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The undersigned incorporator, for the purposo of forming a corporation pursuant to the
[nwe of the Stato of Florida, Flarlda Siatutes, Chapter 807, hareby adopts the following

Articles of Incorporation:

ARTICLE | - NAME

The name of the Corporation Is BCG ACQUISITION CORPORATION, n Flotida
carporatlon,

ARTICLE. Il - MAILING ADDRESS

The Corporation’s malling address is: P.0. Box 100627, Fort Lauderdala, Florida
33310.

ARTICLE Ill - DURATION

The Corporation shall have perpetual axistshce,

ARTICLE IV - PURPOSE

The purposes for which the Corporation is orqanized is to transact any of all lawful
business for which corparations may be organized r:nder Florida Statutes, Saction 607,

ARTICLE V - CAPITAL STOCK

The Corporation shall have the authority to issue one class of stock only. The
aggregate number of shares which the Corporation shall have autherity to issue is 1,000
shares of common stock. Each share shall have a par value of $1.00.

ARTICLE VI - PRE-EMPTIVE RIGHTS

There shall be no pre-emptive rights granted to the shareholders upon the sale of any
stock by any shareholder or the issuance of any stock by the Corporation.




ARTICLE Vil - REGISTEREDR AGENT

Tha stteet addroas of the initlal rogistored offico of the Corporation is 800 Corporato
Drivo, Sults 510, Fort Laudordalu, Floridas 33334, Tha inilial Rogistured Agent al such addrons
is Craig J. Mandoll, Esquire,

ARTICLF JRECTORS

1. The proporty, businoss and affairs of the Corporation shali be manngod by a Board
which shall consist of not less than onn (1) director. Tho Bylows may provida for a mothod
of dotormining the number of directors from timo to time. In the absonco of a dotermination
s to the numbor of directors, the Board shall consist ol one (1} diroclor. Direclors ara nol
raquirod to be shareholdors of the Corporation.

2. Dlractors may be romovod and vaconcies on the Board of Diroctors shall bo fillad
in the manner provided by the Bylaws.

3. Tha inHial Board of Directors shall consist of one (1} Director. Tho hame and
address of tho Initial Director Is as follows: Brian Gordon, 3317 N.W, 10th Torraca, Suito

409, Fort Lauderdale, Florida 33309.
ARTICLE I1X - INCOQRPORATOR

The name and streel address of the Incorporator is: Cralg J. Mandell, Esquiro, BOO
Cotporate Drive, Sulta 510, Fort Laudardale, Florida 33334,

ARTICLE X - OFFICERS

The officers of the Corporation shall be a president, vice president, secretary, treasurer
and such other officars as the Board of Directors may from time to lime by resolution creatoe.
The officers shall serve at the pleasure of the Board of Directors, and the Bylaws may provide
for the removal from office of officers, for filling vacancies, and for the duties of the officers.
Any person may hold more than one office.

ARTICLE X! - INDEMNIFICATION

1. The Corporation shall indemnify any person who was or is a party, or is threatened
to be made a party, to any threatened, pending or contemplated action, sult or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right
of the Corporation by reason of the fact that he is or was a director, employee, officer or
agent of the Corporation, against expanses {including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him in connection with the
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to
be in, or nat opposed to, the best interest of the Corporation; and with respect to any criminal
action or proceeding, if he had no reasonable cause to believe his conduct was unlawful;
except, that no indemnification shall be made in respect to any claim, issue or matter as to
which such person shall have been adjudged to be ligble for gross negligence or willful
misfeasance or malfeasance in the performance of his duties to the Corporation unless and
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only to the axtont that thu court in which the action o nuil was brought shall dotorming, upon
application, that despite the adjudication of Nabillty, but i view of alt the circumstances of
tho casa, such porson is {aitly and roasonably ontitled to inclomnity for such oxponnos which
the court shall dovm propor. The terminatlon of any actlon, sult or procesding by Judgmont,
order, sottloment, conviction, or upon a plos of nolo contundere of ity oquivalunt, shall nol,
in and of Hsalf, creato a presumption that tho porson did not act in good Taith and in a mannor
which ho reasonably bolieved to bo in, or not opposad to, the basl intorust of the Corporatlon;
and with respect 1o any ctiminal nction or praceoding, that ho had no ronsonable causo to
bolleve that his conduct was unlawful.

2. To tha oxtont that a diroctor, officor, employee or agont of the Corporation has
boan successful on tho merlts or otherwlse in dofonse of any actlon, sult or procoeding
roferrod to In Paragraph 1 abova, or In dufenso of any claim, lssue or mattor tharoin, he shall
bo Indemnifiad against oxpenses (Including attornoys’ fees and appellate attorneys’ foos)
actually and reasonably incurred by him In connection therawlth,

3, Expensas incurred {1 defonding a civil or criminal actlon, suil or procoading may be
paid by the Corporation in adv ince of the final disposition of such action, suit or proceading
as authorized by the Board of Directors In tha spocific case upon rocolpt of an undertaking by
or on behalf of tha diractors, officer, amployce or agont to repay such amount unless it shall
ultimately be determined that he Is antitlad te be indemnified by tha Corporation as authorizad

herain.

4. The indemnification provided herein shall not be deomed exclusive of any other
rights to which those secking indemnification may be ontitled under the laws of the State of
Florida, any Bylaw, agreement, vote of members or otherwisa, and as to action taken in an
official capacity while holding office, shall continue as to a persen who has coased to be a
diractor, officer, employee, or agent and shall inure to the benefit of the heirs, executars and

adminlstrators of such a person.

5. The Corporation shall have the power to purchase and malintain insurance on behalf
of any parson who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, amployee or agent of
another corporation, partnarship, joint venture, trust or other enterprise, against any liability
asserted against him and incurred by him in any such capacity, as arising out of his status as
such, whether or not the Corporation would have the power to indeminify him against such
liability under the provisions of this Article.

ARTICLE XI| - BYLAWS

The first Bylaws shall be adopted by the Board of Directors and may be altered,
amended or rescinded by the Directors and/or the sharehold.irs in the manner provided by the

Bylaws,
ARTICLE XlIl - AMENDMENTS

Amendments to these Articles of Incorporation shall be made in the following manner,
except as otherwise provided by law:




1. Thu Hoard of Qitectors shall sdopt o rosolution sotting forth tho proposod
amondmant and, if shares hava beun jusued, directing that it be subimiltod to n volo ol b
maating of the shareholdots, which may Lo olthor e nnnital or a apecinl mouting, I no
aharos have beon lestod, the amendmoent shall bo a toptod by a voto of 1he majority of the
Diructors and the provisions for adoptlon by shareholdors shall not apply.

2, Writtan notice sotting forth the propoasd amendmont or a summary of the chungjon
to bo offectod thureby shall bo given to vach sharoholdor of rocord antitlod to votu tharoon
within tho time and In tho manner provided by Florlda Statutes, Section 807, for the giving
of notice of moetings of sharcholdors, f the moating s an annual mooting, the proposod
amandment or such summary may be Includad In the nolice of such anhual maoting.

3. Al such moutlng, o voto of the sharoholdars entitled to vote tharoon shall bo laken
on the proposed amondment. The proposed amondmaent shull bo adeptod upon racolving tho
affirmative voto of tho holkdors of a majority of the shares entitlod to vole theraon.

4, Any number of amendments may bo submitted to the sharoholders and votad upon
by them at any one mooting.

5. If all of the diroctors and all of the shareholdars of the Carporation eligible to vote
slgn a written statemont manifosting their intention that an amendmont to the Articles of
Incorparation bo adopted, then the amendmant shall thereby bo adopled as though the
raquiroments sot forth above had been satlsfiod.

6. The shareholders may amend the Articlas of Incorporation without an act of tha
diractors at a meeting for which notice of the changes to be mada is glven,

7. Articles of Amendment shall be preparad and shall be oxecuted by the Corporation
by its President or Vice President and by its Secretary or an assistant secrotlary, and
acknowledged by one of the officers signing such Articles, and shall set forth:

A, The name of the Corporation.

B. The amendment so adopted.

C. The date of the adoption of the amendment by the shareholders or by
the Board of Directors when no sharas have been issued.

D. If such amendment provides for an exchange, reclassification, or
cancellation of issued shares, and if the manner in whi. h the same shall
be affected is not set forth within the amendment, then a staterment of
the manner in which the same shall be affected.

8. If the amendment is made by the Incorporator or Director(s} before the issuance
of any shares, the Articles of Amendment shall be executed by the Incorporator or Director(s),
as the case may be, and shall set forth:

A, The name of the Corporation.
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. Thes amoendment so adopted and the dato of the adoption,

c. A ststormoent that the amendmont s made by tho Incorporator or
Diroctor(n) bufory the lasuance of any shares,

9, Tho Articles of Amendmont shall bo dellvored to tha Dopartmont of State of the
State of Florldn, Upon the flling of the Artlclos of Amundment by the Dopartment of Stoto,
tho amandment shall bocomo offective and the Articlon of Incorporation shall be doomnd o

be nmended nccordingly,

, WHEREFORE, the Incorporator has uxocutod these Articlos of Incorporation on this

[/ """ _doy of March, 1996,
| 1) .
SNy ),.,__,a_,z/

Cralg J. Mantloll, As Incorporator

I, Craig J. Mandell, accapt appointment as the Inittal registerad agent of the
Corporation and | am familiar with, and accept, tho abligations of a reglstored agent provided

for in Sections 607.3256 of the Florlda Statutes,
I . - (Y
(,.,,_._w 9/ )‘—*—f(—b(\/,ﬂ

Cralg J. Mandell, as Reglstered Agent

STATE OF FLORIDA )
} 8S;
COUNTY OF BROWARD }

Th foregoing instrument was acknowledged before me this / /N/! ‘day of March,
1995, by Craig J. Mandeil, as Incorporator and as Initial Registered Agent. He is}tfpursonally
known to me or { } has produced as identification.

k;/ | 4 / LA (/ /{ ,/)J;/ /u.g_ :

"NOTARY PUBLIC

My commission expires: {Notary Seal) N
. DERORAM §. BITHER
SRR gy COMMISSION § G5 210391

EAFIRES: durn 20, 1905
5 Noneed Thiu Heterf ahtic Undarwmters
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