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CR2ED42

FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Svcretary of Slate

June 6, 1895

JOSE R. MARTINEZ
10793 S.W, 74TH STREET
MIAMI, FL 33173

SUBJECT: CONSORCA GROUP, INCORPORATED
Ref. Number: W95000011529

We have received your document for CONSORCA GROUP, INCORPORATED
and check(s) totaling $131.25. However, the enclosed document has not been
fled and is being returned to you for the following reason(s):

The document must state the number of shares of authorized stock.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(904) 487-6925.

Brenda Baker
Corporate Specialist Letter Number: 265A00027856

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




Joso R. Martinoz
10793 S5W 74 Stroot
Miami, Florida 33173

August 5, 199b

Ms. Bronda Baker,
Corporate Specilalist,
Divislon of Corporations
Florida Department of Stato
Tallahassee, Florida 32314

Subject: RE W95000011529
Letter: 295A00027856

Dear Ms. Baker:

Enclosed please find two coples of an updated Articles of Incorporation for
CONSORCA GROUP INCORPORATED, stating the issuance of stock on section 1 of
Article VII.

if you required any additional information, please do not hesitate to contact me.

Sincerely,

SR Mol

Jose R. Martinez

5) 271-1127 {Home
} 656-4468 (Pager)




ARTICLES OF INCORPORATION

The undersigned incorparatarial, tor the purposs of forming a coperation under the Flotida Buxiness Corporation Act, hereby

athoptie) the Foltowing Articies of Incorporation IR, |
EP AR, )
e
ARTICLEL it B R
NAME RN
Tho name of the Carporation shall be CONSORCA GROUP, Incorporatedy , 2 O
-y o
TR s
ARTICLE Il e
PRINCIPAL QFFICE e

The principal office of the Corporation in the Stato of Florida shall be located in
County of Dade, Florida. The Corporation may have such othar offices, either within
or without the State of Florida as the Board of Diroctors may daoslgnate or as the
business of the Corporation may requlre from time to time. The mailing address for
the Corporation shall be 10793 S.W. 74 Sucet, Mlami, Florida 33173, The reglintered
ngent Ls Jose R. Martinez address 10793 §.W, 74th Strect, Miawmi, Florlda 33173,
E
SHAREHOLDERS

SECTION 1. Annual Meeting. The annual meeting of the shareholders shall be held on
the 30 day in the month of May In each year, beginning with the year 1995 , at the
hour of 12 o’clock p.m., for the purpose of electing Directors and for the transaction
of such other business as may come before the meeting. If the day fixed for the
snnual meeting shall be a legal holiday in the State of Florida, such meeting shall be
held on the next succeeding business day. If the election of Directors shall not be held
on the day designated herein for any annual meeting of the sharehoiders, or at any
adjournment thereof, the Board of Directors shall cause the election to be held at a
special meeting of the shareholders as soon thereafter as conveniently may be.

SECTION 2. Special Meetings. Special meetings of the shareholders, for any purpose
or purposes, unless otherwise prescribed by statute, may be called by the President
or by the Board of Directors, and shall be called by the President at the request of the
holders of not less than ten percent (10 %) of all the cutstanding shares of the
Corporation entitled to vote at the meeting.

SECTION 3. Place of Meeting. The Board of Directors ray designate any place, either
within or without the State of Florida , unless otherwise prescribed by statute, as the
place of meeting for any annual meeting or for any special meeting. A waiver of notice
signed by all shareholders entitled to vote at a meeting may designate any place,
gither within or without the State of Florida, unless otherwise prescribed by statute,
as the place for the holding of such meeting. If no designation is made, the place of
meeting shall be the principal office of the Corporation.
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SECTION 4, Notice o! Meeting. Written notice stiting the place, day and hour of tho
meating and, In coso of a speclal meeting, tho purpose or purposoes for which tho
moating is called, shall unloss otherwise prosciribod by statute, bo dolivered not loss
than {10) ton nor moro than (30} thirty days beforo tho dato of tha mooting, te cach
sharohaldor of record entitled to vote at such mooting, H maited, such notico shall be
deomad ta bo delivered when deposited in the Unlted Statas Mall, addrossad to the
shareholder at his address as It appears on tha stock transfer books of tho Corporatlon

with postagoe theroon prepald.

SECTION 5. Closing_of Transfor Books_or Fixlng_of Rogord. For the purpose of
dotermining shareholders entitled to notice of or to voto at any mooting of
sharoholders or any adjournment therecof, or sharcholders entitled 1o recelve paymont
of any dividond, or in order to make a datormination of sharcholders for any other
propor purpose, the Board of Directors of the Corporation may provide that the stock
ransfor books shall be closed for a stated poriod, but not to exceod In any case fifty
{50) days. |f the stock transfer books shall be closed for the purpose of dotermining
sharcholdors ontitled to notice of or to vote at a mooting of share-holdars, such books
shall be closed for at least {18) fifteen days immaediately preceding such meeting. In
liou of closing the stock transfer books, the Board of Directors may lix In advance a
date as the record date for any such detarmination of shareholders, such date in any
case to bo not more than {30) thirty days and, in case of a meeting of shareholders,
not less than (15) fifteen days, prior to the date on which the particular acticn
requiring such determination of shareholdersis to be taken. If the stock transfer books
are not closed and no record date is fixed for the determination of shareholders
antitled to notice of or to vote at a meeting of shareholders, or shareholders entitled
to racelve payment of a dividend, the date on which notice of the meeting is mailed
or the date on which the resclution of the Board of Directors declaring such dividend
is adopted, as the case may be, shall be the record date for such determination of
shareholders. When a determination of shareholders entitled to votle at any meeting
of shareholders has been made as provided in this section, such determination shall

apply to any adjournment thereof.

SECTION 6. Voting Lists. The officer or agent having charge of the stock transfer
books for shares of the corporation shall make a complete list of the shareholders
entitled to vote at each meeting of shareholders or any adjournment thereof, arranged
in alphabetical order, with the address of and the number of shares held by each.
Such list shall be produced and kept open at the time and place of the meeting and
shall be subject to the inspection of any shareholder during the whole time of the

meeting for the purposes thereof.

SECTION 7. Quorum. A majority of the outstanding shares of the Corporation entitled
to vote, represented in person or by proxy, shall constitute a quorum at a meeting of
shareholders. If less than a majority of the outstanding shares are represented at a
meeting, a majority of the shares so represented may adjourn the meeting from time
to time without further notice. At such adjourned meeting at which a quorum shall be
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presont or rapresented, any business may bo transacted which might hove boon
rransactod at the maeoting as origlnatly noticed, Tha sharehulders prusent at a duly
organlzod  mucting  may  continue to  tronsact businoss until  adjournmont,
notwithstanding the withdrawal of enough shoreholdors 1o leovo lass than a quorum.

SECTION 8. Proxics. At all meotings of sharcholders, a sharcholdor may voto in
porson of by proxy exccuted In writing by the sharoholder or by his duly authorized
attorney-in-fact. Such proxy shatl be filed with the secrotary of the Corporation before
or ot the time of tha meeting. A meating of tho Board of Directors may be had by
moans of a telephona canferenca or similar communications eqguipment by which all
porsons particlpating in the menting can hear onch other, and participation in a
moeting under such circumstancoes shall constitute presence at the micoting.

SECTION 9. Votinag of Shargs, Each outstanding share entitled 1o vote shall be ontitled
10 one vota upon each mattaer submitted to a vote at a moeting of shareholders.

SECTION 10, Voting of Shargs by _Certain Holdors, Shares standing in the namo of
another corporation may be voted by such officur, agent or proxy as the Bylaws of
such corporation may prescribe or, in the absence of such provisian, as the Board of
Diractors of such corporation may dotormina.

Sharos held by an administrator, exscutor, guardian or conservator may be voted by
him, sither In person or by proxy, without a transfer of such shargs into his nama,
Shares stonding In the name of a trustae may be voted by him, either in person or by
proxy, but no trustee shall be entitled to vcte shares held by him without a transfer
of such shares into his name.

Shares standing in the name of a receiver may be voted by such receiver, and shares
hold by or under the control of a receiver may be voted by such receiver without the
transfer thereof into his name, if authority so to do ba contained in an appropriate
order of the court by which such receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares until the
shares have been transferred into the name of the pledgee, and thereafter the pledgee
shall be entitled to vote the shares so transferred.

Shares of its own stock belonging to the Corporation shall not be voted, directly or
indirectly, at any meeting, and shall not be counted in determining the total number
of outstanding shares at any given time.

SECTION 11. Informal Action by Shareholders. Unless atherwise provided by law, any
action required tc be taken at a meeting of the shareholders, or any other action
which may be taken at a meeting of the shareholders, may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be signed by
all of the shareholders entitled to vote with respect to the subject matter thereof.
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ARTICLE LU
ROARD.OE DIRECTORS

SECTION 1. General Powers, The business and affairs of the Corporation shall bo
managed by its Board of Directors,

SECTION 2. Number Teoaure_and Qualiticatons, Tho number of directors of the

Corporatlon shall be fixed by tho Board of Directors, but in no event shall be loss than
{ 2). Each director shall hold office untll the next annual mecting of sharoholders and
until his succassor shall have beon oloctad and quaolified.

SECTION 3. Reaular Mgetings, A rogular meeting of the Board of Diroctors shall be
hald without other notice than this By-Law Immediotoly after, and at tho samo place

as, the annual meeting of sharcholders. The Board of Directors may providoe, by
resolutlon, the time and place for the holding of additional regular meetings without
notico othar than such resolution,

SECTION 4, Special Meetings. Special meetings of the Board of Direclors may beo
callod by or at the request of the President or any two directors. The person or

porsons authorized to call special meetings of the Board of Diroctors may fix the placa
for holding any special meeting of the Board of Directors catled by them,

SECTION 5. Notice. Notice of any special meeting shall be given at least one (1) day
provious thereto by wvritten notice delivered personally or mailed to each director at
his business address, or by telegram. If mailed, such notice shail be deemed to be
delivered when deposited in the United States Mail so addressed, with postage
thereon prepald. If notice be given by telegram, such notice shall be deemed to be
dellvered when the telegram is delivered to the telegraph company. Any directors may
waive notice of any meeting. The attendance of a director at a meeting shall
constitute a waiver of notice of such meeting, except where a director attends a
meeting for the express purpose of objecting to the transaction of any business
because the meeting is nat lawfully called or convened.

SECTION 6. Quorum. A majority of the number of directors fixed by Sectian 2 of this
Article Il shall constitute a quorum for the transaction of business at any meeting of
the Board of Directors, but if less than such majority is present at a meeting, a
majority of the directors present may adjourn the meeting from time to time without

further notice.
SECTION 7. Manner of Acting. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors.

SECTION B. Action Without a Meeting. Any action that may be taken by the Board
of Directors at 8 meeting may be taken without a meeting if a consent in writing,
setting forth the action so to be taken, shall be signed befare such action by all of the

directors.
SECTION 9. Vacancies. Any vacancy occurring in the Board of Directors may be filled
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by tho offirmative vato of a majority of tho ramaining diractors thougih logss than o
quortm of the Board of Directors, unluss othorwise providod by law, A director
alocted to fill o vacancy shall be clocted for the unexpirad term of his preducessor in
offico, Any directorship to bo filled by reason of an increasce in the number of diroctars
may bo fllled by clection by the Board of Diroctors for a tarm of olfice continuing only
until the noext election of directors by tha shoroholdars.

SECTION 10. Compunsition, By resolution of the Board of Directors, each director
may bo paid hls expenses, if any, of attendance at each mooting of tho Boord of
Diractars, and may ba paid a stated salary as diroctor or a fixod sum for attondanco
at cach mooting of the Board of Directors or both, No such paymont shall proclude
any director from serving the Corporation in any other capacily and rocgiving

compensation thorefor,

SECTION 11. Prosumption of Assont. A director of the Corporation who is presant at
a moeting of the Board of Diroctors at which action on any corporate matter {s takan

shall be presumed to have assented to the action taken unless his dissent shall bo
ontarad in the minutes of the meeting or unless he shall file his written dissent to such
action with the person acting as the Secretary of the moeting beforo the adjournment
thoroof, or shall forward such dissant by registered mall to tho Secretary of the
Corporation immediately after the adjournment of tha meeting. Such right to dissent
shall not apply to a director who voted in favor of such action.

ARTICLE |V
QFFICERS

SECTION 1. Number. The officers of the Corporation shall be a President, one or more
Vice Presidents, a Secretary and a Treasurer, each of whom shall be elected by the
Board of Directors. Such other officers and assistant officers as may be deemed
necessary may be elected or appointed by the Board of Directors, including a
Chairman of the Board. In its discretion, the Board of Directors may leave unfilled for
any such period as it may determine any office except those of President and
Secretary. Any two or more offices may be held by the same person, except for the
offices of President and Secretary which may not be held by the same person.
Officers may be directors or shareholders of the Corporation.

SECTION 2. Election and_Term of Office. The officers of the Corporation to be elected
by the Board of Directors shall be elected annually by the Board of Directors at the

first meeting of the Board of Directors held after each annual meeting of the
shareholders. If the election of officers shall not be held at such meeting, such
alection shall be held as soon thereafter as conveniently may be. Each officer shall
hold office until his successor shall have been duly elected and shall have qualified,
or until his death, or until he shall resign or shall have been removed in the manner

hereinafter provided.
SECTION 3. Bemaoval. Any officer or agent may be removed by the Board of Directors
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whonover, in its judgment, the best interests of the Corporation will be sorvod
thoreby, but such removal shall be without projudice to the contract rights, if any, of
the person so romoved, Election or appointmoent of an ofticer or agent shall not of
isolf create contract rights, and such appaintmaent shall bo terminable at will,

SECTION 4, Vocancios. A vocaney In any office bocouse of deoth, rosignation,
removal, disqualiflcation or otharwiso, may be fillad by the Board of Diractors for tho
unexplrod portion of tho term,

SECTION 8, Prosidont. Tho Prasldont shall be the principal exccutive offlcer of the
Corporatlon and, subject to tho control of the Board of Directors, shall In general
suporviso and control all of the business and affairs of tho Corparation. He shall, when
prosent, proside ot all meotings of the sharoholdors and of the Board of Diroctors,
unless thore Is & Chalrman of the Board, In which cage tho Chairman shall proside. He
may sign, with the Secretary ar any other propoer officer of the Corporation thereunto
authorlzed by the Board of Diroctors, cortificates for shares of the Corporation, any
doeds, mortgages, bonds, contracts, or other Instruments which the Board of
Diroctors has authorized to bo executed, oxcopt in cases whore the signing and
exocution thareo! shail bo oxpressly delegated by the Board of Directors or by these
Bylaws to some othor officer or agent of the Corporation, or shall be required by law
to boe otherwise signed or executed; and in general shall perform all duties incident to
the offlco of President and such other duties as may be prescribed by the Board of

Diractors from time to time.

SECTION 6. Vige President. In the absence of the Prasident or in event of his death,
inability or refusal to act, the Vice President shall perfarm the duties of the President,
and when so acting, shall have all the powers af and be subject to all the restrictions
upon the President. The Vice President shall perform such other duties as from time
to time may be assigned to him by the President or by the Board of Directors. [f there
is more than one Vice President, each Vice President shall succeed to the duties of
the President in order of rank as determined by the Board of Directors. If no such rank
has been determined, then each Vice President shall succeed to the duties of the
President In order of date of election, the earliest date having the first rank.

SECTION 7. Secretary. The Secretary shall: (a) keep the minutes of the proceedings
of the shareholders and of the Board of Directors in one or maore minute books
provided for that purpose; (b} see that all notices are duly given in accordance with
the provisions of these Bylaws or as required by faw; {c} be custodian of the corporate
records and of the sea! of the Corporation and see that the seal of the Corporation is
affixed to all documents, the execution of which on behalf of the Corporation under
its seal is duly authorized; {d) keep a register of the post office address of each
shareholder which shall be furnished to the Secretary by such shareholder; (e) sign
with the President certificates for shares of the Corporation, the issuance of which
shall have been authorized by resolution of the Board of Directors; (f) have general
charge of the stock transfer books of the Corporation; and (g) in general perform all
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dutios incident to tha oftice of the Secretary and such othor dutles as from timoe to
timo may bo assignod to him by the Presidont or by the Board ¢f Directors,

SECTION B. Treasurer, The Troasuror shall: () have chorge and custody of and bo
rosponsible for all funds and socuritias of the Corporation; (B) raceive and give recolpts
for monoys due and payablo to the Corporation from any sourco what-saover, and
doposit all such moneys in tho name of the Corporation In such banks, trust
companios or other dapositories as shall bo selected in accordanco with the provisions
of Article VI of these Bylaws; ond (c) in gunoral porform ail of tho duties incident to
tha office of Treasuror and such othar dutles as from time to timoe may be assignod
to him by tho Prosidont or by the Board of Directors, If required by the Board of
Diroctors, the Treasurer shall give a bond for the faithful discharge of his duties in
such sum and with such surotios the Board of Directors shall dotermine.

SECTION 9, Salacles. The salaries of the officers shall be fixed from time to timo by
the Board of Directors, and no officer shall be pravented from receiving such salary

by reason of thu fact that he is alse a director of the Corparation,
ARTICLE M
INDEMNITY

The Corporation shall indemnify Its diroctors, officars and employees as follows:

{a)Every director, officar, or amployge of the Corporation shall be indemnifled by the
Corporation against all expenses and liabilities, including counsel fees, reasonably
incurred by or imposed upan him in connection with any procecding to which he may
be made a party, or in which he may become invoived, by reason of his being or
having been a director, officer, employee or agent ol the Corporation or Is or was
serving at the request of the Corporation as a director, officer, employee or agent of
the corporation, partnership, joint venture, trust or enterprise, or any settlement
thereof, whether or not he is a director, officer, employee or agent at the time such
expensas are incurred, except in such cases wherein the director, officer, or employee
is adjudged guilty of willful misfeasance or malfeasance in the performance of his
duties; provided that In the event of a settlement the indemnification herein shall apply
only when the Board of Directors approves such settlement and relmbursement as
being for the best interests of the Corporation.

{b)The Corporation shall provide to any person 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, employee or agent of the corporation, partnership,
joint venture, trust or enterprise, the indemnity against expenses of suit, litigation or
other proceedings which is specifically permissible under applicable law.

{c)The Board of Directors may, in its discretion, direct the purchase of liability
insurance by way of implementing the provisions of this Article V.

ARTICLE VI
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CONTRACTS, LOANS, CHECKS AND REPQSITS

SECTION 1. Contructs. Tho Boord af Directors may authorizo any officor or offlcors,
agont or agents, to onter into any contract ar exucute and doliver any instrumant in
the name of and on behali of the Corporation, and such authority may be genoral or
confined to specific Instancoes.

SECTIUM' ~ ° ~+ng. No loans shail be contractod on behalf of the Corporation and no
ovidences of indabtodness shall be Issuad in Its namo unless authorizod by a resolution
of the Board of Directors. Such authority may be gencral or conflned to spocific
instancos.

SECTION 3. Chocks, Drafts, olg. Ali chocks, drafts or other orders for the payment
of moneay, notes or other evidences of Indebtodness lssued in the name ol the
Corporation, shall be signed by such officer or officers, agent or agents of the
Corporation and in such manner as shall from time to time bo determinod by resolution

of the Board of Directors.
SECTION 4. Deposits. All funds of the Corporation not otherwise employed shall be

deposited from time to time to the credit of the Ceorporation in such banks, trust
companiaes or other depositories as the Board of Directors may select.

RTICLE VI
CERTIFICATES FOR SHARES AND THEIR TRANSFER

SECTION 1. Certificates_for Shares, The number of shares of authorized stock is
1,000. Certificates representing shares of the Corporation shall be in such form as

shall be determined by the Board of Directors. Such certificates shall be signed by the
President and by the Secretary or by such other officers authorized by law and by the
Board of Directors so to do, and sealed with the corporate seal. All certificates for
shares shall be consecutively numbered or otherwise identified. The name and address
of the person to whom the shares represented thereby are issued, with the number
of shares and date of issue, shall be entered on the stock transfer books of the
Corporation. All certificates surrendered to the Corporation for transfer shall be
canceled and no new certificate shall be issued until the former certificate for a like
number of shares shall have been surrendered and canceled, except that in case of a
lost, destroyed or mutilated certificate, a new one may be issued therefor upon such
terms and indemnity to the Corporation as the Board of Directors may prescribe.

SECTION 2. Transfer of Shares. Transfer of shares of the Corporation shall be made
only on the stock transfer books of the Corporation by the holder of record thereof or
by his legal representative, who shall furnish proper evidence of authority to transfer,
or by his attorney thereunto authorized by power of attorney duly executed and filed
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with the Secrotary of the Corporation, and on surronder for cancelintion of tho
cortiflcuto for such shores. Thoe porson in whose name shares stand on tho books of
the Corporation shall bo deemed by the Corporation to bo the owner theroof for oll
purposes. Provided, however, that upon any action undertaken by tho sharcholdors
to oloct S Corporation status pursuant to Soction 1362 of the Intornal Rovenue Codo
and upon any shareholders ogreoment theroto rostricting the transfer of solid sharos
so 08 to disquality sald S Corporation status, sald restriction on transfor shall be made
a part of tho bylows so long as sald agroomont is in forco and offoct,

ARTICLE VIl
EISCAL YEAR

The fiscal yoar of the Corporation shall begin on tho first day of 1995 and end on the
last day of each year.

ARTICLE X
DIVIDENDS

The Board of Directors may from time to time declare, and the Corporation may pay,
dividends on its outstanding sharas In the manner and upon the terms and conditions
provided by law and its Articles of Incarporation.

ARTICLE X
CORPORATE SEAL

The Board of Directors shall provide a corporate seal which shall be circular in form
and shall have inscribed thereon the name of the Corporation and the state of
incorporation and the words, “Corporate Seal”,

ABRTICLE Xl
WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is required to be given to any
shareholder or director of the Corporation under the provisions of these Bylaws or
under the provisions of the Articles of Incorporation or under the provisions of the
applicable Business Corporation Act, a waiver thereof in writing, signed by the person
or persons entitled to such notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice.

ARTICLE Xl
AMENDMENTS
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Those Bylaws may bo oltered, amended or repobled ond now Bylows miay b adoptod
by the Boord of Directors at any regular or spocial moating of the Board of Directors,

The above Bylaws oru cortifiod to have beon adopted by the Bourd of Direglors of tho
Corporation on tho tenth day of Moy , 1995,

IR Muideaer.

Secretary /tncorporator
Ad Repletered Apent

The reglstered agent herchy ncceptn dutfen
md respontalbilitles ns regluaterod apent.

Page 10




19500006222

Jose R, Martinez
14523 SW 125 Place
Miami, Florida 33186

February 28, 1996

Ms. Brenda Baker,

Corporate Specialist

FLORIDA DEPARTMENT OF STATE
P.O. Box 6327

Tallahassee, Florida 32314

Subject: Consorca Group, Inc
Document: PO5000066322

Dear Ms, Baker:

Please be advised that Consorca Group, Inc. has changed its mailing address to.
14523 SW 125 Place
Miami, Florida 33186

Thank you,

6 BS‘ \..-"/Z /)/Zcfc_,,; -/—3.1,_: d e —

19
MAR ! Jose R. Martinez,

Registered Agent




SO0l

Consoroa Group Inocorporated

- 13060 6W 0 et St 1402
Miami, FL 33168

(308) 307-0300

ax: (308) do7-0017

November 2, 1990

Florida Department of State
Division of Corporations
P.O. Box 6327
Taltuhnssce, Florida 32314

Gentlepersons:

Relerence : POSO00066322

This is to inform our new mailing address:

CONSORCA GROUP INCORPORATED
13550 SW 88 Strect, Suite 140-2
Miami, Florida 33186

Thank ¥ou,

J /6 /’7/‘&64’ 7/;44{ =

Jose R. Martincz, President




