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FLORIDA DEPARTMENT COF STATE

Glends B Hood
Bemotary of State -

September 23, 2004

GENESIS ACCOUTNING

L

SUBJECT: BRANDS EXPORT CORP.
REF: WD40000358K1

We recelved your alectronically transmitted document. However, the
document has not been f£filed. Please make the following corrections and
refax the complete document, including the slectronic £filing cover sheek.

The name of the entity must be identical throughout the document.

If you have any further guestlions concerning your document, please call
{850} 245-6931.

Beoky MoKnight FAX Aud. #: HJ4000193674

Dosument Specialist Letter Number: Z04A00056717
Naw Filings Section

Division of Corporations - P.0. BOX 6327 “Tallahassee, Fiorida 32314
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ARTICLES OF INCORPORATION OF: t%
BRANDS EXCHANGE CORP =
™
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The undersigned subscriber to these Artigles of Incorporation 1g
a Natural Ferson competent to coptract and hereby form a

Corporation fpor profit undelr Chapter 607 of the Florida Statutes.

ARTICLE T - NAME
The name of this carpcratlon iz:

BRANDS EXCHANGE CORP (Hereinafter, “Corporation”)

AVR
¥

-
>

ARTICLE II — DURATION / TERM OF EXISYTENCE

This corporaticn shall have perpetual existence commencing on the
date of the filing of theges Articles whicl the Department of
State.

ARTICLE IIT — WMATURE / PURPOSE OF BUSINESS
This corporation may engage in any activity or bu31ness permitted
under the laws of the United States and of this state.

ARTICLE IV CAPITAL STOCK :

IV.l This Corporation is authcrized te lasue 1, 000 shares of
51L.00 per vwalue common stock that shall be designated to
“Common Shares”.

IV.2 No holder of shares of stock of any ctlass shall have any
preemptive right to subscribe to or purchase any additional
shares of any clasg, or any bonds or convertible securitlies of
any nature; provided, however, that the Board of Director(s) may,
in authorizing the issuance of shares of stock of any class,
confer any preemptive right that the Board of Director{s) may
redeem advisable in connection with such igsuance.

IV.3 The Board of Director(s) of the Corporation may auvthorize
the issuance from time o time of shares of its stock of any
clags, whether now or hereafter now or hereaftey authorized, for
such consideration as the Bopard of bDirector{s) may redeem
advisable, subiect to such restriwtions ©f limitations, if anv,
as may be set forth in the bylaws of the Corporation.

IV.4 The Board of Directeor(s) of the Corporation may, by Restated
Articles of Ingeorporstion, clasgsify or reclasgify any unissuved
stock from time to time by setting or changing the preferences,
conversions or other rights, voting powers, restrictions,
limitations as to dividends, gualifications, or term oz
conditions of redemption of the stock.

Genesis Accounting Serviees, Corp.
1674 SE 3" Sourt « Deerfield Heach « FL 33441 = Phone; {954) 420-0051 « Fa: {954) 420-0391
www. genesisaceountine.con - smail: genesis@pencsisacconnting.com
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ARTICLE V LOCATION

The Street, Address, City eand State in which the principal
offices of the corporation are to be located are 1574 NE 191st
Street # 452, Miami, FL 33179. The Board of Directors may from
time Lo time desigmnate such other address and place for the
principal office of this corporation as it may see fit.

ARTICLE VI SUBSCRIBERS .

Tha name and street addresses and the number of shares of stock,
subscrikbe to by each person signing these Articles of
Incorporation are:

NAME . ADDRESS SHARES
L — ______— __ ___ — .. _ ___ _______ — |
NADIELLE B. BRFPTISTA 1574 NE 1891st Street # 452, 100%
Praglident/ vice-President / Miami, FL 33178

T=anzuroer

B8INDERLET D. CARLOS 1574 NE ]19ist Street # {452, 0%
Sacretary Miami, FL 33179 :

ARTICLE VII AMENDMENT —

These articles of Incorporation may be amended in the mammer
provided by law. Every amendment shall bhe approved by the Board
of Directors, Proposed by them to the stockholders and approved
at a stockholders meekbing by a majority of the stock entitled to
vote thereon, unless all the Directors and all the stockholders
sign a written statement manifesting their intention that a
certain amendment to thesge Articles of Incorporation be made.

ARTVICLE VIII LTITMITATEONS ON CORFORATE STOCK

1. No shareholder can enter into a voting trust agreement or any
other type agreement vesting another person with the authority
to exercise the voting power of any or all of his stock.

2. If any officer, sharcholder, agent or emplovee of this
corporation who has been rendering professional services :to
the public becomes legally disgqualified to render such
services within the state of Plorida, or is elected to a
public office or accepts employment that, pursuant to existing
law, places restrictions or limitations upon his continued
rendering of such professional services, he shall sever all
employment with, and financial interest in the corporation.

2

Genesis Accounting Servieces, Corp.

1574 SE 5 Sourt = Doeddiold Beach » FL 33441 » Phono: (054) 420-0081 = Faxe (684) 426-0331
wWww. isg ing. - email: gencsis @gencsisaccomnting.com
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3. No shareholder of the Corporation may sell or transfer his
stock in this corporation except to another individual who is
eligible to be a shareholder of the corporation.

ARTICLE IX POWER OF CORPORATION

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

ARTICLE X INDEMWNIFICATION
The ¢oxporation shall indemnify any offica or director, te the
full extent permitted by law.

ARTICLE XT DISSOLUTION o
The corporation may be dissclved at any time on the affirmative
vote or the holders of at least two thirds ({(2/3) of the
outstanding shares of the corporation enkitled to vote thareon.
On ‘dissclution the corporate property and assaets shall, after
payment of all debts of all debt of the corporaticn, be
digtributed to the shareholders pro-raka, each sharsholder to
participate in direct proportion to the mumber of shares held by
him.

ARTICLE XIT REQISTERED QOWNERS ) .

The Corporation, to the extent permitted by law, shall ke
entitled to treat the person in whose name any share or right is
registered on the books of the Corporation as the cwner thereto,
for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any
equitable oxr 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 thereof. -

ARTICLE XIIT TINITIAL REGISTERED OFFICE/AGENT & INCORPORATOR

The street address of the initial registered office of this
corporation is 1574 NE 191s=t Street # 452, Miami, FI. 33179 and
the name of the initial registered agent of this cerporation at
that address is NADIELLE B BAPTISTA.

ARTICLE XIV BYLAWS _
The Board of Director(s) of the Corporation shall have power,
without the assenk or wote 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

3

Genesis Accounting Services, Corp.
1574 SE 3™ Gourt = Dearlisld Beach « FL 33441 = Fhone: {954) 420-0051 » Faxe (954) 4200331
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the mumbar who would constikbute a full Board of Director(s) at
tha time of such acticn shall be necessary to take any action for
the making, alteration, amendment or repesl of the Bylaws,

ARTICLE XV EFFECTIVE DATE QF INCORFORATION
These Articles of Incorporation shall be effective immediately
upeon approvel of the Secretary of State, State of Florida.

ARTICLE XVI INITIAL BOARD QF DIRECTORS OF INCORPORATION

This corporation shall have Two (2} directors initially. The
numbar of Directors may be increased or diminished from time to
time in accordance with by-laws adopted by the stockholders. The
name and address or the initial Board of Directors of this
corporaticon is:

NANE _ R ADDRESH

NADIELLE B. BAPTISTA 1574 NE 19ist Streeb # 452,
President/s Vice-Progident /7 Miami, FIL 33179

Traasurer

BIDERLEI D. CARIOS 1574 NE 191u%t Shxreet # 452,
Becretary Miami, ¥ 33179

IN WITNESS WHEREQF, the undersigned being the original
subscribers o the capital stock here in above named for the
purpeose of forming a corporation to do huslnessg in the State of
Florida, under the laws of the State of Florida, do make and file
these Articles of Incorporation, here by declaring and certifving
that the facts herein stated all true and de agree to take the
nunber of shares herein above set forth and hereunto set our
hande and seals this 27 September 2004.

% ,.A»r/l

SIDERLEI D. CARLOS

Prasident; vice-President / ' | Sectebary
Treasurar "

Genesis Accounting Services, Corp.
1574 5E 5™ Court » Boorflold Beach » FL 33241  Phone; {854) 420-0051 = Faxc {954} £20-0331
www penesiryceoymingeom - email: genesis@genssisncconnting.com
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CERTIFICATE OF DESIGNATION OF
REGESTERED AGENT AND REGISTERED QFFICE

PURSUANT TO ITHE FPROVISIONS OF SECTION &807.0801,
STATUTES, THE UNDERSIGNED CORPORATICN, ORGANIZED UNDER THE LAWS
OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENTS IN

DESTGNATING THE REGISTERED OFFICE AND REGISTERED AGENT, IN THE
STaTs OF FLORIDA.

FLORIDA

1. The name of the corporation is:

BRANDSE EXCHANGE CORP

17
(2%

2. The name and address of the reglstered agent and office is:

R =
Lorbe
NADIELLE B. BAPYWISTA - g
Precident ~ 3::_;‘1
, phid oxF
1574 NE 19lst Street # 452 ) gggg
= N
Adciress = =
S =
Miami, FL 33179 o ==
city - Btaka - Zip L2 =

Having been named as registered agent and ko accept service
vf process for the above sgtated rcorporation at the place
designated In this certificate, I heraby accept the appointment
ay ragisteared agent and agree to act in this capacity. I further
agree to comply with the provisions of all statutes relating to
the proper and complete performance of my duties., and I am

familiar with and accept the obligations of my position as
registered agent.

» .

08 /2772004
{(Sigimiture)

{Date)

DIVISION OF CORPORATIONS
P.Q. BOX 6327, TALLAHASSEE, ¥L 32314
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