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@ ARTICLES OF INCORPORATION FOR

\ RED, WHITF, & BLUE RECORDS. INC.

The undersizned, (a) natural person(s)
of RED, WHITE & BLUE RECORDS, INC.
pursuant fo the Florida Rusin
Incorporation:

competent te cantract and acting as the incorporater

- 2 Florida corporation organized and madc cxistent
ess Carporation Act, hereby adopts the following Artitles of

ARTICLE © -
CORPORATION'S NAME & STREET ADDRESS:

The name of this Corparation is, RED,

WHITE & BLUE RECORDS, INC., located and
operating at the follawing address: 2 N.E. 404

Street, Suite #403, Miami, Florida 33137,

ARTICLE T
DURATION OF EXISTENCE:

This corporation is to exist perpetually,

ARTICLE I
PURPOSE:

' laws of the
! ¢ Btate of Florida, and has the power (o transact natianal and
International business,
ARTICLE IV
INCORPORATORS' NAME AND ADDRESS:

This Corporation'

s incorporator(s) name
CRAIG A. BRAND. Z N.

{s) & address(as) is/are a9 follows:
E. 40 Street, Sujte #4

03, Miami, Florida 33137

These articies of Incorporation wern prepared by;
BRAND & FERNANDEZ, P.A

CRAIG A. BRAND, ESQUIRE
Florida Bar No.: 94 i1

2 N.E. 40t Street

Suite 4403

Miami, Florida 13 137

Tel, {305) 559-3700

Fax. (305) $39-3750
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ARTICLE v
REGISTERED AGENT'S NAME & ADDRESS:

This Carporation's registered agent and address is as follows:
CRAIG A. BRAND, ESQ)., 2 N.E, 40" Street, Suite #403. Miamj, Florida 33137,

ARTICLE v
INTTIAL BQARD OF DIRECTORS:

The number of directors may be either increased or decreased from time to time by
amendment of the corporation's bylaws in the manner provided by law, but shall never bo less than

The name(s) and address(es) of the initig] board of director(s) isfare as foliows;

CRAIG A BRAND, 2 N.E. 40 Street, Suite #403, Mizmi, Florida 23 137,
RANDY BOUDREAUX, 2 N.E, 4g® Streer, Suite #1403, Miami, Florida 33137,

ARTICLE vh
PROVISIONS GOVERN ING DIRECTORS:

A QUALIFICATIONS: Directors of this Corporation do have 10 be stockholders of
this Corporation, hut do not have to be United States citizens,

B. RELOCATION OF OFFICES: The board of, directors may move the corporate affice
10 any other address, pon proper election and vote,

C. VOTING: One Hundred Percent (100%} of the directors shail constitute a quarum
for a meoting of the board of directors of thi Corporation, Ifa quorum is present, the afirmative
vote of a majority of the directors present, or ifa director has abstained from votirg bersuse of gn
interest in the matter io be voted upon, the unanimous vote of the directors presens and voting shall
be the act of the board of directors.
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and all chaims and liabilities to which suh person shall become subject by reaspn of his having
herctofore or hereafter taken or omitted any legal action a5 director or officer, and shall rmzpburse
each such person for all legal avd other expenses reasonably incurred by him in connection m'th any
such claim or fiability; provided that no comnection with any finding or judgment of gross negligence
or willful misconduct in the performance of his duties,

The rights accruing to any person under the foregoing provisians shall not exclude‘ any other
Tight to whith he may be lawfully entitled, nor shall anything hercin contained restrict the ngh% ofthe
cotporation, 1o indemnify or reimburse such person in any proper case though not specifically
provided for herein.

F, CONFLICT OF INTEREST:

(A)  No contract or other transaction shall be either void or voidable beeause it i
berween a corporation and one and more of'its directors or officers, or between 2 corporation and
any other corporation, firms, entities, persons, individuals, partnerships, or associations in which ane
or more of it directors or officers, are financially interested, or ba reason alone that such directors
and/for afficers is/arc present ar the meeting of the board of directors or of'a committes or corporate
mesting which approves such contract op transaction, of thar their vote is/are counted for such
purpose:

i. Jfthe fact of such common directorship, officership, or financial interest is disclosed or
known to the board of direetors of committee, and the corporate board of comrmittec approves such
contract of transaction by vote sufficient for such purpose without counting the vote or vates ofsuch
interested party(s); or

2. If such directorship, officership or financial interest is disclosed or known to the
sharcholders entitled to vote thereon and such contragt op transaction is approved by votc of the
sharehelders; or

3. Ifthe contract or transaction is fair and reasonable a5 tg the Corparation at the time it ig
approved by the board of directors of corporate committee or shareholders,

(B) Common orimerested directors may be counted in determining the existence pf'a (uorum
2t a meeting of the corporate board of commitiee which may ratify such cantract Ot fransaction,

G.  GROUNDSFOR REMOVAL OF OFFICE: Ata meeting of the shareholders, cailed
expr'?ss‘ly for thig purpose, any and all directars or officers may be removed with ar without cause by
4 majority vote of the shareholders entitled t0 voto ar an election of the boarg.
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ARTICLE: VIII
ELECTION QF A TRUSTEE:

A majority of directors of shaveholders severally or collectively may sppoint 2 blank trust at
their discretion, at any time, if 2 conflict of ownership arises. The named (rustoe will have the
managing and decision making power and all other powers otherwise inherent in the corporate board
of directors, The trust will serve until such time that there is no longer a conflict of ownership and/or
urtil the appointing board of directors elects to relieve the trusiee of his duties or & court arder, at
which such time the appointing boerd will resurme power and duties.

ARTICLE: TX
CAPITAL STOCK:

The maxiram number of shares of ¢ommon stock that this corporation is initiaily allowed 10
issue is Onc-Hundred {{00) shares. Said shares shall be of single class and shall have 2 par value of
One Daollar (30.50) per share.

ARTICLE: X
CUMULATIVE VOYING:

Inany election of directors by the shareholders, each shareholder of record shall have the right
to cumulate their shares and ta give one candidate as many votes 45 the number of directors to be
elected multiplied by the number of their shares, or to disttibute them on the same principlc among
as any candidates as they see fit, provided however, that notice shall be gtven by any shareholder to
the President or Board of Corporation not less than 48 hours before the time fixed for the holding of
the meeting for the election of directors that he/she intends to cumulate their votes at such election,
This right to vote cumulatively shall not be further restricted or qualified by any provision in the
bylaws of the corporation,

ARTICLE: XI
PRE-EMPTIVE RIGHTS:

Bach sharchelder of this corporation shall have the first right to purchase shares (and any
sccutities and/or bonds convertible into shares) of any class, issued (whether or nat presently
authorized), including but not limited to shares from the treasury of this corparation or shares issued
in exchange for services rendered, in the ratio that the mmber of shares they hold at the time ofissue
bears to the total number of shares outstandinig, exclusive of treasury shares. This right shall be
deermed waived by any shareholder who does not exercise it and pay for the sharcs preempted within
thirty (30) days of receipt of 2 notice in writing from the corporation, siating the prices, tetms, and
conditions of the issuc of shares, and inviting him/her to exercise their preemptive rights. This right
may also he waived by affirmative written waiver submitted by the shareholder to the corporation
within thirty (30) days of receipt of notice from the corporation or as soon as said shareholder is on
reasonable notice of his/her preempiive right's jssuance effect,
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ARTICLE: XTI
SUBSCRIBERS:

The namefs) and address(es) of each and every subscriber hereto, is ag follows:

CRAIG A. BRAND, 2N.E. 40 Street, Suite #403, Miami, Florida 33137,
RANDY BOUDREAUX, 2 N.E. 40% Street. Suite #403, Miam, Florida 33137,

ARTICLE: XITY

PROVISIONS GOVERNING SHAREHOIDERS:

P.0G6-85

A SPECIAL MEETINGS: Special meetings of stockholders may be called upon by 2

majority of the existing shareholders,

B. QUORUM AND VOTING: A majority of the shares entitled to vate, represented in

jperson ot by proxy, shail constitute a quonm at a meeting of the stockheolders,

Ifa quorum is present, the affirmative vote of a majority of the shareg represcnted at the

meeting and entitled to vote on the subject matter shail be the agt of the stockholderg,

ARTICLE X1V
RESTRICTION ON DIRECTORS' AUTHORITY
TO MORTGAGE OR PLEDGE ASSETS:
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ARTICLE XV
AMENDMENT OF ARTICLES AND BYLAWS:

ARTICLES OF INCORPORATION: The power te 2dopt, alter, amend, or repeal
Incorporation of thjs Corporation shall be vested in the Sharehold
vote of the stook,

ers by a majority

A,

B. BYLAWS: The power to adopt, aiter, amend or repeal
Corparation shall be vested in the Shareholders by 2 majority vote of the stoc

1IN WITNESS WHEREOF, the Subscrib
set his/their hand and geaj on this

the Bylaws of this
k.

er(s) of these Artioles of neorporation has hereunto
_$§  dayof 4%‘,5 £ 2onm.

CERTIFICATE ‘
DESIGNATION PLACE OF BUSINESS OF DOMICILE FoRr
SERVICE OF FROCESS

WITHIN THIS STATE, NAMING
AGENT UPON WHOM SERVICE OF PROCESS MAY BE
SERVED IN COMPLIANCE WITH SECTIONS 48.0%1, 607-0501
AND 697.0505, FLORIDA STATUTE

S, THE F OLLOWING IS SUBMITTED:

FIRST, that RED, WHITE & BL
of the State of Flori

UE RECORDS, INC., desiring to Organize under the laws
da, with its principal office, as indicated in the Articles of Ine
City of Miami, County of Dade, State of Florida, has ;
ZN.E. 40" Strer. Sui

orporation, at the
nathed CRAIG A, BRAND, E5Q.,
» Suite #4403, Miami, Flonda 33 137, as it
State.

' Ha\{ing l?een named to accept service pft process for the above statad corporation, at the place
desug;:ated in this Certificate, I hereby acce
provisions of the aforementioncd Florida st

Pt 0 act in the capacity, and agree to comply with the
: _ atutes relative to keeping apen said offjee. [ am familigr
with and acsept the obligations of this provision,

2o R
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CRAIG A. BRAND, 50, Registerca Agent R
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STATE OF FLORTDA )
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COUNTY OF DADE }
this i ]:i:;’c';gomg ARTICLES OF TNCORPDRATION was hereby aclcnowledged befora me on

..+ 2002, by CRAIG BRAND and R Ay DY BOUDRE
Personally known 1o ée or
did take ag oath,

] WITNES riy hand and officia) 502l in the <ounty and state named above on this &5 mday
v) Q ;,_n, B % ,!gi. , 2002, -

~ NOTARY pUBrfd ——

My commission expires:
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