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ARTICLES OF INCORPORATION OF
VILLAGE WINE CLUB. INC.
(a Florida Corporation Not for Profit)

The undersigned incorporator hereby files these Articles ot Incorporation 1o form a n‘\@- (0T
stock. perpetually existing corporation not for profit pursuant 1o Chapter 617, Florida Statutes. as
amended.

Article |
Name
The name of the Corporation shall be the Village Wine Club. Inc. The street address of
the Corporation shall be 99935 Highway ATA. Vero Beach, FL 32963, and the mailing address of
the Corporation shall be 9993 Highway A1A. Vero Beach, FIL 32963,

Article 1]
Purposes

The purposes of the Corporation are as tollows:

l. This Corporation is organized {or the pleasure. recreation. and nonprofitable
purposes of its Members including: (i) access to wine storage. (it} information about wine. and
{iil) opportunities o socialize.

2. To engage in the activities set forth above, and for any other lawful purpose not
for pecuniary profit. and the proceeds of which, less necessary and appropriate expenses. shall be
devoted exclusively 1o the purposes enumerated above: and to do evervthing necessary. proper.
advisable. or convenient for the accomplishment of said purposes. and 10 do all other things
incidental to them or connected with them that are not forbidden by the Florida corporate laws or
by other law, and ta carry out the said purposes in any state. territory. district. or possession of
the United States.

3. Notwithstanding anv other provision of these Articles. these purposes are limited
to those described in Section 301¢e)(7) of the Code. Nothing contained in the foregoing
statements of purposes shall be construed to authorize the Corporation to carry on any activity
tor the profit of its Members. or to distribute any gains. profits. or dividends 1o its Members as
such. No part of the net carnings of the Corporation shall inure to the benefit of, or be
distributable o, anv Director or Ofticer of the Corporation. any Member of the Corporation. or
any other private individual (except that reasonable compensation may be paid for services
rendered Lo or for the Corporation effecting one or more of its purposes). and no Director or
Ofrticer of the Corporation. or any private individual. shall be entitled to share in the distribution
alany of the Corparation’s assets on dissolution of the Corporation,
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Article 1
Powers

Except as limited by these Articles or the Bylaws. the Corporation shall have and
exercise all rights and powers in furtherance of its objectives and purposes as are now or may
hereatier be conferred on not-Tor-profit corporations pursuant to Chapter 617, Florida Statutes
and other applicable law.

Arucle [V
Limitations on Activitics

I The Corporation shall not be conducted or operated for profit. and the foregoing
objectives. purposes. rights and powers are cach and all subject to the limitations that no part of
the net carnings of the Corporation shall inure to the benetit of any private individual or
Member, that no substantial part of the activities of the Corporation shall consist of carrying on
propaganda. or otherwise attempting to influence legislation or participating in. or intervening in
(including the publishing or distributing of statements). any political campaign on behalf of (or
i opposition ) any candidate for public office. and that no grant. donation. gifi, contribution.
scholarship. fellowship or loan shall be made 10 any organization a substantial part of the
activities of which is carrving on propaganda. or otherwise attempting to influence legislation or
participating in. or intervening in {including the publishing or distributing of statements). any
political camipaign on behalf of (or in opposition o) any candidate for public office.

2. Notwithstanding any other provision of these Articles. the Corporation shall not
conduct or carry on any activitics not permitted to be conducted or carried on by an organization
exempt from taxation under Section 301(c)(7) of the Code.

Article V
Dissolution

In the event of dissolution or final liguidation of the Corporation. all of the remaining
assets and property of the Corporation shall. after paving or making provision for the payment of
all of the liabilities and obligations of the Corporation and necessary expenses thereof, be
distributed to such organization or organizations organized and operated exclusively as social
and recreation ¢lubs or for charitable or educational purposes as shall at the time quality as an
exempt organization or organizations under Seetion 301(c)(7) or Section 301(¢)(3) of the Code
as the Board of Directors shall determine.

Article VI .
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letfrey ). Zimmer

Village Wine Club. Inc.
09935 Highway ATA

Vero Beach. FLL 32965

Article VII
Nonstock Corporation

The Corporation shall not have or issue shares ol stock.
Article VIII

The conditions of membership in the Corporation, and the rights and obligations of its
Members. shall be as fixed by, or in the manner provided in. the Bylaws of the Corporation.

Articie IX
Board of Direclors

l. The Directors shall clect a Board of Directors in whom shall be vested the
management of the aftairs of the Corporation. All powers necessary for the governance of the
Corporation shall be vested in the Board of Directors. The Board of Directors shall consist of no
fewer than three (3) Members. The manner of election of the members of the Board of
Dircctors. their tenure of otfice and their duties and powers shall. except as otherwise provided
in these Articles. be prescribed in the Bvlaws. which may also regulate the calling and holding of

mecetings of the members of the Board of Directors.
2. As of this date. the names and addresses of the Directors of the Corporation are:
Jetfrey J. Zimmer
¢/o Village Wine Club. Inc.
9995 Highway ATA
Vero Beach, IFL 329635

Robert E. King. Jr.
¢/o Village Wine Club. Inc. Ny
9995 Highway ATA i_)'
Vero Beach, FILL 32963 €9
e |
Jon J. Rubinstein no
c/o Village Wine Club. Inc. _ f):I[E
9995 Highway A1A o sa
Vero Beach. FLL 32963 e 2=
R £l
(o) ;"*;) n
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Artcle X
Indemnitication and Liability

The Corporation shall. to the Tullest extent permitted by Section 617.0831 with reference

1o Sections 617.0834, 607.0831. and 607.0850-607.0859 of the Florida Statutes. as amended
from time 1o tme, indemnity all Dircctors and Oflicers of the Corporation and. in the discretion
of the Board of Directors. shall provide indemnitication to all other persons whom it may
indemnity pursuant thereto. A Director of the Corporation shall under no circumstances have
any personal liability o the Corporation or its Members for monetary damagues tor breach off
fiduciary duty as a director. except for those specitic breaches and acts or omissions with respect
1o which applicable law expressly provides that this provision shall not eliminate or Himit such

personal liability of Directors. and further provided that no indemmnification or payment shall be
made which would give rise 1o a tax under Subchapter A of Chapter 42 of the Code.

Article X1
Reeistered Office and Agent

The street address of the registered ottice of the Corporation 1s 9993 Highway

I
ATA. Vero Beach. TFL 329635,
The name of the registered agent of the Corporation located at the address of the

2

registered ottice is Jeftrey 1 Zinmmer.,
Article XII
Amendment to Articles of Incorporation

The Articles may be amended. and new articles of incorporation may be adopted either at
a rezular or special meeting of the Directors by vote of a majority of the Directors present.
provided that notice setting forth such proposed amendments. or a summary of the substance
thercot shall have been delivered to all Directors at least ten (10) davs prior to such imecting.

Article XIHI
Definitions

The following terms shall have the meaning set forth beside them for the purposes of

these Articles:
“Articles™ shall mean these Articles of Incorporation. as may be subsequently amended

or restated from time 1o ime,
“Board of Dircctors™ shall have the meaning set forth in Section 617.01401(2) ot the
AN o

Florida Statutes for the Corporation.
G =
2 talulqs; )

“Byvlaws” shall have the meaning set forth in Section 617.01401(3) of the Florida S

for the Corporation.
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“Code™ shall mean the Internal Revenue Code of 1986, as amended from time to time.
and “Section” shall reference the corresponding section ol the Code.

“Corporation” shall mean the Village Wine Club, Inc.. a Florida not for profit
corporation.

“Dircctor” or “Dircctors™ shall mean anv one or more of the members of the Board of
Directors, as the context requires.

“Member” shall have the meaning set forth in Section 617.01401(12) of the Florida
Statutes for the Corporation.

“Officer” shall mean anv one or more of the appointed ofticers of the Corporation as set
forth in these Articles or the Bylaws.

“section” shall mean that reference to the enumerated section of the Code or of the
Florida Statutes. as applicable.

In witness whercof. the undersigned has hercunto set his hand and seal this\u' \'\day of

QcAohe ¢ L2022
ay //@/

Jeftrev ), Zimn{}'cr/.’ fhcgrporator

(RN
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Certificate of Designation
Registered Avent / Revistered Oftice

Pursuant to the provisions of the Florida Statutes. the above-named Corporation.
organized under the laws ot the state of Florida, submits the following statement in designating

the registered office / registered agent in the state of Florida.
I. The name of the Corporation is: Village Wine Club. Inc.

2. The name and street address ot the registered agent and oflice is:
Jeftrev b Zimmer
Gu93 Highway ATA.
Vero Beach, FL 32963

Having been named as registered agent and 1o aceept service of process for the above-
named Corporation at the place designated in these Articles of Incorporation. | hereby accept the
appointment as registered agent and agree to act in this capacity. | further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties. and |
am familiar with and aceept the obligations of my position as registered agent.

) A///Z,

/
Seffrev L Zimmer. Registered Agent
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