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ARTICLES OF INCORPORATION

OF

ZANINT ENTERFPRISES, INC.

The 1underaigned, being of legal age, herelhy forms

-P.az

the

Iolliowlng corporaticon under the laws of the State of FPlorida,

authorizing the formation of corporations,

ARTICLE I

NAME

The name of the Corpeoration and i1its principal place

business shall be:
ZANNINI ENTERPRISES, INC.

5951 8SwW 12TH STREET
PEMBROKE FINES, FL 33025

ARTICLE II

NATDRE OF BUSINESS

]
[

(i %0
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i

Ll ild 42

The general nature of the business to be transacted vy the

Corporation and its cbjects and powexrs shall be to engage in any

aetivity or business permitited under the laws of the United

SBtates and of the State of Florida.

ARTICLE YIT

CAPITAL STOCK

The maxinmum number of sharez of stock this Corporation isg

authorized to havea ocutatanding at any one time shall be 500

sharms of common stock of the par value of $1.00 per share.

congideration to be paid for each share shall be fixed Ly the

Board of Direcrors.
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ARTICLE IV
PREEMPTIVE éIGHTB
Every sharsholder, upon the sale for cash of any new stock
ofi thig Corporation of the same kind, class ox series as that
which he already holds, shall have the right to purchase hig
prorata share thereof {as nearly as may be done without issuance
of fractlional shares) at the pricde at which it is ocffered to
othears. ’ B
. ARTLCOLE
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE VI
INITIAL REGISTERED AGENT AND OFFILICE
The dinitial registered agent of this Corporation and the
street addresgs of the initial registered office iz as followa:

CGEORGE R. MORAITIS, JR.
9185 Middlea River Drive, Suita 506
Fort Lauderdale, FL 33304

ARTICLE VIL . S e
DIRECTORS AND OFFICHRA
A. The business of this Corporation shall be conducted and
managed by its Board of Directors, and sugh Board of Directors
shall consist of not lesas than one (1) and not more than savan
(7} membesrs. A majority of the firat Board of Directors named
below shall have the power to approve and adopt the By-Laws of

this Corporation.

B. The gualifications, time an® place of election and term
of ocffice of each Director shall ke as provided for in the By-

Laws of the Corpcocration,

C. A Director may be removed at any annual or special

meeting of Scockheldsrs only upon thers bheing present a
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sufrficient number of Stockholders to conatitute the ownership of

a majority of the stock of the Corxporation.

ARTICLE VIIT

INITIAT, DIRECTORS
The nanmes and streeb addresses of the wmembers of the Lirgt
Board of Directors, who, unless obherwise provided by the By-Laws
of the Corporation, shall hold office and manage the ccrporatioh
for the first year of existence of the Corporation, or until
their succassors are alected or appointéd and have gqualified, are
as follows:
Christcopher Zannini
Anthony Zanmind
Alsfandro Lea
298l BW 12th Streast
Pembrokae Pinas, FL 23025
ARTIOLE IX
INCORPORATOR
The name and gtrest addreas of tﬁé Inccrporéﬁor‘tc the Articleas
of Incorxporation is as followa:
Gecocrge R. Moraltis, Jr.

9Ll Middle River brive, Suite 506
Fort Lauderdale, FL 33304

ARTICLE X

INTER-COMPANY CONTRACYS

No contract to other trangaction batween the Corporaticon and
any other corporation, and no act of the Corporation shall be
affected in any way or invalidared by the fact that any of the
Directors of the Corporation are pecuniarily or otherwlge
intarested in, or are Directors or officers of, such other
corporation. Any Director may individually, or any firm of which
any Diractor may be a member, may be a party to, or may be

pecuniarily or octherwise interasted in, amny contract or

Propared by: 3
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transaction of the Corporation, provided that the fact he or such
Eirm is go interested shall be disclosed or shall have beenrknown
£o the Board of Directors or such members therecf as shall be - -
preseant at any mesting of the Qcard of Directors at which action -
upcn such contract or transaction shall be taken; and aoy

Director of the Corporation who is algo a Director or officer of -
such other corporation or whoe is =o interested may be counted in
determining ths existence of a gquorum at any meeting of tha Board

of Directors which 2hall authorize any such contract or

transaction, and may votbte thereat te authorize any such contract

or trxansaction, with like force and effect as if he were not such
Director or officer of such other corporation or not ag

interested.

LR;I'IGI..E XTI
STOCKHOLDER'S AGREEMENTS
The Corporation and lts common Stockholdeara, or the
Stockholders of the Corporation'among-themselves, may anter into
any agreement restricting the transferability, assigoment,
encumbrance oxr pledge of the stock of this Corporation, whether
voluntarily or involuntarily. »Awmy such agreement may confer upon
the Corporation or the Btockholdere, or both, the opticm of first
refugal or mandatoxry purchase in the event any Stockbholder .- S
desirens to transfer, assign, encumber or pledge, his stock,
with or without cousideration. Any such agresment may incinde
such regtrictiona during the lifetime of any Stockholder or upen
the death or legal incompetence of any Stockholder. Nothing
contained in these Articles of Incorporation or By-Laws of the
Corporation shall be construed as authorizing a transfer oFf such
stock upon the books of the Corporation in vieolation of any such

agreemant .
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Preparcd by

ARTICLE XXX

INDEMNIFICATION OF DIRECTORS

A. The Corporation shall indemnify any Director made a
party to any action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its faver by reason of his
being or having been a Director or any officer of the
Corporation, or & Diredtor or officer of any othery corporation
which ha sarved as such at the reqguest of the lorporation,
against the reascnable expenses, including but not limited to
attorney's feep, actually &nd necesgarily ineurred by him in
connaction with the defensge or gettlement of such actionr, sult or -
procesding, or in connection with an appeal therein, axcept in
relation to matters as to which such Director may be adiudged to
have been gullty of negligence or migconduct. in the performance
of his duty to the CJorporation.

B. The Corporation ghall inhdemnify any Director made a
party to any action, suit, or procesding other than one by or in
the right of the Corporation to procure a judgment in ics favorx,
whether civil or criminal, bhrought to impose a liability ox
penalty on such Director for an act allEgéd to have been
commnitted by such Direcdtor in his capacity as Director or ag an
officer of the Corporation, or in the capacity of a Di;ectcr ox T
officer of any other coxporatlion which he“serﬁed as such at the
regquest of the Corporation, against judgments, fines, amounts
paid in settlement and reasconable expenses, including but not
limited to atctorney‘'s fees actually and necessarily incurred as
a regult of such agtion, suit or proceeding, or any appeal
therein, if such Director acted in geocod faith in rhe reasonable
belief that sSuch action was in the best interests of the
Corporation, and in criminal actions or proceedings; without
reazcnable grounds for balief that guch action was unlawful. The
termination of any such <oivil or criminal acticn, suit or
proceeding by Jjudgment, settlement, convieckion, or upon a plea of

5
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nolo contendere shall not in itaelf create a presumption that any
Diregtor did ﬁot act in geood Eaith in the reagonable belief that
auch action was in ths bast interests of the Corporation or that
he had reasonable grounds for bellef that such action was

unlawtful .

ARTICLE XIIX - T
DIRECTOR'S LIABILITY

No Director shall be held liable or responsible for action
taken by the Board of Dirsctors acting under the provisions or in
the manner authorized by these Articles of Incorporation or the
By-Laws. The defense of aay legal, eguitable or other action,
sult or proceeding brought againgt a Directeoxr, either
individually or as Direactoxr, because or as a result of any action
taken by the Boaxrd of Directors, shall be conducted by counsel
for the Corporation, unless the action, suit or proceeding is’
brought by or in behalf of the Corporatiom. ~All costs and
expenges of a Director in connection with any such action., suit
or procesding not brought by or in behalf of the Corporation,
including by not limited to expenses incurred in the course of
attending trxiails, conferences, depositions, hearings and
mestings, shall ba pald by the Corporaticon, and in the event of a
Judgment or decres bming rendered against the Director, the

Corporation shall indemmify and save him harmiess.

ARTICLE XIV
REIMBURSEMENT OF DIRECTORS
Tf any legal, equitable ox other action, sult oxr proceeding
hrought by on in behalf of the Corporation against a Director,
either individually or ag Director, shall result in a Judgement,
decrea or decisicn in favor of the Directox, the Corporation

shall e liable teo and shall reimbiurse the Director for all costs

Praparced by:
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and expenszses of the Director in connection with such action, suilt
or proceeding, including but not limited to reasonable attorney's
feea, court costs and expenses incurred in the ccourse of
attending trials, conferencas, depositions, hearings and

meeatings.

ARTICLE XV
DIVIDENDIS . _.

A Director zhall not be liable for dividends illegally
declared, distributioms illegally made to Stockholders, or any
cther acticon taken by reliance in good faith upon the financial
statements of the Corporation represented to him te be correct by
an officer having charge of its books of account cr a Lfinancial
statement certified by a Certified rublic Acgcountant to fairly
reflect the financial condition of the Corporation; neot shall he
be liable if, in good f£aith in determining the amount availlable
for dividendas or distribution, he considers the assets to be of

their boock value. L

ARTICLE XVI
AMENDMENTS

The power to adopt, alter, amend or repeal By-Laws shall be

vested in the Board of Directors and Stockholders.

ARTICLE XVIT
CORNSENT WITHOUT MERTING : o
Any action that may be taken at a meeting of the
Stockholders of the Corporation may be taken without a meeting,
if consent in writing getting forth the action shall be signed by
2ll, but not less than all, of the Stoeckholders of the -
Corporation entitled to vote on the action and shall be filed by

the Secretary of the Corporation. This consent ahall hawve the
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mame effect as a unanimous vote at a Stockholdera’ mesting., If
all of the Directore, sevearally or collectively, likewise,
congsent in writing to any action taken or to be taken by the
Corporation, and the writing or writings evidencing their conseant
are filed with the Secretary of the Corxrporation, the actlion shall
e as valid as though it had been authorized at a meeting of the

Board.

ARTICLE XVIIXI I
RESTRICTIONGE O TRANSFER OF STOCK

¥o Stockhiolder shall transfer (veoluntarily or involuntarily)
or encumbsr any ©F hig sharez of capital stock of this
Corporation te any person, partnership, firm, associaticon, trust,
corporation, oxr other entity without the conment of the other
Btockholder (s) uniless the Stockholder desiring te make the
trangfer or encumbrance shall have first made the offer toc seall
upon the mame terms and conditions to the remaining B N
Stockholder (s} in proportion to their proportionate share of the
igsued stock and such offer shall not have been accepted after
reasonapble nocice by any of the remaining Stockholdar(a).

Provided, however, this reastriction shall not apply to the
trangfer of any stock to a spouse of an existing Stockholder.

The effective date of thia corporation commences as of the
date of acknowledgment and notarcization.

The undergigned, being the oxiginal subscriber(s) and
incorporator(a) of the foregoing corporation, have estecuted these

Articles of Incorpoeration this 28 dayv of July, 2004.

G%ggggzgyzﬁgraitis, Jr.

Prepared by: s o
Moraitis, Corzr & Kaney

015 Middle River Drive Snite 506
Forg Lauderdale Fi, 33304

Andit Fax Wo.: HO4000154999 3




JUL—27-z2004 2150 MORATIS COFARR KARMEY . D54 S653 5913 P.1a

STATE QF FLORIDA
COUNTY OF BROWARD

I HERERY CERTIFY that on this day before me, a Notary Public
duly authorized to take acknowledgments in the Stcate and County
aforesaid, personally appsared George R. Moxraitis, Jr., who is
perscnally known Lo me and who sxecuted the foregoing Articles of
Incorporation and acknowledged before me that he eaxecuted these
Articles of Incorporation.

WITNESS rmy hand and officlal seal in the County and State

NI,

NOTARY PUBLIC -

last aforesald this 28th day of July, 2004.

My Commuigeion Explres:

o, CATHERINE DE FASHO WIETHE
. » MY COMMISSION # DD 082175

iy EXMPES: Maich 1, 2008
Rl Bmdygl Thew Fuaiiel Nartily Sarvems
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CERTIFIGATE DESIGNATING PLACE CF BUSINESS OR DOMICILE FOR THE SERVICE OF
PROCESE WITHIN FLORIDA, NAMING AGENT UFON WHOM PROCESS MAY BE SERVED.

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED:

FIRST: THAT Zanninl Emlerprises, Inc., desiring to organize or qualify under the laws of the
State of Florida, with its principal place of business at City of Fort Lauderdals, Stafe of Florida, has
named George R. Moraltig, Jr., located at 915 Middle River Drive, Suite 506, City of Fort Lauderdata,

Btate of Florida, as its agent to accapt service of process within Florida.

SIGNATURE: ] .
orate Officer)

TITLE: Incorporator

DATE: July 28, 2004

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED

CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREBY AGREE TO ACT IN
THIS CAPACITY AND I FURTHER AGREE TQ COMPLY WITH THE PROVISIONS OF ALL STATUTES
RELATIVE TC THE PROPER PERFORMANCE OF MY DUTIES. -

SIGNATURE: o
d Agent)

DATE: ey /s B

:
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