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We, the undersigned, do hereby associate ourselves”
under the following Articlesg, for the purpose of forming a
cozrporation under the laws of the State of Floriga,
ARTICLE T
NAME
NG,

The name of the corporation shall be:

BCG OF ORLANDO,

ARTICLE II
GEHERAL_HAIHRE_QE;BHSINESS

The general nat
this corporation ig:

ure of the businese to be transacted by
(1) To engage in any activity or buginess Permitted
wnder the laws of the United States anmd the State of
Florida.
ARTICLE TTT

CORPORATE POWERS

Corporation
hereafter granted corpor

the State of Florida,
to:

all powers
ations for profit under the laws of
including, put ot limited to, powar
(1) =Blect or appoint such
affairs shall require,

and allow
Adopt,

officers and agents as itg
incongistent with

them puitable compensaticn.
change,
law or itg Cextificate of incorporati
Tporate powers,
government of 4
interest, ang the
Stockholders,

not
on,
the maunzgement,
its ptocks or other evidence of
calling and holding of meer
H 01000080817
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(3) Increase or dimipigh, by vote of its etockholders
or shareholders, change as the By-Laws may direct, the
number of directors.

(4) Make and enter inte all contracts nedessary and
proper for the conduct of itg business,

(5) Corduct business, have one or more officers, and
buy, holgd, wortgage, sell, convey, lease or ctherwise
digpese of real and bergonal (tangible and intangible)
PIOperty or any interest therein of any nature whatscever,
in this state and in any of the several states, territoriss,
pogsessione and dependencies ©f the United States, the
bDistriet of Columbis, and Eoreign countrias.

(6) Furchase the corporate assets of any other
corporaticon andg engage in the same character of bupiness,

(7) Acquire, take, hold, sell and dispoge of patents,
copyrights, trade marks and any Jlicenses ¢@r other
interests thereunder or therxein.

(8) Acquire, take, hold, sell and convey such property
@5 may be necessary in order ko obtain or secure payment of
any indebtedness or liability to it.

(8) Guarantee, endorse, burchase, deal in, hold, sell,
transfer, mortgaga, exchange, pledge or otherwige dispose
of, alone, in syndicate, or otherwise ip conjunction with
others, the shares of the capltal stock of, or any bonds,
securities or other evidences of indebtedness created by any
cther corporation, association, partnership, syndicate,
entity, person or governmental, wmunicipal or public
authority in this stare Or any other state or government
and, while owner thereof, exercise all the righteg, powers
and privileges of owierehip, including voting rights.

{10) Purchase hold, sell and transfer gharag of itg
own capital stock, provided that it &hall not purchape any
of its own capital gtock except from the surplus of itrg
assets over its liahilirjes including capital, Sharegp of
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(11) Contract debts and borrew money at such rates of
interest not to exceed the lawful interege rate and upon
such terms as it or jies Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and gell or pledge bonds, debentures, notes and othexr
evidences  of indebtednesg, whether fecured or unescured,
including cbligations which are convertible into the ecapiral
stock of the corporaticn, and execute such mortgages and

{a) Pravide in such instruments for transferring
Corporate property of every kind ang nature
then belonging to or thereafter acquireg by it,
a8 segurity for any bonds, notes, debenture or
other evidence of indebtedness issued or debtg
or sums of money owing by it; ana

(b} Provide in case of the sale pf any property
by virtue of any such ingtrument of or any
foreclosure, the Party acquiring title shall hava
the sane rightg, privileges, grante, franchisges,
immunities and advantages, in and by such
instruments enumerated or conveyed, ag belonged
to and were enjoyed by it.

(12) Lend and advance mongy, extend credit, take notes
and any kind ey nature of evidence of indebtadneasn therefor,

(13) Make gifts fer educational, sclentific or
charitable DPurposes,

(14) Indemnify any Person made a party, or threatened
to be made a party, to any threateneq, pending or complered
4ction, suit or brocesding.

(a) Whather civil criminal, administrative, or
investigarive, other than one by or in he Xight of the
corporation to procure a judgment in its favor, brought
Lo impoge a liability or penalty on guch bergon for an
Act alleged to have been committea by such perzon in
hie capacity of director, officex, employes, or

agent of the corporation, or of any other corporation,
bartnership, jeint venture, trust, or other enterprige

p.BaAT
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which he served as such at the request of the
corporation, against judgments, fines, amounts paid in
Bettlement and reasonable expenses, including
attorneys' fees, actually and neceggarily

incurred as a result ¢f such action, Buit, Proceeding,
Or any appeal therein, if such berson acted in goog
faith and in the reasonable belief that such action was
in the best interest of the corporation, and in
eriminal actions o Procesdings, without

reasonable ground for belief that such action was
unlawful. The terminatioen of any such acrion, suit, or
proceeding by judgment, order, gettlemsnt, convigtion,
oY upon plea of nolo contendere or its equivalent shall
not in itself creats a presumption that any

Buch director or officer did not act in good faith in

or having been a director, ofticer, employea or
agent of the corpoxation, or of 8Ny other corporg-
tion, partnership, joint venture, trust, or other
enterprise which he merved a8 Such at the request
of the corporation, againgt the reasonable expenses,
including attorney's fees, actually and necessarily
incurred by him in tonhection with the defense or
settlement of sueh gction, or in comnection an appeal
therein, if pueh person acted in good faith and

in the reagonable beliaf that sugh action wazs in
the best interest of the corporation, Such person

ac¢tion, suit, or Proceeding is held ghall determine
upon application that, despite the adjudication of
liability but in view of all circumstances of the
Case, such pergon is fairly agnd reasonably entitled

{c] To the extent that 3 director, officer, Employee
Or agent of a corporation has been successful on the

P.@5-11"



R - P.B6/11
AUG-17-2881 @9:@2

merits or otherwise in defense of any action, suit,

or preceeding referred to in Paragraph (a}) or (b), or
in any defense of any claim, isgue, or matter therein,
ke shall be indemnifiedq against the reagonable
expenses, ineluding attorneys' fees, actually and
necesparily incurred by him in connection therewith.

{d) If a determination is made that indemnificarien
c¢f the director, officer, employee, or agent isg
proper in the circumstances because such person has
met the applicable standard of condugt set forch

in Paragraph (a) or (), unless indemnifigation is
ordered by the tribunal before which such action,
suit, or Proceeding is held. sych determinacion ghali

not parties to such action, puit, or broceeding, or
by the shareliolders who were not parties to such
action, suit or proceeding,

{15) Pay expenses incurred in defending any action,
suit or proceeding in advance of the final digpogition of
such actien, sujit, or broceeding as authorizeg i1 the manner
provided in Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, offjicer,
enployee, or agent {o repay such amount unless it ghall
ultimately be determined that he is entitleg to be
indemnified by the ¢orporation ag authorized by this
Bection.

{18) Indemnicy any person, if the requirements of
Subsections (14) and (15} are tet, without affecting any
othexr rights to which those indemnified may be entitled
under any By=Law, agreament, wote of shareholders or
disinterested directors, or Otherwise, both ag to action in

Ue a3 to a person whe has ceased to be a director, cfficer,
employes, or agent of the Qorporation and shail inure to the
benefit of the heirs, executers and adminiscraters of such a
berasomn.

(17}  Purchasme ang waintain insuranes o1 behalf of any
person who is or was g director, officer, enployee, or agent
of another corporaticon, bPartnership, joint venture, trust o
bther enterprise agaimge liability assertea againgt him ang
incurred by him in any such capacity or arising out of hig
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Btatus as such, whether or not the corporation would hawve
the power to indemnify him against such liability under the
provisions of Subsection (12} .

(1.8) Enter into geneyal parcnerships, limiteq
paxtnershipe (whether the corporation be a limited oxr
general partner), joink ventures, eyndicates, pools,

asgociations, and other arrangements for carrying on one or
more of the purposes set forrth in 4its Articles of
Incorporation, jointly or in commnen wich others, so lohg as
the participating corporation, persom, or aesociation would
have power to do so along,

ARTICLE IV
LAPITAL  STOCK

(1) This corporatiocn shall »e futhorized +to have
cutstanding at any time a maximum of 6,000 shares of stock
of the par value cf 51.00.

bPurchase prige, ag m3y be determined by the Board of

(&) @ball be subject ko cgllg thereon, in amounts
and at such times ag the Board of Directors may
detemmine until the whole thereof shall have heen
paid; and

(e} Certificateg issued therefor shall bear endorse-
ment as to the agtual amount paid thereon,

(3}  No stock in this corporation shall be sold or
transferred othey than by eperatioen of law, unlegs apd until

certified mail, to the corporatiosn ar its principal office,
setting forth g desire to gell such stogk, together with the
Price, termg apg conditions upen which 8aid stock shall be
cffered for sale. The corporation, if ie elegts, or itg

P.Bvr1i1
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stockholders, if it shall not elect, ghall have an exclusive
right to purchase said stock at the price and upon the terms

thirty (30) dayve of the corpoxation’s receipe thereof. Upeon
failure of the corporation or its stockholders to exercige
Such rxights within suel thirty (30) day reriod, said stock
may be offered for gale to others, but only at the price and
upon the terms and conditiong stated in gaid notice.

(4) Anything to the contrary notwithetanding, the
original subeeribers hersto shall, prior te iseue of
certificates therefor, have the right to aseign their gtock
subsceriptions without reégard to the limitations on ECock
transfers contained in Section (3) above,

ARTICLE V
TERM_OF EXISTENCE

This corporatisn shall exist perpetually.
ARTICIE vI
DIRECTORS

(1) The buesiness of thig Corporation ghall bhe
conducted by a Board of Directors congisting of one or more
Directors.

cenduct businegs g any meeting of puch Board or Committea
by means of a conference telephone or gimilay communication
equipment if used so that all persons pParticipating in the
meeting can hear each other.

(3) The names and street addregses of the members of
the firet Boazq of Directors of this corporation, who shall

SALVADOR JURADD €401 N.w. 7am Avanue
Miami, Flovida 33156

P.ogAAL
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JOSE JURARG 6401 N.wW. 74“‘Awenue
Miami, Florida 33166

ARTICLE VIt
OFRTICERS

The name and addresg of the initial officers of this
corperation iz as follows:

Pregident . SALVADOR JURADO
6401 N.W. 74™ avenue

Miami, Florida 33166

fecretary/Treasurer: JOSE JURADO
6401 N.W, 747 Avenue

Miami, Florida 33166

BCG OF ORTANpO, INC., desiring tg organize under the
laws of tha State of Florida, hasg designated itg Principal
office at 6401 N.uW. 74™ avanue, Miami, I 32166, and las
named as its inigigl Registered Agent, Manuel 2, Ramirez,
whose address ig 1200 Brickel: Avenue, Suite la40, Miami,

The name ang 2ddrese of the Subscribar tp thesga
Articles of Incorporation ig ag follows:

NAME, - ADDRESS
MANUETL A, RAMIREZ 1200 Brickell Avenus
Suite 1440

Miami, Florida 33131

P.@9-11
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ARTICLE_X

EDMMEEQEMEIE.OF..CQREQEME_EKI_&TEHCE
In accordance with Lthe provisions of Section 607.167,

the effeestive date o incorporation is specified to be Lhe
the §§ th day of r 2001, which iz the date on

which these Articles have Leen subscribed and acknowledged,

WITNESS nly hand and official seal this !/ th day of
@(\JCA

A

MANUEL A. RAMIREZ,
Subgcriber

STATE OF FLORIDA }
) &88..
COUNTY OF DADR )

BEFORE ME, the undexrsigned authority, this _L_&_/ day of
3 b + 2001, personally éppeazed, HANUEL A. RAMIREZ,
to telwell xnown to b the person who executed the above and
foregoing Artisles of Incorporation of BmCe oF ORLANDO, INC.
BRnd who states that ha executed the same for the Purposss
therein expregged,

SWORN TO AND SUBSCRIBED before me this !g day of
¢ 2001,
NCTARY SEAL ]

SN N, R
Wg COMMGEIGR NUMBE
coozia
& uyconmecyDoves
LlLE VAR 332004

Notary Publie
My Commission ExXpireg;

P.1Br11
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CERTIFICATE, OF . DESTGNATION
REGISTERED AGENT/REGISTERED OFFICE

Purguant to the provisions of secrion €07.0501, Florida
Statutes, the undergigned corporation, organized under the
laws of the &8tate of Florida, submits the following
statement in designating the registered office/registered
agent in the gtate of Ploxida,

i. The name of the corporation is BCG OF ORLANDO, INC.

2. The name and address of the registered agent and
office is; MANUEL A. RAMIREZ, 1200 Brickell aAvenua, Sudte

MANUEL, A. RAMIREZ,

Subscriber
thcio
Date

ACKNOWLEDGMENT OF REGTSTIRED AGENT

I, MANUEL A. RAMIREZ, having been named to accept
Service of Process for BCG OF ORLANDO, INC., a Florida

corporation, at the place designated in Article VII of the
attached Articles of Incorporation, I hereby accept to act

in this capacity, and agree to comply with the provisiens of

said act relative to keeping open said office. E
=

DATED this (l; th day of G&ﬁ!ﬂ\ , 2001, =

é‘:

Ho1000000817 =

L A, RAMIREZ, =

Registered Agent =

. =

P.11/11
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