florida, and has

the power to transact national and interunatlonal businesd.

ARTICLE IV :
INCORPORAL'OR' S NAME AND ADDRESS

Lucia Mangfield, 9505 South Dixie Highway, Miami, "FL. 33156.

ARTICLE V :
REGISTERED AGENT'S NAME AND ADDRESS

£701 Sunset Drive #1104, Miami, Florida

MAXY R. PRICE, BESQ.,

33143.
Prepared by:
MA§ R. PRICE, BEsSQ.
Solme & Price, P.A. .
6701 Bunset Drive #104 Page .j. C'.f i - : N
Miami, PFlorida 323143 T Im
Tel.: 305/662/2272 %
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H99000006868

INTTIAL EBOARD OF LLIRECTORS
Thig corporation shall have two directors indtially. The
number of directaré may be either increased ox decreased from time
tc time by amendment of the corporation‘’s bylaws in the manner
provided by law,.put aghall nevqr‘bé less than one. -
-The names and addresses of the initial directors of this
eorporation are: _
Lucla Mansg#ield, 9505 South Dixie Highway, Miami, PFL- 33154.
Gena Edwin Mansfisld, President, Vice-President,  Hecretsary.

Trpasurear, 9505 Bouth Dixlis Highway, Miaml, FL 331546.

pROVISIONE%% DIRECTORS —
A. OUALIFICATIONS;: '

pirectors of this corporaticn do not have bto be

stockholders or Florida residents.
B. OCATLIO CRE; -

The board of directorh-way move the corporate offices ta

any other address. _-
C. VOTING: -

One Hundred (100%) Pexcent of the direvtors shall
congbitute & guorum for a meeting of bLhe directors of this
corporation. If a gquourum ie present, the affirmatlive vote of a
majority of the directors present, or if a dive¢tor has abstained
from vobing because of an interest in the matter to be voted upon,

the unanimous vote of the directors present and voting zhall he the

act of the Board af Directors.

" H99000006868
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If the required majority of the directors ox shareholders
meverally or collectively consgent in writing to any action raken or
to be taken by the corperation, and the writings evidencing their
consent are filed with tlie Secretary of the corperation, the action
shall be as valid as though it had been authorized at a meeting of
the Beayd of Directors or Shareholdera.

tn ozder to induce officers or directoras of the
corporation to serve or conkiuve to serve as such, thgﬁnorporatiun
shall indemnify and hold harmless each person who shall sexve at
any time as a director or officer of the cerporation, and any
person who serves at the regquest of this corporation #s a director
or afficer of any otlier corporation, from and againel any and all
olaims and liabilitiea to which such person shall be come sublect
by reason of his having heretofore or hereaftexr rakerr or omitted
any legal action-as director or .officer, and shall rg%mburse eadl:
such parson for all legal and otheér expenses reasonably incurred by
him in connection with any such e¢laim or liability: provided that
ne person shall be indemnified against, or be reimbursed for any
axpenses incurred in conneci.lon with any finding or judgment of
gross neglligence or willful wisconduct in the performance of hia
duties. B

The rights accruing le any person under the fonegoing
provigione shall not exclude any other right to which he wmay be

lawfully entitled, nor shall anything herein centained restrict the

Page 3 of 9 : -
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vight of the corporation te indemnify or raimburge such person in
any proper case though not specifically provided for herein.
F. CONT THREST ; o o -

A Na coentract or ather trangsaction shall be either
vold or voldable because it is between a corporation and one or
more of its directors, or betwsen a corporation and any other
sorporation, firm, assoclation or scther entity in which one or mogse
wf itz directors are directors or officers, or are Einancially
interested, ar by reasoh alone that such director (s} ig/are pregent
at the meeting of the board of directors or ¢f a committes thereaf
which approves puch eontragt or transactlon, or that hie oy their
votes are counted for such purpose:

1. IE the Lact of such commen directorship, ofticership
er financial interest ia disclesed or kaown to the board o
committee, and the board or committee approves guch conbracit or
trangaction by vote sutticient for such purpoge without counting
the vote or votes- of such interested director or dlrectors; or

2, if  such  common  directorship, officership oz
financial interest ip disclosed or known Lo the sharsholders

entitled to vote theraon, and such centract ar Lransaceion i=

approved by vote of Che shareholders; or -
3. if the uonbtrdet or btraogaction 18  falr and
reagonable as to the corperation at the Lime iL is approved by the
board, a committee or the sharehalderw.
B, Common oy interested directorg may be counted in

determining Lhe exisiencs of a qQueorum at a meeting of the board of

Page 4 of 9
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H99000006868

dirgctoras or of a committee which approves such c<oabract or
trangacnion. -

@. GROUNDS OF o i

at & meeting of the shareholders called exXpressly for

thar purpose, any one directorx, or the entire beoard of direclony,

may be removed, wilth or witheur cause, by a vots of a majoricy of

Lhe holders of the shares then entilled to vote at an election of

directors.

The maximum gumber of shares of atock that this corporation is
authorized to issue is 500 phares. Said shares shall be of a
single class, and shall have a par value of One ($1.00) Dullar per

ghare. o

cuméggg%ﬁgLég%ING =

In any election of directora by the sharsholdexws, each
ghareholder of record shall have the right to Fumulaﬂg hig shares
arid to give one candidate ae many voles as Lhe number-of directors
to be elegted multiplied by the number of hig shares, oxr to
digtribute them on the same principle among as many candidates asg
he sees fit, provided however, that notice ahall beigiven by any
shareholder to the Prepldent or a Vice Pragident of the corporation
n&t less than twenty-four (24) hours before the time ﬁgxed for the

holaing of the meeting for the elecltion of direcnows that the

intends to cumulate his votes at such slecrion. Thie right to vote

Page » of 2 ) -
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gumulatively whall not be further restricted or gualified by any

provigion 1in the bylaws of the aorporation. —

PREE%%%%%%E§¥GHTS

Lach shareholder -of this corporation sghall have the first
right to purchage shares (and securities copvertible into shares)
of aﬁy ciase, kind, or series of Atock in this corpoxation that may
from time to time be iasued (whether or nok presently authorized),
ingluding shares from the treasury of this corporation or shaves
issued in exchange for services rendered, in the ratio that the
number of shares he holds at the time of lssue hears-to the Lotal
numbker of sharee oukstanding, exclusive of treasury shares. This
right shall be deemed waived by any wshareholder who does not
exercise if. and pay for the shares preempted within thirvty (30)
days of receipt of a notice in writing Exom ithe &orporation,
gtating the prices, terms, and conditions of the issue of ghares,
and inviving him to exercise his preemptive righrs. This right may
aleo be waived by affimnativ.;e"ﬁvritten waiver submitted by the
ahareholder to the corporation within thirty (30) days of receipt

ot norice from khe corpuratcion.

ARTICLE XI
SURSCRIBERS _
The nameg and addressea of each subsceriber are:

Gena Edwin Manofleld, 9505 South Dixie Highway, Miami, FL 33155.

Page 6 of 9
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PROVISIONS %ggéﬁﬁgﬁglgHAﬂEHOLDERS
A, oS - i —

Special meetings of stockholders may be ralled b} )
majonrity of the stockholdexs.

EB. & COTING: . —

A majoriry of the shards entirled Lo vole, represented in
person oxr by proxy, shall constiLute a guorum at a meeting of the
gtockholders.

I & aquorum is present, the affirmative vote of a
majority obf the shareg represented at the neeting and entitled to

vote on the subject matter shall be the act of the atockholders.

ARTICLE XTIY N
REESTRICTION ON DIRECTORS' AUTHORITY TO MORTGAGE
CR PLEDNGE ASSETS

The Board of Directors of the corporatieon may not. authorlze
the mortgaging, pledye or creation of a Becurity interest in any or
all of the property and assets of the corporation for the purpose
of aecuring che payment or perférmance of any obllgation of rhe
torporation, without obraining prior shareholder approval of aach
such transacrion by Lhe vote or written consent of the holderd of

a majority of rthe shares of the corporarcion entitled Lo wvote

thereon and not otherwiage. T -

ARTICLE XIV
AMENDMEN' OF ARTICLES AND BYLAWS
A. CLE i M)
The power Lo adupt, alter, amend, or repeal Lhe Actlcles

of Invorporation of Ghis corporaticon shall be vesf;d in Gkhe

Page 7 af &
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Shareholders by a majorlty vote, _

B. BYLAWS: , -
The power to adopt, altey, amend orx repeal the Aylaws of

chisg corporation shall be vested in the phareholders by a majoerity

vata,

©IN WITNESS WHEREQF, the Zubscribers of these Artlcoles of

Ineorporation has hereunto zet her/hls hand and seal thies ;l;[f?day

of XY XASA.

STATE OF FLORIDA: _
24

COQUNTY OF DADE ) =

The foregeing instrument was a;knnwledged before me th1s
day of , 1393, by __fen edd,

who is pefsonally known Lo me or haa prnduced a driver’s licensge ag
identification and did/did not take an oath.

WITNESE my hand and official ses) in the County and 8State
named above this 2yl day of , 1999,

G 2

NOTARY BUBLIC

My Commission Explres:
H-»% Cnrisine € Bnchez

Sy Cormrissien CCTIASZY
1;,,, T Explres Aprl 18, 2002
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CERTIFTICATE

DESIGNATING PLACE OF BUSINESS OR ROMICILE FOR
SERVICH OF PROCESS WITHIN THIS STATE, NAMING AGENT TTPON
WHOM PROCESS MAY BE SERVED

In compliance with Sections 48.091, 607.0501%1 amd G077 . 0505,
Florida Statutes, the following is submitted: -

Firakb -~ That QUILT SCENE, 1INC., desiring to organize under
Lhe laws of rthe-.State of Florida with L principal office, as
indicated in the Articles of Incorporation, at the City of Miami,
County of Dade, State of Florida, hasg named MAX R. BRICE, 30.,
6701 Sumset Drive #104, Miami, Florida 33143, as its agent to

accept service of procega within this state.

ACRNOWLEDGMENT

Having been named co accept service of procseass [6t the abave

starned uvorporation, at. the place designated in this certificane, I
hereby accept te act in this capacity, and agree to comply with the
provigsiuvns of the sald &tatutes relative to keeping open eaild
office. I am familiar with and accept the obligatiGus of thism

position. .- .

ed Agenrt,
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