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CRETARY OF STATE
UAHASSEE. FLORIDA

ARTICLES OF INCORPORATION

FOCUS BUSINESS CENTER CORP:"

The undersigned, has executed the following documents as Incorporator of the above
named Corporation, a Corporation organized under the laws of the State of Florida, and
all rights and obligations of the undersigned as Incorporator, and those of the
Corporation, are to be determine in accordance with the laws of the State of Florida, and
for said purposes, hereby adopts the following Articles of Incorporation:

ARTICLE I
The name of this Corporation shall be FOCUS BUSINESS CENTER CORP;

ARTICLE 1I

The Corporation shall commence cxistence upon the filing of these Articles of

Incorporation by the Department of State, Stale of Florida, and shall have perpetual
existence.

ARTICLE III

The Corporation may transact any and all lawful business for which Corporations may be
incorporated under the laws of the State of Florida and engaged in any trade or business
which c¢an, in the opinion of the Board of Directors of the Corporation, be advantageously
carried on in connection with or auxiliary to the foregoeing business. The Corporation
shall also be authorized lo engaged in such other business activities as may be necessary
or permissible for its operation, and without limiting the preceding, the Corporation may:

1. Transact any and all lawful business:
2. Said Corporation shall furthermeore have the following additional powers:
TO have perpetual succession by its corporate name;

TO sue and be sued, complain, and defend in its Corporate name in all actions or
proceedings:; :

TO have a Corporate seal, which may be altered at the will of the Directors and to
use the same by causing it, or a facsimile, to be impressed, affixed, or in any other
manner reproduced;

TO purchase, take, receive, lease, or otherwise acquire, own, hold, improve, usc and
otherwise deal in and with real or persenal property or any interest therein wherever
situated;



TO sell, convey, mortgage, pledge, create a security interest in, lease, exchange,
transfer, and otherwise dispose of all or any part of its property and assets;

TO lend money to, and use its credit to assist, its officers and employecs in
accordance with lhe laws of the State of Florida;

TO purchase, take, receive, subscribe to, or otherwise acquire, own, hold, vote, use,
employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and
deal in and with shares or any interest in or obligations of, other domestic or Foreign
Corporations, associations, partnerships, or individuals, for direct or indirect
obligations of the United States or any other government, state, lerritory,
governmental district or municipality or of any instrumentalily thereof;

TO enter inte contracts and guaranties and incwr liabilities, or money at such rate of
interest that the Corporation may determine, issuc its notes, bonds, and other
obligations, and secure any of its obligations by mortgage or pledge of all or any of
its property, franchises, and income;

TO lend money for its corporate purposes, invest and reinvest its funds, and take and
hold real and personal property as security for the payment of funds, so loaned or
invested;

TO conduct its business, carry on its operations, and have offices and excrcise the
powers granted by the appropriate laws of the State of Florida governing
Corporations, for the administration;

TO make donations for the public welfare or for charitable, scientific, or educational
purposes;

TO pay pensions and establish pension plans, profit sharing plans, stock bonus plans,
stock option plans, and other incentive plans for any or all of its Directors, Officers,
and Employees and for any or all of the Directors, Officers and Employees of its
Subsidiarices;

TO be a promoter, incorporator, partner, member, associate, or manager of any
corporation, partnership, joint venture, trust, or other corporation:

TO have and exercise all powers necessary to affect its purposes;
TO indemnify any person who buy reason of the fact that he or she is or was a

Director, Officer, Employec or Agent of the Corporation to the full extent as
permitted by Florida Law;



ARTICLE IV

The aggregate number of shares, which the Corporation shall have the authority lo issue,
is one million (1 000 000 ) shares of which 250 000 will be of Common Stock (Class “A™)
having a par value of $1.00 per share; 150 000 will be of Preferred Stock (Class “B”)
having a par value of $1.00 per share: 150 000 will be of Preferred Siock (Class “C™)
having a par value of $1.00 per share; 150 000 will be of Preferred Stock (Class “D”)
having a par value of $1.00 per share; 150 000 will be of Preferred Stock (Class “E”)
having a par value of $1.00 per share; 150 000 will be of Preferred Stock (Class “F”)
having a par vaiue of $1.00 per share and 150 000 will be of Preferred Stock (Class “G”)
having a par value of $1.00 per share.

The rights, privileges, restrictions and conditions attaching to the said Class «A»
common shares, Classes “B” to “G” preferrcd shares are as follow :

a, The holders of the Class « A » common shares shall be entitled to one (1)
vote for each sharc held by them at all meetings of shareholders except
meetings at which only shareholders of a specified class of shares, other
than the Class “A” common shares, are entitled to voie, and they shall be
entitled to notice of all meetings of sharcholder of the corporation.

b. Except as otherwise specifically provided in the Florida Business
Corporation Act, the Class “B” preferred shares shall not carry any right
to vote nor shall the holders thereof be entitled to notice of or to attend
sharcholders meetings.

c. The Class “A” common shares and Class “R” preferred shares shall,
subject to the rights of the Class “C”, “D7, “E”, “F", and “G” be entitled at
all times and for time to ilme, in the sole, absolute and unfettered
discretion of the directors, to an unfixed non-cumulative dividend in any
amount. Rach Class “A” common share and Class “B” preferred share
shall rank pari passu with respect to any such dividend.

d. The Class “A” common shares and the Class “B” preferrcd shares shall
rank pari passu in cvery other respect, and subject to the righis of the
Class “C", “D", “E”, “F", and “G” the holders of such Class “A” common
shares and Class “B” preferred shares, shall be entitled to receive the
remaining property of the corporation upon a dissolution.

e. For purposes of the present, the term “Redemption Amount” shall mean:

i) In the case of a class “C”, “D", “E”, and “F" preferred share an
amount equal to the consideration for which each such share had
been issued or in the event such share in consideration of property
or past scrvices, an amount equal to the [air equivalent of money
that the corporation would have received if such shares had becn
issued for money, and



ii) In the case of a class “G” preferred share, an amount equal to one
dollar (§ 1.00)%

Each Class “C”, “D”, “E”, “F” and “G” preferred share shall, in priority to
the Class “A” and “B” carry the rights in the discretion of the directors, to
a fixed monthly non cumulative preferential dividend in the case of the
Class “C”, “D”, “E”, and “F” in an amount cqual {o one half (1/2) of one
percent (1 %) of the amount of the consideration for which each share had
been issued or in the event such share has been issued in consideration of
property or past service, in an amount equal to one hall (1/2) of one
percent (1 %) of the amount of the fair equivalent of money that the
corporation would have received if such share had been issued for money
and in the case of the Class “G” an amouni of one hailf (1/2) of one cent (§
0.00.

Each Clagss “C”, “D", “E”, “F” and “G” preferred share shall, in priority to
the Class “A” and “B” carry the right in the event of the liquidation or
winding up of the corporation, to the repayment of an amount equal to the
“Redemption Amount”™;

In the event that only part of the amount of the consideration received by
the corporation for any share issued by the corporation is added to the
stated capital account for the Class or Series of shares of which such
share forms part, such share shall be deemed to have been issued for the
full amount of the consideration received therefore for all purposes other
than stated capital but including dividends, redemptions, purchases,
liguidation and dissolution. If shares of the corporation are issued in
payment of a dividend, the declared amount of the dividend stated as an
amount of money shall be added to the stated capital account maintained
for the shares of the class or series issued in payment of the dividend.

The Class “C”, “D7”, “B”, “F" and “G” preferred share shall not carry the
right to any further participation in profils or assets.

The hoiders of the Class “C” and “E” shall be entilled to one (1) vote for
each share held by them at all meetings of sharcholders except meeting at
which only holders of a specified class of shares, other than the Class “C”
and Class “E” are entitled to vote, and they shall be entitled to notice of
all meetings of sharcholders of the corporation.

Except as otherwise specifically provided in the Florida Business
Corporation Act, the Class “D”, “F" and “G” shall not carry any right to
vote nor shall the holders thereof be entitled to notice or to atiend
shareholder’s mcetings.

Each Class “C”, “D”, “£”, “F” and “G” shall be redeemable at the option of
the corporation, for a price cgual to the “Redemption Amount”.



n. Each Class “E”, “F” and “G” shall be redecmable at the option of the
holders of such share, for a price equal to the “Redemption Amount”.

o. The Class “C”, “D”, “E”, “F” and “G” shall rank par7 passu in every other
respect.
p. No sharcholder shall be entitled to sell, transfer or otherwise dispose of

any share or shares in thc capital stock of the corporation, or any
securities thereof, without either:

i) the previous express sanction of the holders of the majority of the
Class “A” commeon shares, Class “C” and “E"” in the capital stock
of the corporation at that time and expressed by a resolution
passed at a meeting of the Class “A”", “C” or “E” sharcholders or
by an instrument in writing signed by the holders of a majorily of
the Class “A”, “C” or “E” common shares in the capital stock of
the corporation at that time;

or
i) the previous express lawful sanction of the board of directors of
the corporation at a duly constituted meeting of the board, or in
lieu thereof the previous express sanction of the directors of the
corporation as evidenced by the lawful adoption of a resolution to
that effect,
ARTICIE V S

The Corporation shall indemnify managers and officers of the Corporation who was/were
wholly successful, on the merits or otherwise, in the defense of any proceeding to which
the manager or officer was/were a party because the manager or officer is or was or
were a2 manager or officer of the Corporation against reasonable attorney fees and
expenses incurred by the manager or officer in connection with the proceeding. The
Corporation may indemnifly an individual made a party to a proceeding because the
individual is or was a manager, officer, employee or agent of the Corporation against
liability if authorized in the specific case after determination, in the manner required by
the member(s), that indemnification of the manager, officer, employee or agent, as the
case may be, is permissible in the circumstances because the manager, officer, employce
or agent hus met the standard of conduct set forth by the member(s). The indemnification
and advancement of attorney fees and expenses for managers, officers, employees and
agents of the Corporation shall apply when such persons are serving at the Corporation’s
request while a manager, officer, employee or agent of the Corporation, as the case may
be, as a manager, officer, partner, trustee, employec or agent of another foreign or
domestic Corporation, partnership, joint venture, trust, employec benefit plan or other
carporation, whether or not for profit., as well as in their official capacity with the
Corporation. The Corperation alse may pay for or reimburse the reasonable attorney fees
and expenses incurred by a manager, officer, employce or agent of the Corporation who
is a party to a procceding in advance of final disposiiion of the proceeding.



The Corporation also may purchase and maintain insurance on behalf of an individual
arising from the individual's status as a manager, officer, employce or agent of the
Corporation, whether or not the Corporation would have power to indemnify the
individual against the same Hability under the law. All references in these Articles of
Organization are deemed to include any amendment or successor thereto. Nothing
contained in these Articles of Organization shall limit or preclude the exercise of any
right reclating to indemnification or advance of attorney fees and expenses to any person
who is or was a manager, officer, employee or agent of the Corporation or the ability of
the Corporation otherwise to indemnify or advance expenses to any such person by
contract or in any other manner. If any word, clausc or sentence of the foregoing
provisions regarding indemnification or advancement of the attorney fees or expenses
shall be held invalid as contrary to law or public policy, it shall be severable and the
provisions remaining shall not be otherwise affected. All references in these Articles of
Organization to "manager”, "officer”, "employee”, and "agent” shall include the heirs,
estates, executors, administrators and personal representatives of such persons.

ARTICLE VI

a. Any invitation (o the public to subscribe to any shares, debentures or any other
securitics of the corporation is prohibited.

b. Specifically, the directors of the corporation may, without authorization of the
shareholders:

1. borrow money upon the credit of the corporation:

ii. issue, reissue, sell or piedge debt obligations of the corporation and

iii. mortgage, pledge or otherwise create a security inlerest in all or any
property of the corporation, owned or subscquently acquired, to secure
any debt or obligation of the corporation

c. Nothing herein limits or restricis the borrowing of money by the corporation on
bills of exchange or promissory note made, drawn, accepted or endorsed by or on

behalf of the corporation.

ARTICLE VII

The Initial Board of Directors shall consist of a total of 3 persons whose names and
addresses are as follows:

Name: Thervilien LORFILS
Address: 19621 N.W. 82™ Court, Hialeah FL
Name: Guito PIERRE

Address: 2692 SW 137 Terr. Miramar FL 33027



Name! Jean R. MARCELLUS

Address: 6504 Emerald Lake Drive, Miramar FL 33023

ARTICLE VIII , , . .

The Officers of the Corporation shall be the following individuals with their respective
positions:

President.

Name: Thervilien LORFILS
Vice-President’

Name:! Guito PIERRE
Secretary—-Treasurer’

Name: Jean R. MARCELLUS

ARTICLE IX

The address of the principle office of this Corporation is: 3049 Cleveland Avenue, Suite
105, Fort Myers FL 33801 and the mailing address for the said Corporation shall be P.O.
Box 600 - 453 North Miami Beach FL 33162.

ARTICLE X

The name and street address of the incorporator of this Corporation is as follows:

Name: Thervilien LORFILS, President
Address: 19621 N.W. 82" Court, Hialeah FL
ARTICLE XI

Nothing in these Articles of Incorporation shall be taken to limit the power of this
Corporation.



ARTICLE XII

The effective date of this Corporation shall be the filing date of these Articles of
Incorporation in accordance with the Florida Statute goverhing Corporations.

IN WITNESS HEREOF, the undersigned has executed these Articles of Incorporation on
this 10™ day of October 2003

Thervilicn LORFILS

Incorporator



CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS STATE

AND NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

The following is submitied in compliance with the Florida Business Corporation Act

FOCUS BUSINESS CENTER CORP is a Corporation organized under the laws of the State
of Florida, with ils registered office located at: 3049 Cleveland Avenue, Suite 105, Fort
Myers FL 33901 and has named Mr. Thervilicn LORFILS as agent to accept service of
process within this State at the office specified in his acceptance below.

ot R U

Thervilien LORFILS

Registered Agent



ACCEPTANCE

[ hereby agree, as Registered Agent, to accept Service of Process at my office located
at! 3049 Cleveland Avenue, Suite 105, Fort Myers FL 33901, opencd during the hours

prescribed by Florida Statutes.

[ furthermore agree to post my namec, and any other officers of said Corporation
authorized to accept service or process, at the Florida designated address, in some

conspicuous place in said office as required by law.

—X
Thervilien LORFILS

Registered Agent
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