P.651 808

TQ: 18585224601

JoN-28-2908 16:41 FROM:USA DIRECT CORP 954 457 BEss
Division of Corporations Page 1 of 2
Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of State
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,
(((HO0000004541 9)))

Note: DO NOT hit the REFRESH/RELOAD biuton on your browser from this
page. Doing so will generate another cover sheet,

sy ey

To:
Division of Corporations
¢ (B5O)922-4001

Fax Number
From;
Account Name : REJEAN LEDUC
Account Number :; 119580000058
Fhone ! {954)457=-9070
1 (854)457-0089

Fax Number

FLORIDA PROFIT CORPORATION OR PA.
BSB Consnlt Corp.

[Cortificate of Stars |0 |
lCertiﬁed Copy _ Il i |
Page Count_ - T o7 |
e

8. MoKnigh' JAN 3 1 2000

https://cctss].dos,state. 1, us/senpts/etilcovr.exe

€06 WV 1enyr g

1727100

by



954 457 @83 T0: 18589224801 F.gp2- pE8

JAN-2E-2088 16:41 FROM:USA DIRECT CORP

FAX AUDIT# HO0000004541 9

ARTICLES OF INCORPORATION
OF
BSB CONSULT CORP.

The undersigned subscriber to these Articies of Incorporation is a natural person
competent to contract and hereby form a Corporation for profit under Chapter 607 of the

Florida Statutes.
ARTICLE 1 - NAME

The name of the Corporation is BSB CONSULT GORP,,

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permifted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1717 North Bayshore
Drive, Suite 3948, Miami, Fiorida 33132 and the mailing address is the same.
ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corperation is Rejean
Leduc 1001 N. Federal Hwy, suite 205, Hallandale, FL 23009:

ARTICLE 5 - OFFICERS

The officers of the Carporation shall be ;
Jean-Brand Bourdiec Villa Flore — Lot PAlivi, Tintorajo — Furiani — Haute Corse
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ARTICLE 8 - DIRECT OR(S)

The Diractor(s) of the Corporation shall be :Jean-Brand Bourdiec

ARTICLE 7 - CORPORATE CAPITALIZATION

The Corporation is authorized {o issue two hundred fifty thousand (250,000)
Class « A » common shares with a nominal or par value of $1,00 each, one hundred
fity thousand (150,000) Class « B » preferred shares with a nominal or par value of
$1.00 each, one hundred fifty thousand (180,000) Class « C » preferred shares with a
hominal or par value of $1.00 each, one hundrad fifty thousand (150,000) Class « D »
preferred shares with a nominal par value of $1.00 each, one hundred ffty thousand
(150,000} Class « E » preferred shares with a nominal par value of $1.00 each, one
hundred fifty thousand (150,000) Class « F » preferred shares with a nominal par value
of $1.00 each and one hundred fifty thousand (150,000} Class « G » preferred shares
with & nominal par vaiue of $1.00 each.

The rights, privileges, restrictions and conditions attaching to the said Class ¢ A »
comemon sharves, Class « B » preferred shares, Class « C » preferred shares, Class
« D » preferred shares, Class « E » preferred shares, Class « F » preferred shares and
Class « G » preferred shares are as foliow :

1. The holders of the Class « A » common shares shall be entitled to one (1) vote
for each share held by them at all meetings of shareholders except meetings at
which only shareholders of a specified class of shares, other than the Class ‘A
common shares, are entitled fo vote, and they shall be entitled to notice of ail
meetings of shareholder of the corporation.

2-  Except as otherwise specifically provided in the Florida Business Corporation
Act, the Class “B” preferred shares shail not carmy any right to vote nor shall the
holders thereof be entitled to notice of or 1o attend shareholders meetings.

3. The Class ‘A" common shares and Class “B” preferred shares shall, subject to
the rights of the Class “C” preferred shares, Class “D" preferred shares, Class “E”
preferred shares, Class “F" preferred shares, and Class “G” preferred shares, be
entitled at all times and for time to time, in the sole, absolute and unfettersd
discretion of the directors, o an unfixed non-cumulative dividend in any amount,
Each Class ‘A" common share and Class “B" preferred share shall rank “pari
Rassu” with respect to any such dividend.

4.~ The Class “A” common shares and the Class “B" preferred shares shall rank “pari
passy” in every other respact, and the holders of such Class "A” common shares
and Class "B preferred shares, shall, subject to tha rights of the holders of the
Class *C" prefarred shares, Class “D° preierred shares, Class "E" preferred
shares, Class “F" preferred shares and Class *G" preferred shares, be entitled to
receive the remaining property of the corporation upon a dissolution.

EAX AUDIT#H00000004541 9
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3.-  For purposes of these presents, the term “Redemption Amount” shall mean :

a) In the case of a Class "C" preferred share, Class “D" preferred share,
Class “E" preferred share and Class “F" preferred share, and amount
equal to the consideration for which each such share had been issued or
in the event such share had been issued in consideration of property or
past services, an amount equal to the fair equivalent of money that the
corporation would have received if such shares had been issued for
money, and

b) In the case of a Class “G” preferred share, an amount equal to one dollar
($1.00);

6.-  Each Class “C" preferred share, Class “D” preferred share, Class “E” preferred
share, Class *F" preferred share, and Class "G” preferred share shall, in priority
to the Class *A” common shares and Class “B8° preferred shares, camy the right,
in the discretion of the directors, to a fixed monthly non cumulative preferential
dividend in the case of the Class “C” preferred shares, Class “D" preferred
shares, Class “E” preferred shares and Class *F" preferred shares in an amount
egqual to one half (1/2) of one percent {1%]} of the amount of the considaration for
which each share had been issued or in the event such share has been issued in
consideration of property or past services, in an amount equal to one half (1/2) of
one percent (1%) of the amount of the fair equivalent of money that the
corporation would have received if such share had baan issued for money and in
the case of the Class “G* preferred shares, and an amount equal one half {1/2) of
one cent {$0.01).

7. Each Class *0" preferred share, Class ‘D” preferred share, Class "E” preferred
share, Class “F* preferred share and Class ‘G” preferred share shall, in priority to
the Class “A" common shares and Class “B” preferred shares, carry the right in
the event of the liquidation or winding-up of the corporation, 1o the repayment of
@n amount equal to the “Redemption Amount”.

8~ In the event that only part of the amount of the consideration received by the
corporation for any share issued by the corporation is added to the stated capital
account for the Class or Series of shares of which such share forms part, such
share shall be deemed to have been issusd for the full amount of the
consideration received therefore for all purposes other than stated capital but
including dividends, redemptions, purchases, liquidation and dissolution. If
shares of the corporation are issued in payment of a dividend, the declared
amount of the dividend stated as an amount of money shall be added to the
stated capital account maintained for the shares of the class or series issued in
payment of the dividend.

EAX AUDIT#HO0000004541 &
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9, The Class “C" preferred shares, Class "D" preferred shares, Class “E” preferred
shares, Class “F" preferred shares and Class “G preferred shares, shall not
carry tha right to any further participation in profits or asssts.

10.  The holders of the Class “C" preforred shares and Class “E” preferred shares
shall be entifled to one (1) vote for each share held by them at all meetings of
shareholders except meetings at which only holders of a specified class of
shares, other than the Class “C” preferred shares and Class “E” preferred shares
are entitle 1o vots, and they shall be enfitled to notice of all meetings of
shareholders of the corporation,

11, Excepted as otherwise specifically provided in the Florida Business Corporation
Act, the Class *D" preferred shares, Class “F” preferred shares and Class “G”
preferred shares, shall not carry any right to vote nor shali the holders thereof be
entitled to notice or fo attend shareholders’ meetings.

12, Each Class “C” preferred share, Class “D” preferred share, Class ‘E” preferred
share, Class “F" preferred share and Glass ‘G" preferred share shall be
redeemable, at the option of the corporation, for a price equal to the “Redemption
Amount”. The carporation may redeem all or any part of the Class “C” preferred
shares, Class ‘D" preferred shares, Class “E” preferred shares, Class “F*
preferred shares or Class *G" preferred shares, at any time at the option of the
directors of the comporation, upon a prior notice of seven days, without the
consent of the holders thereof, and if the whole amount of the then outstanding
Class “C” preferred shares, Class *D preferred shares, Class “E” preferred
shares, Class “F” preferrad shares or Class *G preferred shares, shall be so
redeemed, the shares to be redeemed shall b selected pro rata by lot or in any
other manner as the directors may determine.

13- Each Class “E" preferred share, Class “F" preferred share and Class “G”
preferred share shall be redeemable, at the option of the holder of such share,
for a price equal to the “Redemption Amount”,

14~  The Class “C" preferred shares, Class “D" preferred shares, Class “E" preferred
shares, Class “F" preferred shares and Class “G" preferred shares, shall rank
“pari passy® and every other respect.

Rastrictions on share transfers:

No shareholder shall be entitled to sell, transfer or otherwise dispose of any
share or shares in the capital stock of the corporation, or any securities thereof,

without either:
EAX AUDIT# HO0D0G004541 9
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the previous express sanction of the holders of the majority of the Class
*A’ common shares, Class “C’ preferred shares and Class “E” preferred
shares in the capital stock of the corporation at that time and expressed by
a resolution passed at a meeting of the Class ‘A%, Class “C” and Class “E”
shareholdars or by an instrument in writing signed by the holders of a
majority of the Class “A” common shares, Class “C" preferred shares and
Class “E” preferred shares in the capital stock of the corporation at that
time; or

the previous express lawful sanction of the board of directors of the
corporation at a duly constituted meeting of the board, or in lieu thereof
the previous express sanction of the directors of the corporation as
evidenced by the iawfil adoption of a resolution to that effect.

Other previsions :

The number of sharehciders of the corporation is limited to 35, not
including persons who are in the employment of the corporation and
persons who, having been formerly in the employment of the corporation
were, while in that employment and have continued after the termination
of that employment to ba sharsholders of the corporation, two or mare
persons holding one or more shares Jointly being counted as a single
sharcholder,

Any invitation to the public 1o subscribe for any shares, debentures or any
others securities of the corporation is prohibited,

The directors of the corporation may, without authorization of the
shareholders :

a) borrow money upon the credit of the corporation;
b) issue, reissue, sell or pledge debt obligations of the corporation; and

¢) mortgage, hypothecate, pledge or otherwise create a security interest
n all or any property of the corporation, owned or subsequently
acquired, to secure any debt obligation of the corporation,

Nothing herein limits or restricts the berrowing of money by the corporztion on bills of exchange
ot promisory note made, drawn, accepted or endorsed by or on bahalf of the corporation.

EAX AUIT#H00000004541 8
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4, Subjected fo the provisions of the Florida Business Corporation Act, the
corporation may purchase or otherwise acquire any shares issusd by it.

E. The corporation shall have a lien on the shares registered in the name of a
shareholder or his legal representative for any indebtedness owed by him
to the corporation, and such lien shall be enforceable in accordance with
the bylaws of the corporation or otherwise,

6. Subjected to the Articles of the Incorporation and the Florida Business
Corporation Act, the holder of a fractional share shall be entitled to that
number of votes equal to one multiplied by the fraction represented by a
such share and to notice of all meatings of shareholders of the
corporation.

ARTICLE 8 - POWERS OF CORPORATION

The Corporation shall have the same powers as an Individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations,
ar restrictions imposed by applicable law or thesg Artictes of Incorporation.

ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall have perpetual existence,

ARYICLE 10_-_REGISTERED OWNER(S)

The Corporation, to the extent permitied by law, shall be entitled to treat the
person in whose name any share or right is registerad on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any eguitable or other
claim to, or interest in, such share or right on the part of any other person, whether or
not the Corporation shall have notice therecf,

ARTICLE 11 . REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered agent of this Corporation is Rejean Leduc,
iocated at 1001 N. Federal Hwy, suite 205 Hallandale, FL 33009

UDITAH00000004541 9
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ARTICLE 12 - BYLAWS

The Board of Director(s) of the Corporation: shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of the
number who would ¢onstitute a full Board of Director(s) at the time of such action shall
be necessary to take any action for the making, alteration, amendment or repeal of the
Bylaws,

ARTICLE 13 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, state of Florida,

ARTICLE 14 . AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment thereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto, in
any manner now or hereafter prescribed or permitted by the provisions of any applicable
statute of the State of Florida, and all rights conferred upon sharsholders in these
Articles of Incarporation or any amendment hereto are granted subject to this
reservation,

hand and seal, acknowledged

IN WITNESS WHEREOF, | have herélinto sel
:éws of the State of Florida,

and filed the foregaing Articles of incorporation under t
this 27th day of January, 2000

Rejeah Ledué, Incorporator

| hereby am familiar with and accept the duies nd respd

Agent.
k‘Fléjeaan Ledue

Registered Agent

ibiliies as Registerad

h0+6 WY 1€ NYP 00

SHOLIVYGA0T .10 HOISIAIG

AX AUDIT#HOO 19

P.2e3-8ag

03¢

VLS 40 AHviaY
aand



