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AUDIT NUMBER: HO30003164843
ARTICLES OF INGORPORATION

OF
VL BOUTHGATE ACQUISITION CORP

The undersigned, for the purpases of forming a Corporation for Prefit under the

laws of the 8tate of Florida, hereby adopts the following Articies of Incorporation:

Article 'I = Nams

The name of the Corporstion is VL Southgate Acquisition Corp

Article It - Nature of Business
This Corporation may sngage in any activity or business permitted under th
{aws of the Lnited States or the State of Florda.

Article lil « Capital Stock

The maximum number of shares of stock which this Corporation is authorized to
have outstanding at any one time Is 1,000 sharses of commaen stock, par value $1.00 per
share.

Article IV - Term
This Corporation shall have perpetuaf existence unless dissolved pursuant to law

Arficla V - Address

The inftial street address of the principal office of this Corporgtion in the State of
Florida is 2412 E. Commercial Boulevard, Suite 100, Fart Lauderdale, Florida 33308
The Board of Divectors of this Corporation may from time to ime move its principal
office in the State of Florida to any other place in this State

Article V1 - Directars

Bytaws, but shall never be less than one (1.

This Corporation shall have two (2) Directors infiially. The number of Directors of
this Corporation may be either increased or diminished from time to time pursuant to the

Article Vil - !nitial Directors

The hame and sireet addresa of the ihitial Birectors of this Corporation who shatl
hold office untif their successors are elected or appeinted and shall have qualified are:
Danie! Lambart

2418 E, Commercial Blvd, #100

James Varrilio
Fort Lauderdale, Florida 33308

2418 E. Commaercial Bivd, #100
Fort Lauderdale, Florida 33308
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AUDIT NUMBER: HDS80003164843
Articls VIll - incorporatar

The name and street address of the person sighing these Articles of Incorporation as
the Incorporator is: :

Ellen Wasserstrom, Esq.
Greenspaon, Marder, Hirschfeld,
Rafkin, Ross & Berger, P.A.

100 W, Cypress Creek Road, Sulte 700
Fart Lauderdale, Florida 33308

Article IX - Other Provisions

1. Ownership of stock shall not ba required to make any person eligible to
hofd office either as an officer or as a director of this Corparation,

2, The stackholders may, pursuant to the Bylaw provision ar by stockhoiders
agreerment, recorded in the minute book, impase such restrictions on the sale, transfer
or encumbrances of the stack of this Corporation as thay may see fit.

3. The Board of Directors of this Corporation shall adopt Bylaws for the
govemment of this Corporation which shall be subordinate only to the Certlificate of
incorporation and the laws of the United States and the State of Florida. The Bylaws
may be amended from time to time by sither the stockholders or the Board of Directors,
but the Board of Directors may not alter or amend any Bviaw adopted by the
stockholdars.

4, Any subscriber or stockholder present at any meeting, either in person or
by praxy, and any Director present in person at any mesting of the Board of Directors
shall conclusively be deemed to have receivad proper notice of the meeting unless he
shall make obiection at that meeting to any defect or insufficiency of notice.

5. If the Bylaws so provide, any action of the stockholders or Board of
Directors which is required or pemmitied to be taken at a meeting may be taken without a
meeting, In the manner provided in the Bylaws, to the extent now or hereafter o be
permitied under the statuies and laws of the State of Florida.

6. If the Bylaws so provide, any stockhalder of this Corparation, fo the extent
now or hereafler permitted pursuant o the Bylawa of this Corporation and the statutes
and laws of the State of Flotida, may enter.infe any written agresment velating to any
phase of the affairs of this Corporation. No such agreement sheil impose directors’ or
officers’ liabilities upon the stockholders whe are parties thereto except to the extent
requirad by the statules and laws of the State of Florida.

7. The Board of Directors of this Corporation is authorized to make provision
for reasonable compensation to its members for their services as Directors and to fix the
basis and conditions upon which such compensation shalf be paid. Any Director of this
Corporation may also serve the Corporation in any other capacity and receive
compensation therefor in any form. ‘
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B. The Corporation shall indemnify any director, officer or employee, or
former director, officer or employee of the Comoration, or any person who may have
servad at its request as g diractor, officer, or emplayee of ancther corporation in which i
owns shares of capital stock, or of which it is a creditor, against expenses actually and
necessarnly incutted by him in connection with the defense of any action, suit or
proceading in which he is made a parly by reason of being or having been such
director, officer or amployee, except in relation to matters as io which he shall be
adjudged in such action, sult or procesding to be liable for negligence or misconduct in
the performance of duty. The Corporation may aleo reimburse to any director, officer or
employee the reasonable costs of setlement of any such action, suit or proceeding, if i
shall be found by a majority of a commitiee composed of the directors not involved in
the matter of controversy {whether or not a guorum) thet it was to the interests of the
Corporation that such seftlement be made and that such direcior, officer or employee
was not guilly of negligence or misconduct, Such rights of indemnification and
reimbursement shall not be deemed exclusive of any other rights fo which such director,
officer or employee may be entitled under any Bylaw, agreement, volte of shareholders
or otherwise. ‘

Article X - Grant of Preemptive Rights

Each shareholder of the Corporation shall be entitled to full preemptive rights o
acquire his proportional part of any unissued or freasury shares of the Corporation, or
secutities of the Camporation convertibls into, or canying the right to subscribe to, or
acquire such shares, which may be issued at any time by the Carporation.

Article X1 - Ragistered Offica
The Registared Agent and registered office of the Corporation shalf be;

Ellen Wasserstrom, Esq.
Greenspoon, Marder, Hirschfetd,
Rafkin, Rose & Berger, P.A,

100 W. Cypress Creek Road, Suite 700
Fort Lauderdale, Florida 33308

Article Xl - Amendment
This Corporation reserves the right to amend of repeat any provision contained in
these Articles of Incorparation, er any amendment herefo, and any right conferred upon
the stockholders is subject {0 this resarvation.

in witness whereof, the undersigned Incorparator has executed these Articles of
Incorporation this 13" day of November, 2003.

%-DJGLAMML_?Q__

Eflen Wasserstrom, Incorporator
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AUDIT NUMBER: H030003164843
CERTIFICATE DESIGNATING PLACE OF REGISTERED OFFICE

OR DOMICILE FOR SERVICE OF PROCEESS WITHIN THIS STATE,

=y
« or
NAMING AGENT LIPON WHOM PROCESS MAY BE SERVED 5 &
— BT
i+ E 8
= E2C
Pursuant to Chapter 48,091, Fiorida Statutes, the following is = 2
submitted in compliance with said Act. < EE
32
(¥4

FIRST — That VL Southgate Acquisition Corp. desiring to organize under the laws of
the State of Florida with its principal office, as indicated in the Articles of incorporation,
at City of Fort Lauderdale, County of Broward, Siate of Florida, has named Ellen

Wasserstrom, Esg. as Registered Agent, who may be served at the registered office
located al Greenspoon, Marder, Hirschfeid. Rafkin, Ross & Berger, P.A, 100 W.

Cypress Creek Road, Suite 700, City of Fort Lauderdale, County of Broward, State of

Florida, as its agent to accept service of process within this State.

ACKNOWLEDGMENT (MUST BE SIGNED BY DESIGNATED AGENT):

Having been nhamed io accept service of process for the above siated

Corporation, at place designatad in this certificate, | hereby accept {o act in this capacily

and agree to comply with the provisions of said Act relative fo kesping open said office.

Ellen Wasserstrom, Registered Agent
GAEWSIINO132 VL S suthpatadequlsitianArtation {.dos
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