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FLORIDA DEPAITMICNT Ol STATE
Sundrn B, Mortham
Secrotiey of 8tnto

Juno 14, 1996

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL 33134

SUBJECT: FREEMAN ENTERPRISES OF FLORIDA, INC.
Rof. Numbor: WO6000012784

We have received your document for FREEMAN ENTERPRISES OF FLORIDA,
INC. and your check(s) totaling $700.00. However, the enclosed document has
not been filed and is being returned for the following correction(s):

The name designated in your document Is unavailable since it Is the same as, or
it is not distirﬁulshable from the name of an existing entléy. Sim_.ply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in alf appropriate
Places. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document is resubmilted, please return a copy ot this letier to ensure
that your document Is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-8000.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(904) 487-6052.

Vickie Whitfield
Corpaorate Specialist Letter Number: 196A00029764

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION
OF
B.A.P. MARKETING & SALES, INC.

Tho tindersignod subs:ribor to theso Articles of Incorporation is a natural person
compotent to contract and hareby form a Corporation for profit under Choptar 607 of
tho Florida Stotutos.

ARTICLE 1 - NAME

The namo of tho Corporation is B.A.P. MARKETING & SALES, INC,,
(horeinaftor, "Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 720 Northwest 76
Street, Miami, Florida 33150 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be;

President: Peter Freeman
Secretary: Peter Freeman
Treasurer: Peter Freeman

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G - DIRECTOR(S)

Tho Diroctor(s) of tho Corporation shall bo:

Potor Frooman

whoso addressos shall bo tho same as the principat office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum numbor of sharas thot this C~rporation is authorizod to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convortible secursities of any nature; provided, howaever, 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 deem advisable in connection with
such issuance.

7.3  The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director({s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.
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ARTICLE 8 - SHAREHOLDERS' RESTRICTIVE_AGREEMENT

All of the sharos of stock of this Corporation may bo subjoct to o Shareholdors'
Rostrictive Agracmont contalning numorous rostrictions on tha rights of sharoholdors
of the Corporation and transforability of tho sharos of stock of tha Corporation, A
copy of tho Sharcholdors’ Rostrictive Agreemont, Il any, is on filo ot tho principal
offico of tho Corporation.

ARTICLE 9 - POWERS OF CORPORATION

Tha Corporation shall have the same powors as an individua! to do all things
nocossary or convenient to carry out Its business and offairs, subjoct to any limitations
or restrictions imposed by applicable law or thosa Articlos of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetuat existencoe.

ARTICLE 11 - REGISTERED QWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner 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 or 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.
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ARTICLE 12 - REGISTERED_OFFICE_AND_REGISTERED AGENT

Thae initial address of registerod offico of this Corporation Is AmariLawyor®
Chaortorod, locoated ot 343 Almorin Avonuo, Coral Goblos, Florida 33134, Tho namo
ond addross of tho ragisterod agont of this Corporation s AmoriLawyer® Chartorad,
343 Almoria Avenug, Coral Gublos, Florida 33134,

ARTICLE 13 - BYLAWS

Tho Board of Diroctor{s) of tho Corporation shall have powor, without the
nssont or voto of tho shareholdeors, to make, alter, amend or ropoal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors oqual to a majority of
the number who would constitute a full Board of Diroctor(s) at tho time of such action
shall be nocessary to tako any action for the making, alteration, amundmont or repoal
of the By ws,

RTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeai any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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ARTICLE 12 - REGISTERED OFF|ICE AND REGISTERED AGENT

Tho inttal addross of rogistored office of this Corporation is AmoriLowyor®
Chaortorod, locatod ot 343 Almoeria Avonuo, Coral Gables, Florida 33134, Tho namo
and addross of tho rogistorod agaont of this Corporation is Amorilawyor® Charterod,
343 Almaria Avenuo, Coral Goblos, Florida 33134,

ARTICLE 13 - BYLAWS

The Boord of Director{s) of the Corporation shall have power, without tho
assent or voto of the sharoholdors, to make, altor, amond or ropoal the Bylaws of tho
Corporation, but tho affirmative voto of a number of Diroctors oqual to a majority of
the number who would constituto a full Board of Diroctor(s) at tho timo of such action
shall be necassary to take any action for tho making, alteration, amendment or ropoal
of the Bylaws.

ARTICLE 14 - EFFEC,Y)VE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of Stute, State of Florida.

ARTICLE 15 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF. | hova horeunts sot my hond and sonl, acknowlodgud
aned filed HF '(J{(}§|0l§ Articlos of Incarporation undor tho laws of tho Stote of Florlda,

[
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Elslo\Sanchoz {@cng‘lornlor
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED

AroriLawyer® Chartered, having a businoss office idontical with the rogistered
office of tho Corporation name abova, and having boen designated as tho Registerad
Agontin the above and faregoing Articles of Incorporation, is familiar with and accopts
tho obligations of the pusition of Registared Agont under the applicable provisions of
the Florida Statutes.
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