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ARTICLES OF INCORIORATION \3
or
BRAT MANAGEMENT, INC,

ABTICLE I
K 4
The name of this Corporation ia BRAT MANAQGEMENT, INC,, and its mailing address

shall be 18331 PINES BLVD, SUITE 143, PEMBROKR PINES, FLORIDA 33029,
ARTICLE I 2R
i L
QURATION BT
o '(;I e ¥ ) r.--
i This Corporation Is to have perpetual existence. :',I]'f?.‘ o {:r,’
i P 5Y e
= ’ 2
: , ARTICLE 111 LAY
L - PURPOSE
| . ] This Corporation is organizad for the piupose of transacting any or all lawful buginess.
i ARTICLE IV
CARITAL STOCK

" 'This Corporation is authorized 1o issue 100 sbares of common stock, ONE DOLLAR
AND NO CENTS ($1.00) par valuo. All such shares are of one class and are common stock.
ARTICLE Y

INITTAL REGISTERED QFFICE AND AGENT

The strost address of the initial registared office of this Corporation is Ogs International
Place, 100 S.E. Second Street, Suitc 3320, Miami, Florids 33131. The name of the initial
registerad agent of the Corporation at that address is NORMAN €. POWELL.

NORMAN C. POuBIL ESD .
Fu.BAR NO, R1053C

(O3 714 . 28lls
(00 € 2nd S .+3320

Milomi | T3 1R,
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ARTICLFE V]
EREFERENCES - LIMITATIONS AND RELATIVE
RIGHTA OF SHARES O CAPITAL TOCK
No holder of nny of the shazes of tho stock of the Comporation, whether now or heresfler

authorizod und insued, shall be entltled os of right to purchase or subscribo for (1) any unizsuod

BS6000001297

stock of any clasy, or (2) uny additiona] shares of uny class to bo lasued by reasan of any increaso
In the uuthorizad capltal stock of the Cotporation of any class, or (3) bonds, certificates of
indebtoducas, dobentures or other socuritien convartible into stack of the Carporation, or enTying
any right to purchase stock of auy olass, but muy such unimsued stock or smuch sdditional
authorized issue of aay stack or of other sesurities convertible into stock, or conying any right
ta purchase stook, may bo issued and disposed of pursuant 19 rosolution of the Board of Direstora

to such porsons, firms, corporations or nssociations and upon much terms as may be deomed H
advisablo by the Board of Dircctors in the exercise of its dlscretion, ;

ARTICLE YII
. LIMITATION ON TRANSFER OF SHARES

In the svent a shareholder desites to sell his or her shares of atock, the same must first
be offezed for mle to the remaining sharcholders upon the same price, tonins and condltions eg
offered to i third party, This restriction shall not apply in the avent the sharsholder is a natups]
person and intends to sell or mansfer his or her shares to an immediate member of the
sharsholders family. Nor shall this restriction apply to a corporate shareholder in the event said
i corporate shareholder intends to sell or transfer its shares to its own shareholders.

H96000001297
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ARYCLE. VI
. ININAL BOARD OF DIRECTORS

This Corporation shall have Two (2) directors iultialty. The nuuber of directors may be
lncumd fom time to timo by the By-Luws but shall never be less than one. The namd ad
addrons of the Initial director of this Corporation |y us follo'ws:
Ramon A, Toledo
17886 N.W 15th Court
Pemboke Pinos, Florida 31029
Brian M, Rossaberg

3017 Moreland Avanue
Oceanside, New York 11572

ARTICLE IX
INCORPORATQRS
The nams ancl address of the persons signing these Articles of Incorporution are:

Ramon A. Tolado
17856 N.W 15th Court
Pemboke Pines, Florida 33029

Brian M. Rosenberg

3017 Moreland Avenue
Oceanslde, New York 11572

ARTICLE X
SPECIAL PROVISIONS
The following additional provisions for the regulation of the business and for the conduct
of the affuirs of the Corporation and creating, dividing, limiting and regrulating the power of the
Carporation, its stockholders and directors, arc heroby adopted as pert of these Articles of
Incorporation,

]

{
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* (1) Whencver a compromise or ammangament i proposed betwaen this Corparation and
it creditors or any olass of them or betwuen this Corpuration and {te stockholdors or any class
of them or both, on the application of this Corporation any oraditor or stockhalder hisreof, or any
recelver or 1eccivers appointed for this Comoration under the applicable provisions of the Iaws

of the State of Florida any court of ¢quitable juiisdiction In tle State of Florida may order a

k96000001297

mesting of the creditors ot class of creditors, the sockholders or any olass of stockholders of this

A e

Corporution, or both, as the casc may at such time and in such manner as the sald conrt mey
direct. If & majority represcnting three fourth in valuo of the erediton or class of creditors, In
numbor shures or classes of shares of this Corporation, or both ns the cass may be, agroe to Ay
compromisa or arrangement and to any reorganization of this Corpoiation, as the case may be,
the sald compromiss, arTangerwnt or reorganization shall, if sanctioned by the court 1o which the
1 said application has hesn made, bo binding on all the creditors or class of croditors, on ull
stockholders or olass of stockhalders of this Corporation, or both as the case may be, aud also
on this Corparatioa. '

:: . (2) The management of the business and the conduct of the affalra of tha Corporation,
Including the election of the Chairman of the Board of Directoss, if any, the Presldent, the
Treasurer, the Secretary, and other princlpal officers of the Corporation, shall b vested in its

Board of Directors. The number and manner of election of the Board of Directors shall be

. determined in accordance with the By-Laws.

' (3) The original By-Laws of the Corporation shall be adopted by the Incorparatots.
(4) Any action propery taken by the steckhiolders at a meeting may be taken without a

mecting if cither all of the stockholders entitled to vots upon the action &t any such meeting

4 96000001297
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consent in writing to any such corpurate action belng taken or any suoh action la consanted to
and recaives the affirmative voto of not less than the rulnimum percentage of the votes required
L 10 bo oast to authorizs any such aotion under the provisions of the Florida General Corporation
| Act Prompt notice shall bo given to a)l stockholders entitlad to vote on any such action or the
taking nf such action without a meeting and by loss than unanimous written consent.

HYbUULUUL LY L

| . (5) No contrast or transaction between tho Corporstion and one or mors of it directors
or officars, or between the Corporation and any other curporation, partnership, assoolation, or
! other organization ‘ln which one or more of its directors or offlcars are directors or offloers, or
have a financial interest, slall be vold or voidublo solely for this reson, or solely beeause the
director or offlcer is proscat at, or participates in, the maesting of the Board of Directors or &
cornmittes thereof which suthorizes the contract or transaction, or solely because his or their votes
ure ocounted for such purpose, ift
(u) The materiel fact as to his interest and ss to the contract or transuction are |
disclosed or are known to the Board of Direotors or the committee, and the Board or comumities |
in good faith authorizes the contract or transaction by s vote sufficient for the purpose without
counting the vote of the lnterested director or directors; or ¥
(b) ‘The material facts as to his Interest and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the contract or transacton
is spocifically approved in good faith by vote of the stockholders; or
(v The contract or transaction is falr as to the Corporation as of the tirge it is

authorized, appraved or mafified, by the Board of Directors, a committes thercof, or the
stockholders.

H 96000001297
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Common. or interested directors may ba counted (n determining tho presunce of the
quorum at the meating of tha Board of Directars or of s committes which authorizes the conteact
or iransastion,

(6) () The Corporation shall have power to Indemnify any person who was or lu a
party or e threatened to be made a party to any threatensd, pending or completed nction, sult or
procesding, whethor civil, criminal, administrative or investigative (othar than an action by or in
the right of the Corporation) by reason of the fuct that e Is or was a director, officer, employco
or agent of the Corporation, or is or was scrving at the requast of the Corporation as a direr.tor,
officer, employce or agent of another corporation, partnership, jolat venture; trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines aud amounts paid in
settlement actually and reasonably incurred by him in econnection with such action, muit or
proceeding if he acted in good faith and in a menner he reasonably believed to be in, or not

opposed to, the best interests of the Corporation, and, with respact to any crimirul action of
proceeding, has 50 reasonabla cause to belleve his conduct was unlawful. The termination of any
sction, suit or proceeding by judgment, order, scttlement, conviction, or upon & plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that tho person did not act
in good faith and in A manner which he reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respect to any criminal action or procesding, had
reasonable cause to believe that his conduct was unlawful.
(b) The Corporation shall have power to indemnify any person who was or it a
party or is threatened to be made a party to any threatened pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that
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he Is or was a director, offlcsr, smployee or agent of the Corporation, or ia or was setving at the
request of the Corporation as a director, officer, employoo or agont of nothicr corpotation, or fs
or way serving at the request of the Corporation an a dirsctor, officer, employee of agent of

anothor corporation, partnersbip, joint venture, trust or other enterprine mgainst oxpensos

(Including attorneys’ feea) actually and reasonmbly incurred by him in connection with the defsnse

H96000001297

or satilement of such action or suit if he acted in good falth and in o munnor ho reasonably
believed to be in, or not oppusedlio, the best interests of the Corporation and exeept that no
Indemnifioation shall be mada in respeot of any clalm, issua or matter as to which such porson

shall have been adjudged to be \able for negligence or misconduct in the performance of his duty |
to the Corporntion unless, and only to the extent that, the court in which such action or auit was i
brought shall determine upon application that, despite the adjudication of labllity but in vicw of
all the circumstances of the case, such person is fairly and reasonably cntitied to indemnity for
1 such expenses which the Court of Chancery or such other court shall deem proper.

(c) To the exteat that & director, officcr, employee or agent of the Corporation has

been succesuful on the merits or otherwise in defense of any action, suit or procesding referred
) to in parsgraphs (a) and (b) hereof, or in defense of any claim, issue or matter therein, he shall
i | bo. indemnnified againet expenses (including attorneys’ fees) actually and reasonably Incurred by
him in connsction therewith.

‘ (d) Auny indemnification under paragraphs (a) and (b) hereof, unless ordered by |
acburt,shaubcmadnbythc(:orpoudononlyasaumorlz:dlnmcspeciﬁccascupona
determination that indemnification of ths director, officer, employes or agent g proper in the

H96000001297
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ciroumstances because ho has met the spplicabls standard of conduct set forth [n paragraphs (o)
wd (b) borsof, |

Such determination shall bo made by the Doard of Directors, by & majority vote

of a quonum conelating of directorn who were not parties to such action, suit or proceeding; or,

. if such & quorum in not ehtalnable, or, even if ohtainahle a quorum of dlsinterested directors so

. directs {t shall bo made, either by independant logal counsel in u written opinion, or by the

stookholders,

e (0) Expanses incurred in defeading a civil or criminal uctior, suit or proceeding
W be paid by the Corporation in advance of the finu) disposition of such action, sult or
procecding as authorized by the Bourd of Diructora in the speoiflc case upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent to repay such amount
unless it aball ultimatoly be determlned that be i3 entitled to be indemnified by the Corporation
as authorized in these Asticles of Incorporation.

(D The indemnificetion provided by these Axticles of Incorporation shall not be
decmed exclusive of any other rights to which thoss seaking indemnification may be entitled
under any By-Law, agreement, voto of stockholders or disinterested directors or otherwise, both
£s to action in his offisial capacity and as to action in anather capacity while holding such office,
and shall continue as to a person who has censed to be a director, officer, employee or agent and
shall inure to the bepefit of the heirs, executors and administrstors of such = person.

(8) The Corporation shall have power to puschase and maintain insurance on
behalf of any person who i3 or was a director, officer, cmployee or agent of the Corporation, or
is or was serving st the request of the Corporation as a director, officer, employee or agent of
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any other corporation, partnership, joint venture, trust or other entorpzise agains any iabvility

~
E asserted against him and incurred by him {n any much capacity or arlaing out of hls status ax such,

‘é whether o1’ not the Corporation would hava the power to Indemnify him agninst such liability

g ' undee the provislons of this Artcle, .
-2 ARTICLE XI

=4

{
i
AMENDMENT
{
From time to time any of the provisons of these Articles of Incorporation muy be N
amondad, altered or repealod, and other provisions authorized by the laws of tie State of Florida ;5
! at the time in foroo may be added or inserted in ths manner and st the time prescribed by said
: laws, and all rights at any time conferred upon the stockholders of the Corporalion by those
Articles of Incorporation aro granted subject to the provisio 1 of this Article XI,

IN WITNESS WHEREOQF, the undersigned incorporator has executed these Articles of

Incorparation this 23 day Of\z;&ue7_‘ 1996,

i RamgnA.To | .-.g

Rosenberg

H 96000001297
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" i

!|  STATE OF FLORIDA)

O . )88

z il  COUNTY OF DADE )

'é ;. - DBEFORE ME, & Notary Public authorizad to take mcknowlodgrnants iy the §tate and

2 ' County set forth above, personally appeared Raven A TOLCA“’__A__M

g B..m;iqq.__.knwmtomudkmwnbymnwbemapmmwhoh.y..mmdw

g‘: . foregoiug Articles of Incorporation, and they acknowledged before mo that thay pxecyted these
I Artioles of Incorparstion,

IN WITNESS WHEREOF, I have horeunto sot ray hund and at¥ixod my officiat soal, in

tho State and County sforesald, this 28 "day of_.ﬂm.gq._. 1996.

N Publis, State of Florids
My Commnission Explres:

10

496000001297
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UFON WHOM
PROCESS MAY BE ACRVED

IN COMPLIANCE WITH SECTION 48,091, FLORIDA STATUTEN, THE FOLLOWING 18
SUBMITTED:

BRAT MANAGEMENT, INC.

DBSIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH IT$
PRINCIPAL PLACE OF BUBINESS AT DADE COUNTY, FLORIDA HAS NAMED
NORMAN €, POWELL, INTERNATIONAL PLACE, 100 §.E. SECOND STRRET, SUITE

3320 MIAMI, 33131, STATE OF FLORIDA, AS IT8 AGENT TO ACCREPT SERVICE OF
PROCESS WITHIN FLORIDA,

SIGNATURE:
NORMAN C, P L

DATE: “ ki 25 1096
TITLE: x of

Ingorparation
_ HAVING BEEN NAMED TQ ACCEPT SERVICE OF PRIOCESS WITH THE ABOVE
NAMBD CORPORATION, AT THE PLACE DESIGNATED IN THIS CER‘EHICA’IE- L

J-'-" i

NORMAN C, POWELL, HEREBY AGREE TO ACT IN THAT CAPACITY ANM,MW}_!_I‘
Moy

AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TG THE
PROPER AND COMFLETE PERFORMANCE OF MY DUTIES _7?:-,'

L

SIGNATURE:
NORMAN C. POWELL

DATE: @;ﬂ st , 1996

1




