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ARTICLES OF INCORPORATIONZ? "2 ==
of %2 %
@ GVN Enterprises, Inc. e e

The undersipned, for the purpose of forming & corporation under the Florida Corperation
Act, does hereby adopt the following Articles of Incorporation:

FIRST; Name, The name of the'Corporation is: GVN Enterprises, Inc. , witha
principal office and mailing address to be located at 17772 8.W. 2nd St, Pembroke Pines, Florida
33029, ‘

SECOND:  Duration. The duration of the Corporation is perpetual and shall
COmMmENCS pon signing.

THIRD: Porpose, The general purpose for which the Corporation is organized are
the following;

A, To enter into any business lawftl under the laws of the State of Florida,
either for its own account, or for the account of others, as agents, and either as agent or principal,
to entex upon or engape in any kind of business of any nature whatsoever, in ‘which corporations
organized under the Florida General Corporation Act may engage: and to the extent not
prohibited thereby to enter upon and engage in any kind of business of any nature whatsoever in
any other state of the United States of America, and foreigh mation, and any territory of any
country ter the extent permitted by law or such other state, nation or territory. No other purposc
limits this general purpose in any way.

B. To do such other things as are incidental to the purposes of the
Corporation or necessary or desirable in order so sccomplish them.

FOURTH:  Capital Stock. The aggregsic number of shares which the Coerporation is
authorized to issue is One Hundred (100), all of which shall be comman shares at $1.00 valus.

(8) Al of the aforementioned capital stock, when issued shall be jssued as
fully paid for and a5 exempt from assessment; and

(b)  The capital stock may be paid for ie property, labor, services ar money,
and if it be money, it shall be: issued for such consideration as the Board of Divectors may fix at
their first meeting or other competently organized meeting of the Board of Directors when the
question of the issuance of the stock and the consideration therefore is completely brought before
such meeting, provided, however, that if the consideration for the issiance of the swock is
property, labot, services or an exchange of the stock for property other than money, then such
stock may not be izssued unless the Board of Directors, in authorizing such issuance of stock, has
& value or cost of not less thar a figure which, when applied to the issuance of the stock,, is the
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equivalent of not less than such consideration the Board of Directors may fix for the issuance
when the ¢onsideration is money; and

Suhbject to the provisions of these Articles, property, labor or services may also be
purchased or paid for with the capital stock at a just valuation of said property, labor or services,
%o be fixed by the Board of Dircetors of the Corporation. Stock or other corporations or going
businesses may be purchased by the Cotporation in retam for the issuance of its capital stock and
purchases shall be on such basis and for such consideration and the issuance of so much of the
capital stock as the Board of Directors may decide.

FIFTH: Tnitial Repistered Office and Agent. The address of the initial
registered office of the Corporation is 17772 §,W. 2nd St, Pembroke Pines, Florida 33029, The
registered agont of the corporation is Pascal Che Gaurote,

BIXTH: Initial Board of Directors. The Board of Directors of this
Corporation shall consist of not fewer than two (2) Directors. In furtherance and not in limitation
of the powers conferred by law on the Board, the Board of Directors of this Corporation are
expressly avthorized:

(a}  Tomake, alter or repeal the By-Laws and Charter of the Corporation;

(b) Without the assent or vote of the sharzholders, subject to the provigions of
these Articles, to guarantee obligations and to authorize and issuc capital stock from time to time,
without Bmit as to the amount and obligation of the Corporation, secured or unsecured, 10
include therein such provisians ss to redeernability, convertibility, or otherwise, and/or the
mortgaging, 2ssigning or pledging, us security therefor, of any property, real or personal, then
owned or thereafter acquired by the Corporation on such conditions as the Board may determine;
and

(¢©)  To establish bonus, profit-sharing retirement or other types of incentive or
compensation plans for the officers and employees (including officers and employees that are
also directors) of the Corporation and to detepmine the persons to participate in any such plans
and the amounts of their respective participation, and to issue or grant options for the purchase of
the shares of commeon stock to officers and employees (including officers and employees who are
also Directors) of the Corporation and its subsidiaties for such consideration and upon such terms
a3 the Board may from time to time determine; and

{(d)  Subject to the further provisions of these Articles, to set apart out of any of
the funds of the Corporation from time to time available for dividends a reserve or teserves for
any proper purpose and to abolish any such reserve in the manner in which it was ¢reated; and

(&) By resolution passed by a majority of the whole Board, designate onc or
more commitices, such commitiee to consist of two or more of the Directors of the Corporation,
which, o the extent provided in the resolution in the By-laws of the Corporation, shall have and
may exercise the powers of the Board in the mansgement of the business and affairs of the
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Corporation, and may authorize the seal of the Corporation t¢ be affixed to all papers which may
require it Such cormmittee or coramittees shall have such name or names as may be determined
fromm timie 1o time by tesolution adopted by the Board; and

(f}  When and as authorized by the affirmative vote of the holders of a
majority of the stock issued and ontstanding, having voting power, given at a shareholder’s
mecling duly called for that purpose, or when authorized by the written consent of e holders of
a majority of the voting stock issued and outstanding, to sell, lease, or exchange all of the
property and assets of the Corporation, including its goodwill and its corporate franchises, upon
such terms and conditions and for such considerarion which may be in whole or in part shares of
stock i, and/or other securities of, any other corporation or corporations, as the Board may deem
expedient and for the best interest of the Corporation; and

{#)  No contract or other transaction between the Corporation and any other
corporation and no ofher act of the Corporation shall, in the absence of frand, in any way be
affected or invalidated by the fact that any of the Direvtors of the Corporation are pecuniarily or
otherwise interested in or are directors or officers of such other corporation. Any Director of the
Corporation individually or any firm or association of which any Director may be a member, may
be a parfy to, or pecuniarily or otherwise interested in, atiy contract or transaction of the
Corporation, provided that the fact that the individual or such firm or essociation it so interested
shall be disclosed or shall have been known to the Board or 2 majority of sueh members thereof
as shall be present at any meeting of the Board at which action wpon any sush contract or
transaction shall be taken, Any Director of the Corporation who is also a Director or officer of
such other corperation or who Is so interested, may be counied in determining the existence of a
quorum af any Board meeting which shall authorize any such transaction or contract, and may
vote and effect a5 if he were nat guch director or officer of such other corporation ot not o
interested. Any Directors of the Corporation may vote upon any contract or other transaction
between the Cosporation and any subsidiary or affiliate corporation without regard to the fact that
he is also a director of any affiliated or subsidiary corporation. Any cortract or transaction or act
of the Corporation or of the Directors, which shal] be ratified by a majority of 8 quornm of the
shareholders of the Corporation that are entitled to vote az any annual meeting, or af sny special
meeting called for that purpose shall, insofar as permifted by law or by the Articles of
Ineorporation of the Corporation, be 23 volid and as binding as though ratified by every
shareholder of the Corporation; providad, however, that any failure of the shareholders to
approve or rafify any such contract, transaction or act, when and if submitted, shall not be
deemned in any way 1o invalidate the same or deprive the Corporation, its Directors, officers or
employees of its or their right to proceed with such contract, transaction o act; end

L 1)} The Corporation shall, to the fullest extent permitted by THE FLORIDA
GENERAL CORPORATION ACT, as the same may be amended apd supplemented, indemnify
and any all persons whom it shall have power to indemnify under such Act from and ag=inst, any
and all of the cxpenses, fiabilities or other matters referred to in or covered by said Act and the
indempification provided for hergin shall net be deemed exclugive of amy other zights to which
those indemnified may be emtitled under any By-law, agreement, vote of shareholders or
disinterested Directors or otherwise, both a2 0 action in his official capacity and as te action, in
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another capacity while holding such office, and shall continue as 10 2 person who has ocased to
he a Director, officer, employee or agent and shall inure to the bepefit of the heirs, execufors and
administrators of such a person; and

(i) Subject to any limitation in the By-laws, the members of the Board may be
entitied to and may preseribe reasonable fees, salaries or other compensation for their services
and fo reimbursement for their expenses as such members. Nothing contained herein shall
preclude any Director from serving the Corporation, or 2y subsidiary or affiliated corpotation, in
any othér capacity and receiving proper compensation therefor; and

G)  The vote of the holders of a least a majority of stock entitled ta vote shall
be necassary to authorize any amendment 10 these Articles, the merger ox consolidation of the
Corporation with or into one or mote other corporations, or the dissolution of the Cosporation.
Except in the election of Directors, and, except as may otherwise be provided by law, the vote of
at least » majority of the votes cast at a duly constifuted meeting shall be the act of the
shareholders entitled to vote. '

The names snd addresses of the Initial Board of Directors ate:

Alan Kernisan
25 Rue Clerveau
Hait]

Rubbens Gedeon
27 Bivd. Jean Jacque Dessalines
Haiti
SEVENTH: Ingorporators. The name and address of the person subscribing these
Articles of Incorporation is as follows:

Felipe O. Vizcarrondo, Eag.
7510 8.W. 114th Place
Miarmd, Florida 33173

EIGHTH: Amendment, From tims to time, any of the provisions of these Asticles
may be amended, altered or repealed.

NINTH: Indemnification. The Corporation shall indemnify each Officer and
Director, including former Officers and Divectors, to the full extent parmitted by Jaw:.

TENTH: Preemptive Rights. Each Shareholder of the Corporation shall have the

rigllt to purchase, subscribe for, or receive a right or rights to purchase or subscribe for, at the
price for which it is offered to others, that Shareholder's pro rala portion of the following.
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A Any siock of any class that the Corporation may issue or sell, whethay oy
not exchangeable for any stock of the Corporation of aty class of classes, and whether ornot of
unissued shares authorized by the Articles of Incorporation as originally filed or by any
amendment thereof or out of shares of stock of the Corporation acquired by it aRer the issuance
thereof, and whether issued for cash or other consideration: or

B. Any obligation that the Corpotation may issue or sell which is convertible
mto or exchangeable for any stock of the Corporation of any class or classes, or 1o which is
attached or pertinent any waxtamt or warrants or other insbmments coaferring on the holder the
right 10 subseribe for or purchase from the Cotporation any shares of its stock of any class or
classes.

This right shall be deemed waived by any Shareholder who does not exetdise it
and pay for the shares preempted within thirty (30) days after receipt of written notice from the
corporation siating the price, terms and conditions of the issue of shares and inviting the
Shareholder to exercise this precmptive right, This right may also be waived by a written waiver
signed by the sharcholder.

ELEVENTH: Bylaws. The power to adopt, alier, amend and repeal the Bylaws shall be
vested in the Boerd of Directors, but all alterstions, amendments and repeals of the Bylews must
be approved by a majotity of the Members.

TWELFTH: encement of Corpo: i . In accordance with Section
607.167, Florida Swtwtes, the date when corporate existence shall commence is the date of
subscription and ackmowledpgment of these Articles of Incorporation.

IN WITNESS W OF, the undersigned has signed these Articles of Incorporation on
this_ /8  dayof &; ,2002.

Felige O. Vizcarrondo

As Incorporator of Felipe O. Vizcarrondo, P.A.
200 8.E. 6th Streer, Suite 306,

Fort Landerdale, Florida 33301
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STATE OF FLORIDA )
' 58
COUNTY OF BROWARD )

Before me persosally sppesred Felipe O, Vizeamondo to me wall knows mnd kown to
me to be the person described in snd who executod tha faregoing Articles of Incdrporation, mnd
acknowledged to and before meo that he execirted said instrinnent for the parposes therein
expresbed,

WITNESS ty babd and official sesl this _/ 275 day of 1002

ACCEPTANCE BY REGISTERED AGENT

~— Thr undersigned hereby accepts the appoiutment as Registered t of
@\M (5!—1 e, mamm&m%@&w;m‘:? o

Dated this 92 day of 2002
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