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ARTICLES OF INGORPORATION CECRETARY OF STATE
o TALLAHASSEE, FL%@?{’YA

VITALUXURY, INC.

{A Florida Not-For-Profit Gorporation)

The undersighed incorporator hereby executes these Articles of Incorporation for
the purpose of farming a not-for-profit corporation under Chapter 817, Fiorida Statutes.

ARTIGLE |
CONAME

The nama of the Corporation shall ba “WTALUXURY, INC.” (heremafter referred
to as the "Corporafion™).

ARTICLE I
PRINCIPAL PLACGE OF BUBINESS

The principal offica of the Corporation shall be at 440 Rayal Palm Way, Sulls
202, Palm Beach, Flarida 33489, ar at such other place as may be designated, from
time to tima, by the Board of Direclors.

ARTICLE W

DURATION

The term of duration of the Corpomtion s perpeiual, uniess it is dissolvad
pursuant to any applicable provision of Florida law. The Corporation shall commence
its exisfence upon the filing of these Artlcles of Incorporation with the Secrstary of State
of the State of Florida.

£
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ARTICLE IV

PURPOSE AND POWERS

The primary purpose of the Corporation is to own, lease or operaie, for the
recreation, pleasure, and benefit of s members oo 8 not-forprofit basis, certsin real
property, certain improvements and facilities constructed and to be constructed therson,
and certain vehicles, arorafl and watercraft {collectively, the "Assels™, alt as more
particularly set forth in and reguiated by the Bylaws of the Corporation. To carry out
ihesa purposes, the Corporation shall be empowered, on a_not-for-pmofit_basis, o
acguire, rent, lease, lel, hold, own, improve, buy, convay, sell or assign property, real,
personal or mixed, to borrow money and to lend money, whather secured or on an
unsecured basls, and to do angd perform all such other acts and things as ars necessary
to carry out it purposes and as are sllowed by the laws of the State of Florida with
regpect it not-for-profit cotporations, unless othenwise restricted by these Ariidles or the
Bylaws of the Corporation.

L S T X TN G gy .*"L*&ﬁ[‘gﬁ'vl‘_'iz_ﬁ LU LI
CAPITAL 5TOCK

The Corporation shall have no capital stock and shall be composed of members
holding membership interests rather than shareholders holding shares.

ARTICLE Vi

PROMIBITION AGAINST DISTRIBUTION OF INCOME

The Corporation does not permit pecunlary gain or proft. No dividend shall be
paid and no part of the income of the Corporation shall inure tb the benefit of any
membet, Director or officsr, and as such they will have no interest in or tifle o any of the
proparty or Assets of the Corporaion; provided, however, the payment of rent or
management feas in connection with any of the Aseets 1o any person or entity shall not
be deemed a dividend or distribution of income hereunder, notwithatanding that the
recipient of any such rent or management faes, or any principal or affiliate of any such
recipient, may be a member, Director or pfficer of the Corporation. Nothing hesein shall
prohihit the Corporation from relmburaing #is Directors and officers for oxpenses
ressonably incurred in performing services rendered to the Comporatfion, nor shall
enything herein be construed to prohibit payment by the Corporgtion of compensation in
a reasonable amount fo a Direotor or officer for services rendered o the Corporation in
a capacity other than as a Director or officer.

@
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ARTICLE VI
MEMBERSHIP

The members of the Corporation shall be those persons and entities selected for
membership as set forth in and regulated by the Bylaws of the Corporaflon. There shall
bo a maximum fotal of twenly theusand and len {20,010) Membsrships In the
Corporation, consisting of a maximum of twenty thousand {20,000} Memberships and a
maximum of ten (10} Founder Memberships. The qualification for membership, manner
of admissions, and rights and obligations of each such clasa of membership shall ba as
set forth in and reguiated by the Bylaws of the Corporation.

ARTICLE Vil

MEMBERSHIP INTERESTS
The membearship inferests in the Corporation held by the members shall not be

e - BYidenced by .physical. certificates, .as_pemnitted. undar_Seclion. 817.0805{2), Florida ...

Siahies, but rather shall be memornialized by enfries an the Corporation’s membership
interest ledger. The Secretary of the Comoration shall have the sole power and
suthority to keep and maintain such membership inferest ledger, which shall show the
names of all members and thelr addresses, the number and dass of mombership
intereste heid by each, and the dafe of the isstance, transfer, repurchase, redamption,
or other similar transaction, irvolving the membaership interests. The recording by the
Secrstary of the Corporation of such transactions shall be deemad o be frue and
correct and shall be binding upon &l members of the Corporation, absent manifest
orror.

ARTICLE X
TRANSFER OF MEMBERSHIP
A membership may be transfemred anly to the Corporation, and may be acquired

only through issuance or meissuance of @ membership cerlificate by the Corporation, in
accordance with the procadures set forth in the Bylaws of the Corporation.

G
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ARTICLE X
VOTING RIGHTS

Members Wil have such voting righis as sre provided I the Bylaws of the
Corporation.

ARTICLE XI
BOARD OF DIRECTORS

The Board of Direclors of the Carporation will be responsible for the administration of
fhe Comoration, and will have the exdiusive authority to estabiish membership fees, sat
Dues, Assessmenis, Dailly Use Fees, and other fees and charges fo the members,
establish rules and regulations and, in general, without limitation, conirol the
management and operations of the Corporation. Directors shall be appointed or elecied
as provided in the Bylaws. Initially, the Board of Directors shall consist of three (3)
- DHPeCiors., The names.and addresses. of the initlal Direclors of the Corporalion are; ... ... ..

Name Address
Linda Herzog 440 Roval Palm Way
Suite 202

Palm Beach, Florida 33480

Georgs Matar 440 Royat Palm Way
Butte 202
Palm Beach, Florida 33480

Michelle Partipillo 440 Royal Palm Way
Suite 202
Palm Beach, Flotida 33480

ARTICLE XN

OFFICERS
A.  The aifairs of the Comuoration shali be managed by a Prasident, a Vice

Prasident, a Secretary and & Treasurer. The Board of Directors may appoint suck other
officers and assistant officers as & may desire. The Board of Directors will appoint afl

P
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officers and assistant officars, who may or may not be Members of the Corporalion.
Any two (2) or more offices may be held by the same person.

B. The names of the mitial officers who are o serve until their successors
shall be selected are:

Linda Herzog President

George Mater Vice President

George Matar Secretary

Michetlie Parfipiflo Treasurar
ARTICLE Xii

REMOVAL OF DIRECTORS AND OFFICERS

P e r———Any officer may be removed with-or without cause and forany-reason-prigr-- - -
to the expiration of his or her term, by a two-thinds {2/3) vote of the Board of Directors,
at & special mesting of the Directors at which a quorum is present.

B. Any Director may be removed with or without cause and for any reason
prior fo the expirstion of his or her term, by a two-thirds {2/3) vote of the Founder
Members of tha Corporation, at 2 special meeting of tha Founder Members af which a
quorum is present.

ARTICLE XiV

LIABILITY FOR DEBTS AND INDEMNIFICATION
Neither the members nor the officers nor the Directors of the Corporation shall ba
personally lisble for any debts of the Corporstion. The Corporation shall indemnify and

hoid harmless, 1o the maximum extent permitted by applicable few, sach person who
shall serve at any time as any Diractor or officer of the Corporation,

ARTICLE XV
BYLAWS

The Bylaws of the Corporation may be adopted, amended, alterad or rescinded
as provided therein; provided, however, that at no tims shall the Bylaws conflict with

these Articles of Incorporation,
Veat
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ARTICLE XWi
AMENDMENT OF ARTIGLES AND APPROVAL OF OTHER MAJOR ACTIONS
A two-thirds (2/3) vote of all of the Founder Members of the Corporation and &
two-thirds (2/3) vote of all of the members of the Board of Directors will ba required to
authorize or approve any of the following actions:
A, Any marnger or consolidation of the Corporation with another entity;
8.  Anyvoluntary dissclution of the Corporation; and

C.  Any amendment of these Arliclas of Incorporation.

ARTICLE XViI
B L b T -—-—.MEMBERS}LHP.F}EES Pomammee e e caraes B e

Membership fees shall be in such amounts as may be fixed, from time to time, by
the Boad of Directors in scoordance with the provisions of the Bylews. Founder
Members shall never pay membership fees.

ARTICLE XVii

DUES, ASSESSMENTS AND CHARGES

Members shall pay Dues, Assessments, Daily Use Fees, Incidental Charges
incurred for food, beverages, merchandise and other requested Corporation services,
and other fees and charges in accordance with the provisions of the Bylaws., Founder
Members shell pay Duss, Assessments, Daily Use Fees, Incidental Charges incuimed
for food, beverages, merchandise and other requested Corporatlon services, and other
fees and charges, according io the same lerms and condilions, and in the same
rmanner, as all other Mambers, all in sccordance with the provisions of the Bylaws,

ARTICLE XiX

MANAGEMENT AGREEMENT

The Board of Direclors may authoriza the Corporation o enter into a
management agreement, In the name of and on behalf of the Corporation, with any

&P
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person, firm or corporation, including one or more Founder Members or any affiliatels)
thereof, fo manage the affalrs of the Corporstion,

ARTIGLE XX
CONTRACTUAL POWERS

in the absence of fraud, no contract or other transaction between the Corpioration
and any other person, firm, assodiation, corporation, company or parinership shall be
affected or invalidated by the fact that any Director or officer of the Corporation has a
pecuniary inferest in or is otherwise interested in, or is e director, officer, pariner or
member of any such other firm, assaclation, corporation, company or parinership, or is
a party or i3 pecuniaily or otherwise interested in such contract or othar transactions, or
in any way connected with or pecuniarily inferested in any such person, fim,
associafion, corporation, company or parinership. Any Direcior may vote and be
counted in defermining the existence of a guorum al any meeting of the Board for the
purpose of authorizing such contract or trangaction with like forcs and effect as f he ar
o e BhiG VISR TIOL-80-INteTested, orwere.not a.director, .member, partner.or.officer. of such
pther firm, agsaciation, corporaiion, company or parinership.

ARTICLE XX}
INCORPORATOR

The nameg and address of tha sole Incomoaraior is as follows:

Name Address
Linda Herzog 440 Royal Palm Way
Sulte 202

Palm Beach, Florida 33480

ARTICLE XX
INITIAL REGISTERED OFFICE AND AGENT
The registersd office for the Corporalion and the registered agent for the

Corporafion at that address are the following: JONES FOSTER SERVICE, LLC, 505
South Flagler Drive, Suite 1100, West Palm Beach, Florida 33401.

»
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N WITNESS WHERECF, the, urdersig Incorpogator has sxecuted these
Adticles of Incorporation as of this _/4 day of 007.

Incorporator;

-

a He

STATE OF FLORIDA
COUNTY OF PALM BEACH
he foregoing instrument was acknowled bafore me this Z";[ day of

T
Q;L&Q,LAST , 2007, by Linda Herzog, who is
- produtigh- —~ oGl mn

(NOTARY SEAL) m LS

Ty NOTARY PUBLIC |

Yallos Tepo

PrintNamle  \\
MY COMMISSION EXPIRES: \_| \E!Q%
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE

OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

in pursuance of Chapter 48.081, Florida Statutes, the following Js
submitted in compliance with said Act:

That VITALUXURY, INC., a not-for-profit corporation, desiring to organize
under the laws of the State of Florida, with s Registered Office as indicated in the
Asticles of Incorporstion at 505 South Flagler Drive, Suite 1100, West Palm Beach,
Florida 33401, has named JONES FOSTER SERVICE, LLC, locataed at 505 South

Flagler Drive, Suite 1100, West Palm Beach, Florida 33401, as its Registered Agent to
accept senvice of process within this State.

ACKNOWLEDGMENT:

Having been named to accept service of process for the sbove-stated
Corporation at the place designated in this Cerfificate, 1 hereby agree to act in this

capacity, and | further agree to comply with the provisions of all statutes relative to the
proper and complete performance of my duties.
JONES FOSTER SERVICE, LLC

By: MW

Print Name:_L@Wwq 73 _ Altfatvl

Title: MAV AL ET)
=3 =2

. . Lol - F ==

Date: 31 ¥ , 2007 222 m
= - ———
= 5
s .
m’ﬁ oA m

PADGCS\2301 Rap1BADOCM 225634 DOC *;3; Py
=N
oY ©
BE o
ot i
>

e 800 205 A8 D



