PAGE  BL

p1/30/28B6 16:23 3058573700
Floﬂcla Department of State
Divigion of Corporations
Public Access System
Electronic Filing Cover Sheet
e e r— e ———

Note: Please print this page and use it as a cover sheet. Type the fax audit
mumber (shown below) on the top and bottom of all pages of the docuroent.

(106000025959 3)))

Neote: DO NOT hit the REFRESH/RELOAD bution on your browser from this
page. Doing so will generate snother cover sheet.

o — - —

To:

Division of Corporations

Fax Number : {B50)205-0381
From:

Aceount Name : SPIEGEL & UTRERA,; P.A.

Account Number : FCAO00O000DL

Phone t {305)85&~-6000 -

Fax Wumber : {3D3}857-3700 -

e s

FLORIDA PROFIT/NON PROFIT CORPORATION

VIF DIGITAL, INC.
Certified COEE
Page Cotint
timated Ch
Electronic Filing Mem Corporate Filing Menu . Help

B.McKnight AN 3 1 2006

LO:QIKV UENVr 90
SHQILYH0JH0T 49 KOISIALG

J1VIS J0 A¥YL 34038

034



3

p1/3p/28BE  1B:23 3858573788 PaGE. B2
FUBUO00 2O 5T 3

VIP DIGITAL, INC.
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ARTICLES OF INCORPORATION
OF

VIP DIGITAL, INC.

The undersigned subscriber to these Atticles of Incorporation is a natural person

competent to contract and hereby form a Corporation for profit under Chapter 807 of
the Florida Statutes. :

ARTICLE 1 - NAME 3
The narme of the Corporation is VIP DIGITAL, INC., (herginafter, "Corporation”}.
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
faws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL QFFICE

The address of the principal office of this Corporation is 4011 Harrishurg Street
North, Saint Petersburg, Florida 33703 and the mailing address is Post Office Box
76414, Saint Petersburg, Florida 33704,

ARTICLE 4 - ]INCORPORATOR

The name and sireet address of the incorporator of this Corporation is:

£
Elsie Sanchez S Zw
1840 Southwest 22 Street, 4th Floor & £65
Miami, Florida 33148 = g—_"i
S 0
ARTICLE 5 - OFFICERS g-‘:
3 = = >
The afficers of the Corporation shall be; ] §;j
—i,
Pragident: David Lewrence Gnage I gr

5

Vice-President: Todd A. Millar

whose addresses shall be the same g$ the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)

The Director(s} of the Corporation shall be;

David Lawrence Gnage
Todd A, Miller

whose addresses shall be the same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outatanding at any time is TEN THOUSAND {10,000} shares of common stack,
each share having the par vaius of ONE CENT ($.01),

7.2 All holders of shares of common stock shall be identical with each other
in avery respect and the halders of common shares shall be entitled to have unlimited
voting rights on all shares and be entitled to one vote for each share on all matters on
which Shareholders have the right to vote.

7.3 Al hpiders of shares of common stock, upon the dissolution of the
Corporation, shall be entitled 1o receive the net assets of the Corporation.

7.4 No holder of shares of stock of any class shall have any praemptive right
to subscribe to or purchase any additional shares of any clags, or any bonds ar
conwertible securities of any nature; provided, however, that the Board of Director(s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{g) may deem advisable in connection with
such igsuancs.

7.5 The Board of Director{s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whather now
or hereafrer authorizad, for such consideration as the Board of Director{s} may desm
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.6  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reglassify any unissued stock from time to time by seiting
ar changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as o dividends, qualifications, or term or conditions of redemption of the
stock,
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The Corporation may elect to be an § Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

8.1 The sharehclders of this Corporation may eleet and, if elected, shall
continue such election to bhe an 8 Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimausly agree otherwise in writing.

8.2 AHer this Corporation has elected te be an S Corporation, none of the
shatreholders of this Corporation, without the written consent of all the sharghalders
of this Cerporation shali take any action, or make any transfer or other disposition of
tlhe shareholders’ shares of stock in the Corporation, which will rasult in tha
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, a3 amended.

8.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corparation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred i such transfer would void the electicn of
the Corporation to be taxed under Sub-Chepter S of the
internal Revenue Code of 1886, as amendad.”

ARTICLE 9 - 8§ OLD ! GRE T

Al of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Sharsholders’ Restrictive Agreement, if any, is on file at the principal

office of the Corporatioty,
¥

'ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary ar conveniant to carry out its busineas and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existencs.
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ARTICLE 12 - REGISTERED OWNER(S

VIP DIGITAL, INC,
Pags &

The Corporation, 10 the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Carporation
as the owner thereto, for all putposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any squitable or other
ofeim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

Ic 3 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is Spiege! & Utrera,
P.A., locvated at 1840 Southwaest 22 Street, 4th Floor, Miami, Fiorida 33146. The
name and addrass of the registered agent of this Corporation is Spiegel & Utrera, P.A.,
1840 Southwest 22 Street, 4th Floor, Miami, Florida 33145,

ARTICLE 14 - BYLAWS

The Board of Director{s} of the Corporatien shall have pawer, without the
assent or vote of the sharsgholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s} at the time of such action
shali be necessary to take any action for the making, alteration, amendmeant or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Fleorida.

ARTICLE 16 - AMENDIMENT

The Corporatioh reserves the right to amend, alter, change or repeal any
provisioh contained in these Articles of Incorperation. or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment herelo are granted subject to this
reservation.
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ARTICLE 17 - INDEMNIFICATION

The Corporation shall indeminify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding 1o
which the director or officer was a party because the director or officer is or was a
ditector or officer of the Ceorporation against reasonable attorney fees and expenses
incurred by the direstor or officer in connection with the proceeding. The Corporation
may indemnify an individual made g party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against [iability i
authorized in the spesific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
cage may be, is permissible in the circumstances because the director. officer,
employee or agent has met the stahdard of conduct set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employee ot
agent of the Corporation, as the case may be, as a director, officer, pariner, trustee,
employee or agent of another forgign or domestic Corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
well as in their official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employea or agent of the Corporation who is a party to a procesding in
advance of final disposition of the proceeding. The Corporation also may purchase
and maintain insursnce on behalf of an individual arising from the individual’s status
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to inglude
ahy amendmeant or successor thereto, Nothing contained in these Articles of
Incorporation shall limit or preciude the exargise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was a director,
officer, employee oF agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advance expenses ta any such person by contract or in any
other manner. If any word, clause or sentence of the foregoing provisions regarding
indemnification or advancement of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisiens remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
"director”, "officer”. "emplovee” and "agent” shall nclude the heirs, oststes,
executors, administrators and personal representatives of such persons.
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowladged
and Hled t{!}‘e foregoing Articles of incorparation under the laws of the State of Florida,

this _2¥¢ riﬂ-jfr 0;Jq.«¢&;@05 .

Eisie Sarehez, Incorporatoro

EPT QF REGISTE GENT DESIGNAT
IN ARTICLES OF [NCORPORATION

Spiegel & Utrera, P.A., having a business oifice identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & Utrera, P.A.

B “

Natalia Utreph, Vice President
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