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Proparod Ly

M. Ronald Krongold, Csn,
Krongold & Todd, P.A.

201 Athambra Clrclo, 8th Floor
Coml Qablos, Florida 33124
Fotlda Bar #119439

(205) yulte - 02> |
ARTICLES OF INCOHPORATION

OF
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DMS MANAGEMENT COMPANY, INC.

FARABARASFBAARE AR POV RRIEN ate

iy

ARTICLE L

1.1 Name.
The namo of the Corporalion Is BMS Managament Company, Inc.

ARTICLE 1L

2.1 Goneral.

The purposa for which the Corporation Is organized ls to transact all lawful
business for which Corporations may be organized undor the laws of the State of

Flotfida. :

ARTICLE 1.

3.1 Powers.

As needsd to pursue the corporate pumosas, tha following powers are haraby
granted to the Board of Diroctors:

(a) To sue, complaln and defend in the ccrporatia neme.

(b) To adopt a corporate seal which may bo altercd at ploasure, and to usa the
same by causing it, or a facsimile thered!, to be Impreéssed or uffixed or in any other

manner raproduced.

H 9500000 18 68
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() To purchars, takae, recntva, loaan, or othurwise apguirs, dwn, hold, improve,
us0 and otharwite deal In and whth, real of porsonal property, or any intareat thornln,
wharevor altuatod.

{d) To asll, convay, mertijage, pladge, leasa, oxthango, tranafar nnd atherwise
dispose of all or any part of tho comporule propaity nnq nasoto.

(e) To lend monoy and use lis credil to noslst namparate omployeas.

{H To purcharo, tako, raosive, subscribe for, or atherwiss acqulre, own, hold,
voto, uso, omploy, sall, mortguge, lend, piedga, or othorwlao dispoge of, and othnrwiga
usa and daal In and with, sharpy or othur infuests in, or obligations of, other domestic
or forelgn corporations, nssoclations, pannerships or Individuals, or diraet or Indlract
obligationa of tho Unlted Stutes or of any othor governmant, state, torrtery,
govamnmaontal district or munleipalily or of any Instrumentallty theroof,

{g) To make contracts and guarantoss and Inour fiabilltias, horrow money ut Juch
ratas of IntArast as t may dJdetermine, lssua its notes, bonds, and othur obligations,

and seouro any of Its obligations by morigaga or pledge of all or any of the
Corporallon's property and incomoe.

{h) To land monoy for any corporato purposs, invest and reinvost its funds, und
tuke and hold thelr payment of funds so louned or Invastod,

(i) To conduct its bualnoss, carry on its operations and have otfleas and exercise
the powsers granted hereln, within or withoul this state,

(| ) Ta muke donations for tho publie welfere or for charitable, sclentiflc or
educational purposes.

(k) To transact any lawiul businass which the Board of Directors shall find wil
be an ald of govammantal palley.

{1) Te pay pensions and establish penslon plans, ponsion trusts, profit sharing
plans, stock bonus plans, stock option plana and othar Incentive pians for any or all of
its Directore, Officers and employees.
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ARTICLE V.
SHARES
4.1 Authorlzed Sharos.

Tha total authorized stouk is: One Hundred {100) common sharos of $4.00 par
value por aharo.

ARTICLE V.
CONSENT MEETINGS!
6.1 MaJority Congsent Moetings.

Any actlon required or permitted to be takon at an annual or special maeting of
Stackholdorn may be takon without & meeting, without prior writtan notice and without
a vota if consonted to In writing by the holders of sutstanding sharos having at least the
minimum number of volos nocossary to authorize or ratify such actlon If taken at a
mesting at which all shares enthtlad to vots were present and voted, Prompt writton
notice of the taking of sald action shall bs given to the non-conaonting Stockholders by
(among other methods) malling sald nollce to sald Stockholdera by first oluss mall,
postage prepald, to the address of record.

ARTICLE V1.
AMENDMENT QF ARTICLES OF INCORPORATION

8.1 Amendmeants to Articles.

The Corporation may amend its Arlloles of Incoi'poratinn. from timo to time, so
as.

{a) To change ils corporats nama.
{b) To change its poriod of duratlon, :
(c) To change, enlarge or diminish s coporateipurpoaas,

(d) To Increase ar decrease the aggregate number of shares, or sharas of any
class, which the Corporation has authority to issus.

3
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(e) To Nimit, deny or grant to Stockholdora ol any olass the preemptive rght to
acquire additlonal or troanury sharos of thu Corporation, whether than or thareafter

authorized,

() To Incrnase or Incrunse the par valua of the authorized sharas of any elass
having a par valua, whathar I8suad or unlsguad.

(9) To axchange, olasally, roclasolly aor caneal ali or uny purt of ita shareag,
whethar lssued or unirsuad.

{(h) To changa the daosignation af all or any part of Its sharss, whather issued or
unissued, and to change (he preferancas, IImitatlons, and tho rolativo fphis In respect
ol ull or ury parnt of s shares, whelher issued or uniasuad.

() To changa sharas having par valun, whother lsguad or unissued, into the same
or u diffuront number of shares without par valua, and to chango shares without par
valuo Into tho sama or a differant numbar of shares having a par valuo,

(i) To change thn sharas of any class, whether lssued or unlssuad, and whather
with or without par value, into a different numbor of sharos of the same class or into the
same or a diffarent numbar of sharas, althar with or without par value, of other classes.

(k) To create new classos of shares having rights und preferences either prior
and supertor or subordinate and infarlor 1o the sharas of any class thon autherized,

whether lssuesd or unlssuad.

{1) To sancel or otherwise ulfect the right of the haldars of the sharcs of any
olass to racelve dividends which have accrued but have not been declared,

{m) To divide any preforred or special class of sharas, whather Issued or
unissuad, Into series and fix and determine the designations of such sarlos and the
varlations in the ralative righta and praforencos as batwaen the shares of such series.

(n) To authorize the Board of Dirsctory tv establish, out of authorized but
unissued sharon, a seros of any preferrad or speclal class of shares and fix and
datarmine the ralativa rights snd praferences cof the shares of any series so established.

{0) To authorize the Board ¢f Directors to fix and determine the rolative rights and
preferences of the authorized but unissued shares of serias therotofore sstablished In
raspact of which elthar the relative rights and prefercnces hava not been fixed and
determined or the ralative rights and pratarences theretofore fixed and determined ara

{o be changed.
{p) To revoks, diminish, or enlargo the authority of the Board of Directors to

4
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usiablish & series out of authorzod but unissued sharos of any proforrad or npnalal elass
and fbx and detormine the rolativa rfghts end preferences of the sharos of ony zorloy ug
establishad,

ARTICLE vl

DIRECTORS

7.1 Directors.

The following le the name and addrass of the peraon who shall serve as Dirsotor
until the first annual masting of Stockholders or untll thalr auccossors be slectud and

qualiilod:
{
NAME &QQ.E{E»S.&
Victor Brown 2001 South Bayshoro Drive, #7E

Coconut Grove, Florida 33133

7.2 Number of Dirsctors.

Tha Board of Diructors of the Comporation ahall conslut of vne or more membete.
The number of Directors shall ba fixsd by, or In the manner provided In, the By-Laws,
exeept as to the number constituting the Inltial Board of Diraotors, which number has
bean fixed by these Articles of Incorperation. The number of Directors may bo
incronsed or docreased from lima to tima by amandment to, or In the manner provided
In thesa Articles of Incorporation or tho Dy-Laws, but no decreass shall have t e alfect
of shortenting the term of any ineumbant Diroctor, In the ehsence of a By-Law providing
for the numbar of Directors, the numbar shall be the same as that provided for In thesa
Articles of Incorporation,

ARTICLE VI
BY-LAWS
8.1 Initial By-Laws.
Tha initial By-Laws of the Corporation shail ba ad:opted by tha Board of Diractors.
The power to alter, amend or rapeal the By-Laws or adopt new By-Laws, subject to

repeal or change by action of the Stockholdars, shall be vasted in the Board of
Diractars. The By-Laws may contain any provisicns for the regulatlon and managoment

5
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of the affairs of the Corparation not Inconsistent with law or tho Articlos of Incomorution,

ARTICLE X
DIVIDENDS
8.1 Dividends in Genaral.

The Board of Directors of tha Camporation may, from time 1o time, declare and tho
Gorporation may pay dividends In cash, proporty, of its own shares, exoept when tho
Coporation I8 insolvent or whan the payment thorool would render the Corporation
Insclvant, subject to tha following provisions:

{a} Dividends may ba declarod and pald in ocash or property only out of the
unrasorvad and unrestricted samead sumlus of the Corporatlan, or out of the unreserved
and unrostricted net eaminga of tha curront fiscal year and the next precoding flacal
yeur takan as a single parind, oxcopt ae otherwise provided In this aection.

{b) Dividonds may be deolared and pald In cash oul of deplslion resarvas, but
cach auch dividend shall be identified as a distribution of such reserves and the amount
por share pald from such reservas shall bo disclosed to the Stockholders recalving the
sama conourrently wih the dlatribution tharool,

(c) Dividends may be declared and pald in trana'ury gharos.

(d) Dividends rmay be daclared and pald In authorized but unissusd sharaa out
of any unreserved and unrestricled surplus of tha Corporation upon the {oflowing
condillons:

(1) if a dividend is payabla In sharos having a par vualuw, such shares
shall ba iagsued at not less than the par value thereof and thera shall ba transferrad lo
stated capital at the time such dividend as a peld in amount of surplus equal to the
aggregata par valua of the shares lo be issued an a dividend.

(2) i a dividand is payabls In shares without par value, such shares
shall be ivsued at such stated value as shall be lixed by the Board of Directors by
rasolution adopted at the tima such dividend I3 declared and thara shall be transferred
to slalad capltal at the time such dividend is pald an amount of surplus equal to the
aggrogate stated value so fixed in respect of such sharas; and the amount per share
so translerred {0 stated capital shall be disolosed lo the Stockheoiders recelving guch
dividend concurrently with the payment thereol.
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ARTICLE X
CONFLICTS IN INTEREST
0.1 Contracta wih Diroctors and Otfloeca.

No contract or other tranaaction batwaen the Corporation und ono or more of its
Dirsctors or any other corparation, tirm, assoeelation or antity in which one or mora of Its
Directora are Dlrectors or offtcors or aro financlally Interssted, shul! be ellher void or
voldable because of nuch mlatlonship or Intarost or bacause such Direclor or Diractors
are prosont at the meeting of the Board of Directors or a aommitiae tharaof which
nuthorlzes, approvas or rallfies such contract or transaction ar because his or tholr vatas
ury counted for such purpose if:

¥ 9500000 33 69

(1) Tha fact of such ralationship or intorest is disclosed or knewn to the Buard of
Directors or committaen which authorizes, approvea or ratiflas the contract or transuction
by & vote or consent sufflclent for the purpase without counting tha votes or consenta
of suoh Interested Directors; or

(o) Tho faot of such ralationship or Interest s dinclosed or known to tho
Stockholders ontitled to vota and they authorize, approve or ratify such contract or
transnction by voto or writton consent; or

(o) The oontract or transactlon Is fair and reasanabla to tha Corporatlon.

Common or Interested Diractors may be counted In dstermining the presence of
g quorum at a mesting of the Board of Directora which authorizes, approves or ratifies
such contract or transactlon,

10.2 Lending to Directaora.

The Corporation shall not lund money lo or use Rs cradit to nasist its Dircctors
without authorization In the partieular ease by s Stockholders, but may lend money to
and use lts credit to assist any employee of the Corporation or of a subsidiary, including
any such employes who is a Director of the Corporatlon, if the Board of Dircctors
datldes that such loan or assistanca may hanefit thae Comporation.

# 9500000 18 68
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ARTICLE X]
BOARD HAS POWER TO APPQINT A COMMITTEE
11.1 Committees.

Tho Board of Dircctors sholl huve the power lo designate ona or morn
committees, each ocommittas to conulut of one or more of the Dirgclors of tho
Carporatlon.  The Board may dosignate one or mars Directors as alternate members
of & sommiting, who musy replaco an absent or disqualified member at & mesting of tha
committea. Tha Ry-Laws may provida that In tho abaance of disqualification of a
member of 2 committee, tho mombers tharoof prosont at a maoting and net disqualified
from voting, wheothar or not thoy conetituto a quorum, may unanknously appalnt ancthar
mombar of the Board ta act at tho maoting, and cach member theraof, shaﬁ:ewe at the
pleasura of the Board, A commlitea dosignatod pursuant to this paragraph, 1o the
extanl provided In tha rasolution of tha Board ar in the By-Laws may uxercise all powers
and authority of the Board In managomont of the businass and afialrs of the Corporatian
nol prohibited by the relavant Florida Corporation Act.

11.2 Oenlal of Authority.

Providad that no such committee shall have authority to (a) daclare dividends or
disiributions, (b) approve or recomnmend to Stockholders actions or proposals requirad
to bs approved by Stockholdars, (c) designate candidates for the office of Diraator, for
purposes of proxy sollcitation or otherwlas, or fill vacancies on the Board of Directors,
or uny commiitee thereof, (d) amend the By-Laws, (0) approva a plan of marger not
requiring Stockholider appraval, (f) raduco camed or capital surplus, {(g) aulhorize or
approve the raacquisition of stock unless purauant 1o a genecral formula or (h) authorize
or approve the issuance or sale of, or any oentract to Issus or soll, shares or designate
tho terma of a setiaa of a class of shares; provided !iat the Board of Directors, having
asted regarding ganaral autharization for the issuance or sale of shares, or any contract
therefor, and, In the case of a seres, tha deslgnatlon tharacf, may, pursuant lo a
gonaral formufa or method specilied by the Board by resolution or by adeptlon of a stock
optlon or other plan, authoriza a commlttes to fix the larms of any contract for tha sale
of the shares and to fix the terms upon which such shares may bo [ssuad or sold,
ingluding, withowt limitation, tha price, tha dividend rate, provisions for redemptlon,
sinking fund, conversion, voting or preferential rights, and provisicns for othar featurss
of & class of shares, or a series of a class of shares, whh full power in such committee
to adopt any final resolution setting forth all the torms thereof and to authorize the
stalement of tha terms of a sorles,

T T4 1T AMO5 AT ri R A4 381 SART-S1-A734




ARTICLE XN
PREEMPTIVE RIGHTS!

12.1 Preemptive Rights,

Cxeept tu the extent limiled or donied by this sactlon or by the Ariclon of
Insorporation, Stockheldera shall have a praomptive Aght to acquire unlasuod or troasury
sharey or sceuritias convertible Into such sharsa or oanying a right to subseribo to or
noquire sharos,

H 9500000 18 68

Unleas othorwlso provided In tho Articias of Inedrporation,
(n) No prosmptive rght shall exist
(1) to ucquire any shares issued to D’reclnm. Offlears or amployoos
pursvont 10 appraval by the affimative vole of the holdare of a majority of tha shuros
entitled to votu thereon or when autherlzed by and cohalstent with a plan theretoforn
approvad by such a vete of Stockholders; or
(2) to acquire uny sheros sold atherwigs than for oash.

(b) Holdors of sharos of any class that Is preferf'ed or limitad as to dividands or
nosols ehall not bo ontitled te any preemptive right,

(c) Holders of shares of common stock shall nol bs entitled to any praemptive
right to shares of any class that Is pratarred or limitad as to dividenda or assels or to
any obligations, unless convertible into shares of common stook or canrying a right to
subsctlbe to or acqulre sharea of common stock,

(d) Holdars of common stock without voling power shall have no preamptiva right
to ahares of common stack with voting power.

ARTICLE XIi!
DISSOLUTION
13.1 Non-Judiclal Dissolution.
Upon the follewing event, tha Comoration shall be dissolved:

A vote of one hundred {(100%) percent of the outstanding commen
shares.

H950000U 18 b
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ARTICLE XV

REGISTERED OFFICE
14,1 Otitlce.

H 9500000 18 68

Tha addrass of the Inltial reglsterad office Ia:

2001 South Baynhoro Drive) #75
Coconut Grove, Florlda aapaa

Ths malling uddress of the Inftial princlpal office]is:

2801 South Bayshoro Drive, #7€
Coconut Grove, Florida 33133

The name of the Inltlal resident agent at the mgjstamd office Is:

Viclor Hrownm

ARTICLE XV
INCORPORATORS

16,1 Inoorporators.
The name and addraas of tho Incorporator are ds follows:
Name Addrans

Victor Brown 2801 South Bayshore Drive, 47E
Coconut Qrove, Florida 33133

ARTICLE XVI

TERM
18,1 Term.

The term of existenos of the Comporation shall bs perpstual.

H 9500000 18 64
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IN WITNESS WHEREOF, the undursigned, tha Incomoralor of tha
ahoye-named Corporution, has hereunto signed theae Arlicies of Incomorngidit on tho

d Fobrunry, 1995. /
/‘
ﬂ’ﬁj
Printed pl /
ey

@rﬂw

Prlnted Name of Wilness
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STATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME porsonally appeared VICTOR BROWN, pernonally known
to me, and known to me {o be tho poroon dagnribod oa *Subnoriber” in, and who
axecuted the foregoing Arloles of Incorporation, and ha acknowlodged bsforo me that
he subscribed to sama,

WITNESE my hand and oﬂlola! seal lhls day of FebruaZ—. 1998,

Prlnt Nama
NOTARY PUBLIC, State of Florlda
My Commisslon Explres:

CeHICIAL NGTARY <TAL
SANDRA U LIRio

NUTARYMUCETATECFFWKIBA g
COMMISSION NO. OCITsiM prrms = R
MY CIMMISSION EXP, (AN, 77,1096 . Ui

P

1
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON W1{OM PROCESS MAY PE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORINDA STATUTES, THE FOLLOWING
[S SUBMITTED:

H 9500000 18 68

FIRST, THAT BMB MANAGEMENT COMPANY, INC,, DESIRING TO ORGANIZE
ON QUALIFY UNDER 'HE LAWS OF THE S§TATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BUSINESS AT CITY OF COCONUT GROVE, FLORIDA, HAS NAMED
VICTOR BROWN, LOCATED Al 2901 8OUTH BAYSHORE DRIVE, #7E, COCONUT
GROVE, FLORIDA, 33133, AS ITS AGENT TO ACCI.PT SERVICE OF PRQGCESS
WITHIN FLORIDA. THE UNDERSIGNED I8 FAMILIAR WITH AND ACCEPTS THE
DUTIES OF RESIDENT AGENT FOR SAID CORPORATION.

CTQR BROWN
Tilte: ;F‘resfdam

Date: February _Z, 1985

HAVING BEEN NAMED TO ACCEPT SEHVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | VIEAGBY AGREE TO ACT IN THIS CAPACITY AND | FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TC
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

! T e
a VICTOR BROWN - j;,]
3 Date: February _z, 1995 &
= =2 A
g {BMS2.ant-moph3) . = . i
> S
A 17 @
O~ -
o
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