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ARTICLES OF INCORPORATION
%FEBTW&BRTE oF
i_’z_ BV-TWO, INC.

The undersignad, for the purpose of forming a corporation for
profit under the laws of Plorida, hereby adopts the following
Articles of Incorporationt

The name of the corperation is BV-TWO, INC.

The corporation’s initial principal plasce of business shall be
One Biocayne Tower - Suite 3400, 2 South Biscayne Boulavard, Miami,

Florida 33131.
Article IX
Puzation and Existenge
This corporation shall exiat perpetually. The exlstence of the

corporation shall commence on the date of execution of these

articles, if filed with the Florida Bacretary of State within 5
days thereafter.

Article IIX
Nature of Bupinass

This corporation ig organized for the purpose of transacting
any or all lawful business.

yi

ey

Mark J. Scheer, Esq.

Guneter, Yoaklay, Valdag-Faull &
Stewart, P.A.

Suite 3400 -~ One Biscayna Tower
2 South Biscayne Boulavard
Miami, Florida 33131

Tels (305) 376-6016
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Artigle IV
Maili add
The initiel wailing addrese of the corporation is @/0 Gunster,

Yoakley, Valdeam~-Faull & Stewart, P.R., One Biscayne Tower -~ Suite

3400, 2 South Biscayne Boulevard, Miaml, Florida 33131, Attention:
Mark J. Scheer, Beq.

Article V
Capltal Stock
(a) Authorized Capital. The maximum numbar of shares of

stock which this corporation ie authorized to have outstending at

any one time ia ten thousand (10,000} shares of common stock esach
having §1.00 par valua.

{b) Preemptive Rights. Shareholders skall have no preemptive
rights.

Cumnlative Voting. Cumulative voting shall not be

{e]
permittad.

arxticle VI

The street addreoss of the initlal registerxed office of this
corporation is One Biscayne Tower ~ Suite 3400, 2 Bouth Blscayne
Boulevard, Miami, PFlorida 33131, and the name of the initlal

rogistered agent of this corporation at that address is
Valdes-Faull Corporate Servicas, Inc.

articlte VIX

Plrectorg
(¢) HNumbex. This corporation shall at all tlmee have a
minimum of one (1) director. Tha number of directors may be

increased oxr diminished from time to time by the bylaws, but shall

never be lesgs than one. The incorporator shall appoint the initial
Board of Directors.
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(b) Gompensption. fThe board of directors 4is hereby
specifically authorized +to make provisions for reasonable
compensation to its members for their services as directors, and to
fix the basis and conditions upon which such compensation shall be
paid. Any director of the corporation may also gerve the
corporation in any other capacity and receive compensation therefor
in any form.

Axticle VIIT
ncl ific (o)

*

This corporation shall indemnify to the fullest extent
permitted under and in accoxdance with the lawa of the Stata of
Plorida any perscn who was or ig a dfarty or is throatened to be
made & party to any threatened, pending or completed action, suit
or proceading, whethexr eclvil, criminal, administrative or
investigative by reason of the faot that ha is or was direotor or
officer of this corporation, or is or was serving at the request of
this corporation as a director, officer, trustee, employes or agent
of or in any other capacity with another corporation, partnership,
joint venture, trust or other enterpriss, against oexpenses
(including attorneys’ fees), judgments, fines and amounts paid in
nsettlement actually and reasonably incurred by him in connection
with such action, sult or proceeding, unlass such person breached
or falled to perform his duties as an offiger, dirsctor, employee
or agent of this corporation and such breach constitutss:

{1) a violation of criminal iaw, unmless the director, oificar,
employee or agent had reasonable cause to bslieve his conduct
was lawful or had no reasonable causa to believa hia conduct
wars unlawful;

(2) a transaction from which the director, officer, employee
or agont derived an impropar persmonal banefit, either directly
or indiractly; or

(3) recklessness or an act or omisslon which was committed in

bad falith or with malicicus puspess iAn & mannsr cxhibiting

wanton and willful disregard for human rights, safoty, or
. proparty.

A judgment or other f£imal adjudication against a director,
ofticer, employse or agent of this corporation im any criminal
proceading foxr violation of oriminal law shall estop such person
from contesting the fact that hic breach or fallure to perform
constitutes a violation of the criminal law, but such judgmant or
other final adjudication shall not eotop ouch parson £xom
establishing that he had roasonable cauoe %o belliave that his
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b

TR

e e e TP
A R AR

LY E(

ik

“l%:.“‘,‘

TR

53
2

S5
‘:_ i

Bty

:&

,
P
S

RETet

e
S e

pomw S




07/10/97 THY 11:00 FAX 300 376 8010 GY¥-F&S. P.A.

FAX AUDIT RO.t HS7000011201

conduct was lawful or had nc reasonable cause to believe that his
conducot was unlawful. :

axticleo IX

Bylavs

The initial bylaws of this corporation shall be adopted by the
directors. Bylaws ghall be adoptaed, altered, amendad or ropealed
from time to tims by either the sharsholderzs or tha board of
direotors, but the board of directors shall not alter, amend or
rapeal any bylaw adopted by the shareholders if the shareholders
specifically provide that such bylaw is not subject to amendment or
repeal by the direators.

artiele X
Incorporatoxr

The name and gtreet address of the incorporater of this
corpeoration arat

Mark J. Scheer, Esg.
c/o Gunster, Ycaklay, Valdes-Fauli & Stewart, P.A.
One Blscayne Tower - Suite 3400
2 South Biscayne Boulevard
Mlami, Florida 33131

article X1
Amendmsnt

This corporation reserves the right to amend ox raepeal any
provision contalned in these Articles of Incoxporation, and any
right conferred upon the sharehclderas is subject to this

resasrvation.

IN WITNESS WHEREOF, the incorporator has executed these
Articles on July 3, 1%97.

C;‘I}VK J. fchoex; Loq.
ngoxporator
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CERTIFICATE DEEIGNATING PLACE OF BUSINESS OR DOMICILB
FOR THE SERVICE OF PROCESS WITHIN FLORTIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

s

o

B
SRR

In compllance with Saction 607.0501, Florida Statutes, the
following is submitted:

BV-TWO, INC., desiring to organize or qualify under the
laws of the State of Florida, with its principal place
of business at the City of Miami, SBtate of Florida, han
named Valdes-Faull Corporate Services, Inc., located at
One Biscayne Tower - Suite 3400, Two South Biscayne
Boulevard, Miami, Florida 33131, as its agent to acoept
service of process within Florida. .

@pk J. Schaar, Eaq.
corporator

Dated: July 3, 19537

et o1|mr g

Having been named to acoept service of proceass for the above
stated Corporation, at the place designated in this Certificate, I
heraby agrea to act in this capacity, and I further agree to comply
with the provisione of all statutes relative tc the proper and
complatae performance of my dutiesm.

VALDES-FAULTI CORPORATE SERVICES, INC.

Byt

- .
Mark J. 8cheer, Vice President

Dated: July 3, 1997
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