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ARTICLES OF INCORPORATION
OF
BRANDSMART USA OF SOUTH DADE, INC

IIT'W‘

V014 F3s vy

The undersigned, acting as incorporator of Brandsmart USA of South Dade, Inc.,
pursuant to the Florida Business Corporation Act, adopts the follomng Artlcles of

Incorporation:

ARTICLE I. NAME o -
The name of the corporation is BRANDSMART USA OF SOUTH DADE, INC.,

ARTICLE II. ADDRESS -

The street address of the initial principal office of the corporation is 3200 S.W.
42nd Street, Hollywood, Florida 33312.

ARTICLE III. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the corporation is One East
Broward Boulevard, Suite 1300, Fort Lauderdale, Florida 33301, and the name of the
corporation’s initial registered agent at that address is Paul Young.

ARTICLE IV. COMMENCEMENT OF EXISTENCE

The existence of the corporation will commence at 12:01 AM on the date of
filing of these Articles of Incorporation. .
ARTICLE V. TERM _

This Corporation shall have perpetual existence unless dissolved pursuant to law

ARTICLE VI. PURPOSE -

The corporation is organized to engage in any activity or bu a ness permitted

under the laws of the United States and the State of Florida.



ARTICLE VII. AUTHORIZED SHARES —

The maximum number of shares that the corporation is authorized to have
outstanding at any time is 1,000 shares of common stock having a par value of $1.00
per share. . - I

ARTICLE VIII. INITIAL BOARD OF DIRECTORS

The corporation shall have two directors initially. The number of directors may
be either increased or diminished from time to time, as provided in the bylaws, but
shall never be less than one. The names and street addresses of the initial directors
are: —

Name Address =

Robert Perlman 3200 S.W. 42nd Street _
Hollywood, FL 33312

Sharon Perlman , 3200 S.W. 42nd Street
Hollywood, FL. 33312

ARTICLE IX. INCORPORATOR

The name and street address of the Incorporator is Paul Yff}ung, One East
Broward Boulevard, Suite 1300, Fort Lauderdale, Florida 33301,

The incorporator of the corporation assigns to this corporation his rights under
Section 607.0201, Florida Statutes, to constitute a corporation, and he assigns to those
persons designated by the board of directors any rights he may have as incorporator
to acquire any of the capital stock of this corporation, this assigiment becoming
effective on the date corporate existence begins. =

ARTICLE X. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board

of directors and the shareholders, except that the board of directors may not amend or

repeal any bylaw adopted by the shareholders if the sharcholders specifically provide
that the bylaw is not subject to amendment or repeal by the directors.

ARTICLE XI. OTHER PROVISIONS

1 Ownership of stock shall not be required to make any person eligible to
hold office either as an officer or as a director of this Corporation. ..

2.



2. The stockholders may, pursuant to the Bylaws or by stockholders
agreement, recorded in the minute book, impose such restrictions on'the sale, transfer
or encumbrances of the stock of this Corporation as they may see fit.

3. The Board of Directors of this Corporation shall adopt Bylaws for the
government of this Corporation which shall be subordinate only to the Articles of
Incorporation and the laws of the United States and the State of Florida. The Bylaws
may be amended from time to time by either the stockholders or the Board of Directors.

4. Any subseriber or stockholder present at any meeting, either in person or
by proxy, and any Director present in person at any meeting of the Board of Directors
shall conclusively be deemed to have received proper notice of the meeting unless he
shall make ohjection at that meeting to any defect or insufficiency of notice.

5. If the Bylaws so provide, any action of the stockholders or Board of
Directors which is required or permitted to be taken at a meeting may be taken without
a meeting, in the manner provided in the Bylaws, to the extent now or hereafter to be
permitted under the statutes and the laws of the State of Florida.

>

officer, or employee, except in relation to matters as to which he shall be adjudged in
such action, suit or proceeding to be liable for negligence or miséonduct in the
performance of duty. The Corporation may also reimburse to any director, officer or
employee the reasonable costs of settlement of any such action, suit or proceeding, if
it shall be found by a majority of a committee composed of the directors not involved
in the matter of controversy (whether or not a quorum) that it was to the interests of
the Corporation that such settlement be made and that such director, officer or
employee was not guilty of negligence or misconduct. Such rights of indemnification
and reimbursement shall not be deemed exclusive of any other rights to which such

-3-



director, officer or employee may be entitled under any Bylaw, Eig'réement, vote of
shareholders or otherwise, '

ARTICLE XiI. GRANT OF PREEMPTIVE RIGHTS;'

Each shareholder of the Corporation shall be entitled to full pi’é-emp_tive rights

to acquire his proportional part of any unissued or treasury shares of the Corporation

ARTICLE XIII. AMENDMENT

This Corporation reserves the right to amend or repeal any provision contained
in these Articles of Incorporation, or any amendment hereto, and any right conferred
upon the stockholders is subject to this reservation. i

The undersigned incorporator, for the purpose of formiﬁé a corporation
under the laws of the State of Florida, has executed these Articles of Incorporation this
4™ day of February, 1999.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted:

Brandsmart USA of South Dade, Inc., desiring to organize under the laws of the
State of Florida with its initial registered office, as indicated in the Articles of
Incorporation, at One Bast Broward Boulevard, Suite 1300, County of Broward, State
of Florida, has named Paul Young, as its agent to accept service of process within this
state. o =
ACENOWLEDGMENT:

Having been named to accept service of process for the corporation named above,
at the place designated in this certificate, I agree to act in that capacity, to comply with
the provisions of the Florida Business Corporation Act, and am familiar with, and

accept, the obligations of that position.
/
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