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August 28, 1996 Orlando
Reply t

Offico of the Secretary of Stalo
Division of Corporations
Post Office Box 6327 I T 2SS ]
Tallahassoe, FL 32314 B Tk P
AR 122,50 #¥4102,50
RE: Dawson International Enterprises, Inc.

To Whom It May Concern:

Enclosed please find the original and one copy of the Articlos of Incorporation and
Designation of Resident Agent for Dawson International Enterprises, Inc.

Also enclosed Is a check in the amount of $122.50 to cover the charter tax, filing of the
Articles of incorporation, a certified copy of the Adicles of Incorporation, and the filing of
approval of the Resldent Agent,

Please send the certified copy of the Articies of Incorparation and Resident Agent to:

LAVIGNE & LANE, P.A
5401 §. KIRKMAN ROAD, SUITE 500
ORLANDQ, FLORIDA 32819
(407) 363-4821

Your attention to this matter is most appreciated.
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ARTICLES_OU_INCORPORATION
or

DAWSON _INTLRNALLONAL ENLERURISES, ING. - e
L
The undersignod, acting as an lncorporator of a corporation

undor the Florida General Corporation Act, adopts the following
Articles of Incorporation for such corporatlon:

ARTICLE_X1. . NAME
The name of the corporation 1s Dawson International
Enterprises, Inc.
ARTICLE IX. TERM OF EXISTENCE
The period of duration of the corporation is perpetual.
ARTICLE IIX.. NATURE OF BUSINESS
The general nature of the bhusiness to be transacted by this

corporation shall be as follows:

(a) Tanning. salons and any retail sales and services

operations ;

(b) To manufacture, purchase or otherwise acquire, and to
own, mortgage, pledge, sell, assign, transfer or otherwise dispose
of, and to invest in, trade in, deal in and with gcods, wares,
merchandise, real and personal property, and services of every
class, kind and description:

(c) To conduct business in, have one or more offices in, and
buy, hold mortgage, sell, convey, lease or otherwise dispose of
real and personal property, including franchises, patents,
copyrights, trademarks, and licenses in the State of Florida, and
in all other states, districts, territories, countries or colonies.

(d) To sue and be sued, complain, and defend in its corporate

name;




(0) To hnveo an corporate soal, which may be altorod at will

and to use it or a facsimile of it, by lmpressing or affixing it or
In any other mannor reproducing it;

(£} "o purchaso, receive, loaso, or otherwiso acquira, own,
hold, improve, usa, and otherwise doal with real or poroonal
property or any legal or equitable interest in proparty whorever
located;

(g} To sell, convey, mortgage, pledge, croate a socurlty
interast in, leasa, exchange, and otherwise dispose of all or any
part of its property;

(h) To lend money to, and use its credit to assist, lts
officers and employees in accordance with law;

(i) To purchase, receive, subscribe for, or otherwise
acquire: own, hold, vote, use, sell, mortgage, lend, pledge, or
otherwise dispose of; and deal in and with shares or other
interests in, or obligations of, any other entity;

(J) 'To make contract and guarantees, Ilncur liabilities,
borrow money, issue its notes, bonds, and other obligations {which
may be convertible intoc or include the option to purchase other
securities of the corporation), and secure any of its obligations
by mortgage or pledge of any of its property, franchises, and
income and make contracts of guaranty and suretyship which are
necessary or convenient to the conduct, promotion, or attainment of
the business of a corporation the majority of the ocutstanding stock
of which is owned, directly or indirectly, by the contracting
corporation; a corporation which owns, directly or indirectly, a

majority of the outstanding stock of the contracting corporation;




or a corporatlon the majorlty of the outstanding stock of which lo

ownad, directly or {indireoctly, by a corporation which owns,
diractly or indirectly, tho majority of tho outstanding stock of
the contracting corporation, which contracts or guaranty and
suratyship shall be deemad to be nevessary or convenient to the
conduct, promotion, or attailnment of the buslness of the
contracting corporaticn, and make othar contraats of guaranty and
surotyship which are necessary or convenlent to the conduct,
promotion, or attalnment of the businaess of tho contraocting
corporation;

(k) To lend money, invest and reinvest its funds, and receive
and hold real and persoanl property as securlty for repayment;

(1) To conduct its business, locate offices, and exercise the
powers granted by this act within or without this state;

(m) To elect directors and appoint officers, employees, and
agents of the corporation and define their duties, fix their
compensation, and lend them money and credit;

(n) To make and amend bylaws, not inconsistent with
articles of incorporation or with the laws of this state,
managing the business and regulating the affairg of
corporation;

(o) To make donations for the public welfare or
charitable, scientific, or educational purposes;

(p) To transact any lawful business that will
governmental policy;

(q) To make payments or donations or do any other act

inconsistent with law that furthers the business and affairs of




corporationt

(r) To pay ponslons and establish ponalon plans, penalon
trusts, profit-sharing plans, share bonus plans, shara option
plans, and bonetlt or incentive plans for any or all of lts current
or former directors, officers, employaos, and agents and for any or
all of the currant or formar directors, officers, employeoes, and
agants or its subsldiaries;

(8) To provide insurance for its benefit on the 1ife of any
of its diroctors, officers, or employees, or on the life of any
shareholder for the purpose of acquiring at his death shares of its
stock ownad by the shareholder or by the spouse or children of the
shareholder: and

(t) To be a promoter, incorporator, partner, member,
associate, or manager of any corporation, partnership, joint
venture, trust, or other entity.

(u} In general, to carry on any other business in connection
with the foregoing, and to have and exercise all the powers
conferred by the laws of Florida upon corporations formed under its
law, and to do any or all things hereinbefore set forth to the same
aextent as natural person might or could do.

ARTICLE IV, CAPITAL STQCK

Number. The aggregate number of shares that the
corporation shall have the authority to issue is Ten Thousand
(10,000) shares of capital stock with a par value of Cne Dollar
($1.00) per share.

Initial Issue: Ten Thousand (10,000) shares of the capital

stock of the corporation shall be issued for cash at $1.00 per




shara,

Statod Capltal. The sum of tho par value of all shares of
capltal stock of the corporation that have beoen issuod shall be tho
stated capltal of the corporation at any particular time,

Dividonds. The holders of tho cutstanding capital gtock shall
bo antitled to receive, when and as doclared by the Board of
Directors, dlvidends payable either in cash, in proparty, or in
sharos of the capital stock of the corporation.

No classes of Stock. The shares of the corporation are hot to
be divided Iinto classes.

No Share In Series. The corporation is not authorized to
issue shares in saries.

ARTICLE V., ADDRESS

The initial street address in Florida of the initial principal
office of the corporation is c/o0 Cantury 21 - Dynasty, 2765 East
Cakland Park Boulevard, Fort Lauderdale, Florida 33306, and the
name and address of the initial registered agent is Stuart Derek
Roberts, c¢/o Century 21 - Dynasty, 2765 East Oakland Park
Boulevard, Fort Lauderdale, Florida 33306.

ARTICLE VI, DIRECTORS

The initial Board of Directors shall consist of one (1)
member, who need not be a resident of Florida, or shareholder of
the corporation.

The corporation shall indemnify and hold harmless each person
who shall serve at any time hereafter as a director or officer of

the corporation, and any person who serves at the

request of this corporation, as a director or officer of any other




corporation, from and against any and all clolms and liabilities to
which such person shall becomo subjoct by roason of his having
heraetofore or hereafteor being a diractor or offlicer of the
corporation, or by raeaason of any action allaged to have boen
hereotofore or horanfter takon or omltted by him as such director or
officor, and shall reilmburse each such perscen for all legal and
other oxpenses rensonably incurred by him in connectlon with such
c¢laim or liabllity, provided that no person shall be indemnified
against, or be reimbursed for, any expenses lncurred in connection
with any claim or liabllity as to which it shall bo adjudged that
such offlcer or director 1s liable for negligence or willful
misconduct in the performance of his duties.

The righta accruing to any person under the foregoing
provisions shall not exclude any other right to which he may be

lawfully entitled nor shall anything herein contained restrict the

right of the corporation to indemnify or reimburse such person in

any proper case even thought not specifically herein provided for.

No contract or other transaction between this corporation and
any other corporation, and no act of this corporation shall in any
way be affected or invalidated by the fact that any of the
directors of the corporation are pecuniarily or otherwise
interested in, or are directors or officers of, such other
corporation; any director may be a member, may be a party to, or
may be pecuniarily or otherwise interested in, any contract or
transaction of the corporation, provided that the fact that he or
such firm sc interested shall be disclosed or shall have been known

to the Board of Directors or such members thereof as shall be




prosont at any meoting of the Board at whlch actlon upon any such
contract or transaction shall be takon; and any diroctor of tha

corporantion who is also a director or officar of such othar

corporation or {e so interestod may ba counted ln determining the

oxistance of a quorum at any macting of tha Board of Directors of
the corporation which shall authorize any such contract or
transaction, and may vote thereat to authorlze any such contract or
transaction, with the like force and effect as if he wore not such
director or officer of such other corporation or not so intorested.
ARTICLE VII. INITIAL DIRKCIORS

The names and addresses of the persons who shall serve as

directors until the first annual meeting of sharcholders or until

their successors shall have been elected and qualified, are as

follows:
NAME ADDRESS

Stuart Derek Roberts 3 Garth Heights
Wilmslow Park

Wilmslow
Cheshire SK9 2BA
UNITED KINGDOM

ARTICLE VIIX. INCORPORATOR

The names and addresses of the initial incorporators are as

follows:
RAME ADDRESS

Stuart Derek Roberts 3 Garth Heights
Wilmslow Park

Wilmslow
Cheshire SK9 2Ba
UNITED KINGDOM

ARTICLE IX. AMENDMENT

The shareholders shall have the power to adopt, amend, alter,




change or repual tha Articles ol Ingorporation when proposod and
approvad  at a stockholders’ meotlng, with not lass than a
two-thivds/esimple mojority vote of tho common stock.
ARUICLE X, PBEEMEILYE RICHID

Tho holdoars of the common stoek of this corporation shall have
praamptiva rights to purchase, at prices, torms and conditions that
shall be fixaed by thae Board of Directors, such as the sharos of the
stock of this corporation ns may be issued for money or any
property or services from time to timae, in addition to that stock
authorizad and issuod by the corporation. The preemptive right of
any holder is deotermined by the ratio of the authorized and issued
shares of common stock held by the holder of all sharos of common
stock currently authorlzed and issued.

ARTICLE XI. VOTING STOCK
The shareholders of this corporation shall be allowed to

vote thelr shares cumulatively so as to give one candidate as many
votes as the number of his shares, to distribute them among as many
candidates as he may wish. Notice must be give by any sharehoclder
to the Presldent or a Vice President of sald corporation not less
than 24 hours prior to the time set for the holding of a
shareholders’ meeting for the election of directors that said
shareholder intends to cumulate his vote at said election.

IN WITNESS WHEREOF, the undersigned has made and subscribed of

these Articles of Incorporation on this 8th day of February, 1996,

A Y
Stuart Derek Roberts




STATE OF FLORIDA )
COUNTY O ORANGE )

BEFORE ML, tho undersigned authority, porsonally appoaraod
Stuart Derck Roberts, who {8 to me well known to be the person
deseriboed  In and who subseribod the above Articlas of
Incorporation, and who did produce his United Kingdom pasaport as
idontificntion, and who froely and voluntarily acknowlodgod bafore
ma wccording to law that he mado and subscribod the same for tho
uses and purposes thoreln montioned and sot forth,

IN WITNESS WIIEREOF, 1 have horcounto set my hand and my
official soal, at Orlando, in said County and Stata, this Bth
day of Fobruary, 1996,

NOTARY PUBLIC:

P, sennEERLEGCONY - . { | -5})- (f-i
% w ::ph-.!m':?: ; L‘,\G/YU"U‘ ( A \('/( ‘ i

{londed by MFI.L Prj t \
L/ e
4!3““.“# AOQ. 224 0000

My Gommission Expires:

v ENNIFER LEE OORY
oo ’Wt’ J

MyC
Explres Jan, 02, 1099
* * Ponded by HWFNU

‘Q,"mj 800-224-8308




CERLIFICATE_OF DUSIGNATION
QE_REGISTERED AGENT

Firast that, Dawson International Enterprises, Inc., qualified
to do businaess under the laws of the State of Florida, with its
principal office at c/o Contury 21 - Dynasty, 2765 East Oakland Park
Boulevard, Fort Lauderdala, Broward County, Florida 33306 has
appolnted Stuart Derek Roberts at c/o Century 21 - Dynasty, 2765 East
Oakland Park Boulevard, Fort Lauderdale, Broward County, Florida
33306, as its agent to accept service of process within this state.

ACKNOWLEDGEMENT: (Must be signed by Designated Agent)

Having been named to accept service of process for the above

stated corporation, at place designated in this certificate, I hereby

accept to act in this capacity, and agree to comply with the

provision of said Act relative to keaping open said office.

Stuart Derek Roberts




