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ARTICLES OF INCORPORATION
OF

FLORIDA 4 BP, INC.

baing of legal age, hereby forms the

The undersismed,
= State of Florida,

following corporation under the laws of th

authorizing the formation of corporations.

ARTICLE I
HAME

The name of the Corporation and its principal place of

buaineas shall be:

FLORIDA 4 BP, INC.
915 Middle River Drive, Suite 506
Fort Lauderdale, FL 33304

ARTICLE II
NATURE OF BUSINESS

The general nature of the puginess to be transacted by the
d its ohfjecta and powers shall be to engage in any

Corporation an
nder the lawa of the United Statesz

activity or business permitted w

and of the State of Floxida.

ARTICLE IITX

CAPITAL STOCR

The masximum number of shares of stock this Corporation is

authorized teo have outstanding at any one time shall be 500 shares

of common stock of .the par wvalue cf $1.
neideration to be paid for each share shall be fixed by the Board

00 per ghare. The

cOo

of Directors. Eg
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ARTICLE IV
PREEMPTIVE RIGHTS
Every shareholdexr, upon the sale for cagh of any new stock of
thia Corporation of the game Xind, class oY serias as that which he
already holds, ghall have the right to purchase his prorata share
thereaf (as nearly as may be done without issuance of fractional

shares) at the priece at which it is offered to others,

ARTICLE v
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE VI
INITIAL REGISTERED AGENT AND OFFICE
The initial registered agent of thia Corporation and the
atreet address of the initial registered office is as follows:
George R. Moraitis

915 Middle River Drive, Suite 508
Fort Lauderdale, PL 33304

ARTICLE VIT
DIRECTORE AND OFFICERS

A, The business of thia Corporation shall be conducted and
managed by its Board of Directors, and such Board of Directors
shall consist of not leas than one {1) and not more than saven (7}
membars. A majority of the firat Board of Directors named below
shall have the bower to approve and adopt the By-lLaws of this
Corporation.

B. The gqualifications, time and place of elaction and term of
office of each Director shall be as provided for in the By-Laws of
the Corporatiomn.

C. A Director may be removed at any annual or special meeting
of Stockhalders only upon there being present a sufficient number

Frepared by: Moraicis, Cofar & Karney
915 Middle River Drive, Scite 506 ({{BO0OO0OO52813 3)3)
Fort Lauderdale, FI. 33304 :
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of Stockholders to constitute the ownership of a majority of the

gtock of the Corporaticli.

ARTICLE VIII
INITIAL DIRECTORS

The names and atreat addressea of the members of the first
Board of Diiectora, who, unleas otherwiase provided by rthe By-Laws
of the Corporation, sghall hold coffice and manage the corporation
for the first yvear of existence of the CQrpération, or until their
successars are elected or appointed and have cualified, &are a=
Eollows:

Antonio Brito Almenara
111 N.E. 1°" Screet, Suite 200
Miami, FL 33132
Carmen Parra Cardozo

111 N.E. 1* Street, Suite 900
Miami, FIL, 33132

ARTICLE IX
INCORPORATOR

The name and gtreat address of the Incorporator to the
Articles of Incorporation is as follows:
George R. Moraitis

915 Middle River Drive, Suite 508
Fort Lauderdale, FL 33304

ARTICLE X
INTER~COMPANY CONTRACTH

No contract to other transaction between the Corporatiocn and
any other corperation, and no act of the Corporation ahall be
affected in any way or invalidated by the fact that any ©of the
Directors of the Corporation are pecuniarily or otherwise
interested in, or are Directors or officeras of, such othexr
corporation. Any Director may individually, or any firm of which
any Director may be a memker, may bs a party to, or may be
pecuniarily or otherwise interested in, any contract or trangaction

of the Corporaticn, provided that the fact he or such firm is ac

Prepared by: Moxaltls, Cofar & Farney
915 Middle River Drive, Euite 506 (((HO0000052813 3)))
¥ort Lauderdale, FL 33304
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interested ghall be disclosed or shall have been known to the Board
of Directors or such members thereof as shall be present at any
meeting of the Board of Directors at which actioen upon such
contract or transaction shall be taken; and any Director of the
Corporation who is also a Director or officer of such other
corporation or who is 8o interested may be counted in determining
the existence of a guorum at any meeting of the Board of Directors
which shall authorize any such contract or transaction, and may
vote thersat to anthorize any such contract or trangactcion, with
like force and effect as if he were not such Director or officer of

such cthey corporation or not =0 interested.

ARTICLE XTI
£TOCKHOLDER'S AGREEMENTY

The Corporation and its common Stockhelders, or the
stockholdara of the Corporation among themselves, may enter into
any  agreement regtricting Tthe transferability, agsignment .
encumbrance or pledge of the stock of this Corporation, whethex
voluntarily or involuntarily. aAny such agreement wmay confer upon
the Corporation or the Stockholders, or both, the option of first
refusal or mandatory purchaae in the &vent any stockholder desires
te transfer, asaign, encumber ox pledge, him stock, with or
without conaideration. Any euch agreemant may include such
regtrictions during the lifetime of any Stockholder or upon the
death or legal incompetence of any Stockholder. Neothing contained

in these Articles of Incorporation or By-Laws of the Corporation

" ahall be construed as authorizing a cranafer of such atock upeon the

bocks of the Corporaticn in violation of any such agreement.

ARTICLE XII
INDEMNIFICATION OF DIRECTORS

A. The Corporation shall indemnify any Director made a party
toc any action, sult or proceeding by or in the right of the

Corporation to procure a judgment in ita favor by reason of his

4
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being or having been a Directer or any officer of the Corporation,
ox & Dirvector or officer of any other corporation which he served
as such at the request of the Corporation, against the reasonakle
expenses, including but not limited te attornay'a fees, actually
and necessarily incurred by him in connection with the defense or . _
settlement of such action, suit or Proceeding, or in connection
with an appeal therein, except in relation to matters as to which
such Director may be adjudged to have baen suilty of negligence or
misconduct in the performance of his duty to the Corporation.

B. The Corporation shall indemnify any Director made a party
to any action, suit, or proceeding other than one by or in the
right of the Corporation to Procure & Jjudgment in its favor,
whether civil or criminal, brought to impose a liakbility or penalty
con such Diractor for an act alleged to have been commitbed by such -
Director in his capacity as Director or as an officer of the
Corporation, or in the capacity of a Dirsctoy or officer of any
other corporation whisch he smexrved as guch at the request of the -
Corporation, against judgmente, fines, amounta paid in settlement
and reasonable expensea, including but not limited to attorney's
fees actually and neceasarily incurred as a2 result of such action,
suit or proceeding, or any appeal therein, if such Director acted
in good faith in the reascnabla belief that such action was in the
best interesta of the Ceorporation, and in eriminal adtiong or
Proceedings, without reascnable grounds for belief that such action
was wunlawful. The termination of any such ¢ivil or criminal
action, suit or proceeding by judgment, aattlement, conviction, or
upon a plea of nole contendere shall not in itself create a
presumption that any Director did not act in goed £aith in the
reasonable belief that such action was in the best interests of the
Corporation or that he had reascnable grounds for belief that such

action was unlawiful.

Prepared by: Moraitis, Cofar & Karnmey
915 Middle River Drive, Suite 506 (((H00G00052813 33))
Fort Lavderdale, FL 33304
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ARTICLE XIITI
DIRECTOR'S LIABILITY

No bDirector shali ke held liable or responaible Ffor actiocn
taken by the Board of Directorsa acting under the provisions or in
the marmex authcrizad.by'ﬁhese Articles of Incorporation or the By -
Lawe. The defense of any legal, equitable or other action, suit or
praceeding brought againat a Director, elthexr individually or as
Director, because or as a result of any action taken by the Board
of Directore, shall be conducted by couneel for the Corporation,
unlesgs the action, auit or procesding is brought by or in behalf of
the Corporation. All costs and expenses of a Director in
connection with any such action, suit or procesading not brought by
or in behalf cflthe Corporation, ijincluding by not limited to
expenses incurred in the course of attending trials, conferencea,
depositions, hearings and meetings, shall be paid by the
Corporaticn, and in the event of a judgment or decree being
rendered against the Director, the Corporation shall indemnify and

save him harmless.

ARTICLE XIV
REIMBURSEMENT OF DIRECTORS

If any legal, aéuitahle oxr other action, suit or proceading
brought by on in behalf of the Corporation against a Director,
either individually or as Director, shall result ino a judgement,
decree or decision in favor of the Directox, the Corporation shall
be liable to and shall reimburse the Director for all coasta and
expenses of the Director in connecﬁion with such .action, suit or
proceeding, Iincluding but not limited te reasonable attorney'ta
feas, court costs and expenees incurred in the course of attending

Eriala, conferences, depositions, hearings and meetings.,

FPrepared by: Moraitis, Cofar & Karney s ¢{ (H0D0D0052813 2)))
915 Middle River Drive, Suite 506
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ARTICLE XV
DIVIDERLS

A Divector shall not be liable for dividends illegally
declared, distributions illegally wmade to Stockhelders, or any
other action taken by reliance in good faith upon the financial
sratements of the Corporation represented to him to be correct by
an officer having charge of ite booke of acocount or a financial
statement certified by a Certified Publie Accountant teo faixly
reflect the financial condition of the Corporation; not shall he be
liable if, in good faith in determining the amount available for
dividends or distributicn, he conasiders the aasets to be of their

book value.

ARTICLE XEVI
AMENDMENTS

The power to adopt, alter, amend or repeal By-Laws shall be

veated in the Board of Dirsctors and Stockholders.

ARTICLE XVII
CONSENT WITHCUT MEETING

Any action that may be taken at a meeting of the Stockholders
of the Corporation may be taken without a meeting, if coneent in
writing setting forth the action shall be signed by all, but not
lasa than all, of the Stockholders of the Corporation entitled to
vote on the action and shall be filed by the Secretary of the
Corporation. Thiz consent =shall have the same effect as a
unsnimous vete at a Stockholdexs' meeting. If all of the
Directors, saverally or collectively, likewise, consent in writing
to any action taken or to ke taken by the Corporaticn, and the
writing or writings evidencing their consent are filed with the
Secretary of the Corporation, the action shall be as wvalid as

though it had bean auvthorized at 2 meeting of the Board.

7
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ARTICLE XVIIX
RESTRICTIONS ON TRANSFER OF 8TOCK

No Stockholder shall transfer {voluntarily or involuntarily)
or encumber any of hia shares of capital stock of this Corporation
to any person, partnership, fizm, association, trust, corporation,
or othar entity without the coansent of the other Stockholder (3)
unless the Stockholder demiring te make the tranafer or encumbrance
shall have first made the offer to sell upon the mame terms and
conditions to the remaining Stockholder({s) in proportion to their
proportionate share of the ilssuesd stock and zuch offer shall not
have been accepted after reascnable noties by any of the remaining
Stockholder(a) .

Provided, however, this reatriction shall net apply to the
tranafer of any astock to a spouse of an existing Stockholder.

The effective date of this corporation commences as of the
date of acknowledgment and notarization.

The underaigned, being the original subscriber{s) and

inecorporator{s) of the foregoing co executed these

Articles of Incorporation thies 5 EHber, 2000.

orge R. Moraitis

STATE CF FLORIDA
COUNTY OF BROWARD
T HEREBY CERTIFY that on this day before me, a Notary Public

duly authorized to take acknowledgments iﬁ the State and County
aforesaid, personally appeared George R. Moraitis, who is
personally known to me and who ekecuted the foregeing Articles of
Incorporation and acknowledged bafore me that he executed these
Articles cf Incorporation.
WITNESS my hand and cfficial seal in the County and State laat
aforesaid this Sth day of UOctobker, 2000._
MDD 00, “ WA,
NOTARY PUBLIC

My Commission Expired:

WILLIAM M. KARNEY
MY COMMISSION § CC 752636
EXPIRES; Jutis 21, POO2
Bongad Thr holary Putiio UngemriaTs

Fas
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DdMICILE FOR THE SERVICE OF PROCESS
WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

N COMPUIANCE WiTH SECTION 48.091, FLORIDASTATUTES, THE FOLLOWING [SSUBMITTED:

FIRST: THAT FLORIDA 4 8P, INC., desiring to organize or quallly under the laws of the State of

Florida, with ts principal place of business at City of Fort Laudardale, State of Florida, has named George
R. Moraitis, locatad at 915 Middie River Drlve, Sulte 506, City of Fort La

tate of Florids, as fts
agant to accept earvice of procass within Flarida.

SIGNATURE: —_—
{Corporate Officer)

TITLE: /2=

DATE: ol s/o0

HAVING BEEN NAMED TOACCEPT SERVICE OF PROCESS FOS ﬁw’
AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HERES - 4

| EURTHER AGREE TO COMPLY WITH THE PRCOVISIONSLU :
PERFORMAMNGE OF MY DUTIES.

D CORPORATION,
1S CARACITY, AND
RELATIVETO THE PROPER

SIGNATURE:
i (Registarod Agent)
DATE: .?erff?jdkn?

FAGENERALGCCRIFLOFIDA 4 BB, INC. - Arlletex of Reomeomton wpd

g 10l Wy 9- 10000
4
U
:

SHOLYHD.
EARARY
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