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ARTICLES OF INCORPORATION
OF

S & T Clubs, Ingc.
A Florida Corporation

(Pursuant to Chapter 607 and 621, Florida Statutes)

The undersigned persons have associated themsclves for the putpose of forming a corporation
under fhe laws of Florida znd adopt the following Articles of Incorporation.

13 Namg, The name of this corporation is § & T Clubs, Inc. The period of duration shall be
perpetual.

2 Purpose and Powers, This eorporation is organized for the fransagtion of any and all lawful
Business for which corporations may be incorporated under the laws of the State of Florida, ay they may
be amended from time to time.

This corpotation shall have the broad gencral powers set forth in s, 607.0302, Florida Statutes,

and in addition the following pewers: To purchase, sell, finance and obtain financing for commercial
and residential real estate.

3. Initial Businesg, The general nature of the business proposed to be transacted ipatially by the
corpotation, at any place withip. the United States, iz and generally to do all acts reasonable and
necessary for the furtherance of such business.

4.

Authorized Capital, The Carporation Shall have the authority to issuc 1,000,000 shares of
common stock. The par value of the stock it § 0.
5, Kuown Place of Buginess, The known place of business of the corporation shall be 5200 NW
33¥ Avemue, Ste #215, Ft. Landerdale, FL 33309.

6. Board_of Directors, The sumber of dircctors of the corporation shatl be fixed and mnzy be
altered from time to time as psay be provided in the bylaws but in any cvent shall consist of no fewet
than ond member. In case of

, mgemcreasa in the number of difectors, the additionel directors may be
9lccﬁ:1cdbb the dirtectors of by the shareholders at an amusl or specisl mosting, as shall be provided
i the bylaws,

 The inidal Board of Directors shall consist of persons, who shall serve unfil the first anmual
meeting of the shareholders, and whose names and addresses are:

Gary Verdier
5700 NW 33 Averue, Ste. 215
Ft. Landedsle, FL 33309

Prepated by: Yefftey B, Levy, Exq., 100 SE 6" Street, Fort Laudexdale, FL 33301
{954} 5221060, FL Bar No. 0874418
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7. Officers, The initial officers of the corporation who shall serve at the pleasure of the board
of directors are:
Qary Verdier

8. Qmm?_bxmmtﬂ Ne contract or other transaction between the corporation aod any other
corporation, whetker or not a majority of the shares of the capital stock of such othet corporation is
owned by this corporation, and mo act of the corporation ﬂhallp be in any way affected or invalidated

the fact that any of the ditectors of this corporation are peruniaty or otherwise interosted if, or are
directors or officers of, such other corparation; any director individually, ot any firm of which such
director may be a member, may be a party to or may be ggctumary or otherwise interested in any
contract or fransaction of thig corporation, provided that the that he or such firm is so interested
shall be disclosed or shall have bocn known to the Board of Directors or a majority thereof; apd any
director of tite corporation who is also a director or officer of such other corporation, or who is so
interested, may be counted in determining the existence of a quorum at a5y meeting of the Board of
Dircstors_of this corporation which shall authorize such contract or tramsaction, and may vote thereat
to authorize such contract or transaction, with like force and effect s if he were not such director of
officer of such other corporation or not so interested.

9, Mﬂﬂmﬂmﬂmﬂ% No director shall be personally liable to the corporation or
its shareholdsrs for monetary es for breach of fiduciary a8 a dxrectogc%rovided, however, that
this Article shall not eliminate or the lishility of & director for {a) any br of the director's duty
of loyally to the corporation or jts sharcholders; (b) acts or omissions ich are not in good faith or
which involve intentional misconduct or a knowing violation of law; (L:)auﬂmnzm the unlawful payment
of a dividend or other distribution on the corporation's capital stock or the unlawful purchase of is
capital stock; (d} any violation of Florida law {Direstor Conflicts of Tnterest}; or (2) any transaction from
which the director derived an improper personal benefit, This Article shall not eliminate or lintit the
Iiaffgiligy of a dircotor for any act or omission occurring prior fo the date on which this Article becomes
eftective,

10, Indemmification of Officers, Employees, Agents, Subject to the provisions of this Atticle, the
corporation shall indemnify any and ali jta existing and former officers, e:;?loyees and sgents against
all ‘expenses incurred by them and each of them, including but not limited to logal fees, Judgments,
penaltics and amounts paid in setflement or compromise, which may arise or be incurred, rendered o
levied in apy legal action brought or fhrcatened sgainst any of them for or on account of any action
or omission alleged to have been committed while acting within the scope of employment as officer,
cmployes or agent of the corporation, whether or not any settlement or omise i3 approved by a
caurt Indemnification shall be made by the corporation whether the legal action brought or threatened
is by or in the xight of the corporation or by any other person.

1]

Whenever any existing or former officer, omployes or agent shall report io the president of the
corporation or the c{auman of the Board of Directors that he or she ﬁ’s inmedprgsr may incar
expenses, including but not limited to legal fees, judgments, penialiies, and smomnts paid in seftlement
or compromisc in a legal action brought or threatened against him or her for or on accomnt of any
action or omission alleged to have been committed by him or her while acting within the scope of his
or her employment as a officer, emplayee or agent of the corporation, the Board of Directors shail, at
its next regular or at a gpecial mectng held within a reasonable time thereafier, determine in good faith
whether, in regard to the matter fvolved in the action or contemplated action, such person acted, failed
to acl, or refused to act willfully or with gross negligence or with fraudulent or criminal intent,

If the Board of Directors detcrmines in good faith that such person did not act, fail te act, or
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refuse to act willfully or with gross negligence or with fraudufent or criminal intenit in regard to the
matter involved in the mction of contemplated action, indemnification shall be mandatory and shall be
automatically extended as specified hepein; provided, however, that no such indemnification shall be
available with respect to lLabilities under fhe Securities Act of 1933 and provided further that the
corporation shall have the right to refuss mdemaification in

mstance in which the person to whom
indemnification would othetwise have been applicable shall
corporation, at its own expense and

ave unreasonably refiused fo ;ﬁcrmit the
through counsel of its own choosing, to defend him or her in the
astion.

11.  Registcred Apent, .
The pame and Registered address of the Registered agent of the Corporation. is:

Jeffrey B. Levy

100 SE 6th Street
Fort Lauderdale, FL 33301

12,  The Corporation will not commencs business uatil it has received for the issuahes of its shares
consideration of the value of & siated sum which shall be at least one thousand dollars ($1,000.00).

IN WITNESS WHEREOF, the following incorporators have signed these Articles of
Incorporation, intending that they be effective as of 06/25/99,

Executed thiz 29th day of June, 1999 by all incorporators.

W%{ﬁm;

ACCEPTANCE BY REGISTERED AGENT

ent of S & T Clubs, Inc., o accept and a
whnmnmybescrved,all‘:egcessmy 0CESS OF i

. . £ processed in any action, suit or proceeding that may be
had or brought against this corporation in any of the courts of Florids; and aﬁirms that his office at
the address set forth in the foregoing Articles shall serve as the Registered offiec of the corporation,
Gty
J

. Jeffrey B, Levy, Eaq. who hag been a bona fide resident of Florida, hereby accepts his
appointment as Re

e service of, and upon
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