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Prepared By
Curtls J, Herbert, Esquire
Qonztie: & Herbert, A,
£8 Weston Road, Suits 406
Wesion, Floida 33328
Telepharie: (854) 380-2221

ARTICLES OF iINCORPORATIGN
OF

The undersigned Subscribers who are of legal age and competent to contract, far th&}
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purpose of forming a corparation under the laws of the Stafe of Florida, hereby adopt and”

acknowiedge the following Articlas of Ineorporation for this corporation

ARTICLE |

The name of this Corporation shall be: BGK Wear, Corp., and the mailing address of the

Corporation shall be; 787 Heritege Drive, Westan, Florida 33326

ARTICLE Nl

This Corpuoration shall exist perpetually unless sconer dissolved according to the law

ARTICLE I

The general nature of the business and the objects and purposes proposed to be
transacted and carmied on are to do any and all things with any and all powers to the same extent

as natural persons might or could do and specifically the corporation may engage inany actw:ty
of business permitted under the laws of the State of Florida.

ARTICLE [V

The Capital Stock authorized, the par value thereof, and the characteristics of such
stock shall be as follows;

One Hundred Shares of Common Stock at $1.00 Par Value

20001498957
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All said stock shall be payable in cash, property {real or persenal) labor or services in lieu
of cash, at such valuation as may be fixed from fime to time by the Board of Directors of this
sarperation.

TICLE Y

Each shareholder of any class of stock of this corporation shall be entitled to fuil
preemplive rights to purchase any unissued or {reasury shares of the corporation and-any
securities of the comoration tonvertible inte or carmrying a right to subscribe to or acquire any
uhissued or lreasury shares.

ARTICLE VI

The street address of the initia registered office of this Corporation is: 55 Weston Road,
Suite 406, Weston, Florida 33326, and the inftial registered agent of this Corporationis: Curtis J,
Herbert,
ARTICLE I

The names and sireet addresses of the first Board of Directors of this Gorporation, who
shafl hold office for the first year or until successors are elected or appointed and have been
gualified shall ne:

NAME o ADDRESS
Bruce 3, Perraud 787 Heritage Drive

Waeston, Florida 33328

Kimberly Perraud 787 Heritage Drive
Waston, Florida 33328

This corporation shait have two (2) Directors, initlally,

ARTICLE Vil
The namas and address of the persons signing these Articies are:
NAME DORE
Brute G, Perraud 787 Hevitage Drive

VWeston, Florida 33326
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ARTICLEIX .

The power to adapt, alter, amend or repeal the By-Laws shall be vested in the Board of
Directors and fhe Stockholders provided, however, thatihe Stockholders may specifically provide
in any By-Laws made by them that such By-Laws shall not be altered, amended or repealed by
the Board of Directors.

ARTICLE X

At each election for divectors, every stockholder enfitied to vote at such election shafl have
the right to cumulate his or her voies by giving one candidats ag many votes as the number of
direciors to be glected at that time multiplied by the number of his or her shares, or by
digtributing such votes on the same principle amang any number of such candidates,

ARTICLE X

The afffrmative vote of saventy-five (75%) per cent of the shares of this corporation issued
and eufsianding, entitied to vote thereon shall barequired for the authorization of any resclution
fo dissolve this Corporation.

ARTICLE Xl

Shares of Capital Stack of this Camoration shall be issued initially to the following persons
and in the amounts sel cppasite ihe name:

NAME SHARES
Hruce G. Permaud S0
Kimberly Perraud 50

Before there can be a valid sale or transfer of any of the commen $hares of the earparation
by any hoider thereof, such holder shall first offer said shares to the corporation and thento the
other holders of common shares in the follewing manner:

(1) Sueh offering sharehoidar shall deliver a notice in writing by mail or
aiherwisa to the secretary of the comoration stating the prics,
terms and conditions of such proposed sale orfransfer, the number
of shares to be sokd or trensferred, and his intent to sell or transfer
such shares. Within eight (8) days there- after, the corporation
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shall have the prior right to purchase such shargs so offersd at
the price and on the {erms and conditions stated in the notice;
provided, however, thatthe corporation shall not at any time be
permitted to purchase all of its out-standing voting shares.
Should e corporation faii te purchase the shares at the
expiration of the eight (8} day period, ar prior thereiv decline
fo purchase the shares, the secretary of the corperation shall,
within five (5) days thereafter, mal or deliver to each of the common
shareholders of record a ¢opy of the notice given by the
shareholder to the secretary. Such notice may be deiivered to the
shareholders personally, or may be mailed to them at their last
known address, as such sddress may appaar on the books of the
corporation, Within eight (8] days after the mailing or
deliveting of the copias of the notice, any such shareholder or
shareholders desiring to acquire any part orall of the shares referred
io in the notice shall deliver by mail, or otherwise, o the
secretary of the corparation awritten offer or offers, axpressed to
be acceptable immediataly, to purchase a specified number of
such shares at the price and en the terms stated in the notice.
Each such offer shall be accomparied by the purchase price
theraof with authorization to pay such price against delivery of the
shares.

if the total number of shares specified in the offers to purthase
excaeads the number of shares to be sald or transferred, each
offering shareholder shall be entitled to purchase such
proportion to such shares as the number of the shares of the
corporation which he halds bears to the total number of shares held
by all sharehalders desiring to purchase the shares.

If all the shares to be sold or transferred are not disposed of
under such apportionment, each shareholder desiring to purchase
shares in a nursber in excess of his proportionate share, as
provided abeve, shali be enfitled to purchase such proportion of
those shares which remain thus undisposed of, as the total
number of shares which he holds bears to the total numbar of
shares held by all of the shareholders desiring to purchase shares
in excess of those to which they are entitied under such
apporionment.

Iif within said eight (8) day periced, the offer or offers to purchase
aggregate less than the number of shares to be sold or
transferred, the shareholder desiingto sell or transfer such shares
shall not be obligated to accept any such offer or offers and may
dispose of all of the shares referred to in the notice to any person
ar persons whomsoever, provided, howevar, that they shall not
seli or transfer such shares at a lower price of on terms more
favarable to the purchaser or jransferee than those specified in
the nofice to the secretary of the carporation.
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ARTICLE XIif

The corporation shall be managed by the Board of Directors uniess the Stockhalders shail
by amajority vote heresfter determine thal the Corporation shall be managed by the Stockholders.

ARTICGLE X1V

This comporation shall have all of the corporate powers enumerated in the Florida General
Corperation Act. The provisions of said act shall exiend to this corporation insofar as the same
shall be applicable,

ARTICLE XV

The Stockhoiders of this Corparation shall have the exclusive authority to fix the
campensation of the directors of this corporation.

ARTICLE XVI

No contract or ather {ransaction batween this corporation and one ar more of its directors
or any other corporation, firm, association ar antity in which ane or more of the directors are
irectors or officers, or are financially interested shall be either vold orveidable beeause of that
refationship erinterest, or because that direstor or those directors are presentat the meeting of
the Board of Directors or a committee that authorizes, approves or rafifies the contract or
iransaction or because his, her or their votes are counted for that purpase, if:

(1) The fact of that relationship or interest is disclosed or known to the
Board of Directors or committee that authorizes, approves or
ratifies the contract or transaction by & vote or consent sufficient
for the purpose without counting the voles or consents of the
Shareholders; or

()] The fact of that relationship or inferest (s disclosed or known 10 the
Stockhelders entitied to vote and they authorize, approve or ratify
the confract ot transaction by vote or written consani; or

(3 The centract or transaction is fair and reasonable as fo the
corporation &t the time it is authorized by the board, commitiee or
the Stockhalders.,

The corporation shall indemnify any officeror diractor, or any former ¢fficer or directer,
ter the full extent permitted by law.
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ARTIELE Xvil

This corporation, through its stockholders, reserves the right to amend or repeal any L

provisians contained in these Articles of incomporation, or any amendment hereto,

IN WITNESS WHERECF, the undersigned subscribers executed these Articles of
Incorporation this __£? ¢ day of May, 2003,

WITNESSES:

Frint name: C}’dtt’m "’U?M ( gcee Perraud

Print named? &H{,e Xl Y

STATE (OF FLORIDA )
§
COUNTY OF BROWARD )
| HERERY CERTIFY that before me, the undersigned authority, personally appeared Bruce
3. Perraud, who isfis not personally known o ma or who has produced clivers [ieancd  as
identification and whe di¢ take an cath.

SWORN AND SUBSCRIBED before me this __&4__ day of May, 2003,

—

My commission expires: e
NOTARY IC, STATE OF FLORIDA
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OQF PROCESSE WITHIN FLORIDA, NAMING THE
AGENT UPCN WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION §48.091

, FLORIDA STATUTES, THE
FOLLOWING 18 SUBMITTED:

' FIRST, THAT BGK WEAR, CORP. DESIRING TO ORGANIZE OR QUALIFY
UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL PLACE OF
BUSINESS AT THE CITY OF WESTON, STATE OF FLORIDA, HAS NAMED CURTIS J.

HERBERT LOCATED AT. 55 WESTON ROAD, SUITE 406, WESTON, FLORIDA 33328
AS ITS AGENT TO ACCEPT SERVIGE OF PROCESS WITHIN FLORIDA,

TITLE: President/Birector

DATE: Sl o2

HAVING BEEN NAMEDR TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-BTATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
GERTIFICATE, | HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER
AGREE TQ COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THE FROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE: = 3
CURTIS J¢HERBERT, RESIDENT AGENT

DATE: S f AL /?3
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