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ARTICLES OF INCORPORATION

© o
Gian Vergelli, Inc.

PREAMBLE

We, the undersigned, do hercby associate ourselves under the Jollowing Articles, {or the
purpuse of forming a corporation under the laws of the State of Tlorida.

ARTICILEI
NAME

‘The pame of the corporation shall be:  Gian Verpell, lox,
ARTICLE 11
GENERAL NATURE OF BUSINLSS
The general nature ot" the business to be transacted by this corporation is:

(1)  To engage in any activity or business permitted under the laws of the United
Statcs and the State of Florida.
ARTICLY: 111
CORPORATE POWERS

This Corporation shall have all powers now and hereafter granted corporations for profit
under the laws of the State of Floridy, including. but not limited to, power to:

1. Elect or appoint such officers and agents as its affairs shall require, and allow them
suilable compensation.

Prepared By:

Joseph AL Spiriti Ir., Esq. 0765290
12§21 NE 16" Avenue

Morth Miami, Florida 3316
{305)-244-1984
japiritig@spiritilaw.com
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Adopt, change, amend and repeal By-Laws, not inconsistent with law or its
Centificate of lncorporaiion, for the exercise of its corporate powers, the
ntanagement, regulation and government of its stocks or other evidence of interest,
and the calling and holding of mcctings of its Stockholders.

Increase or diminish, by vote of its stockholders or sharchalders, change as the By-
Laws may dircet, the number of directors,

Make and cnter into all contracts necessary and proper for the conduct of its
business,

Conduet business, have one ot more officers, and buy hold, morgape, sell, convey,
lease or otherwise dispose of real and personal (tangible and intangible) property or
any interest therein of any nature whatsocver, in this state and in any of the scveral
stares, terrilories, possessions and dependencies of the United States, the Nistrict of
Columbia, and foreign countsics,

Purchase the corporate assets of any othcr corporation and engage in the same
character of business,

Acquire, take, hold, scll and disposc of patents, copyrights, trademarks and any
licenses or other interests thereunder or therein,

Acquire, take, holtl sell and convey such property as may be necessary in order to
abtain or secure payment of any indebiedness or liability o it.

Guamntéc, cndorse, purchase, deal in, hold, sell, wanster, mortgage, cxchange,
pledye or otherwise dispose of, alone, in syndicate, or otherwise in conjunction with
others, the shares of the capital stock of), or any bonds, securities or other evidences
of indebtedness created by any other corporation, association, partnership, syndicate,
crtity, person or governmental, municipal r public authority in this state or any
other statc or government and, while owner thercof, exercisc all the rights, powers
and privileges of ownership, including voring rights.

Purchasc hold, sell and transfer shares of 113 own capital stovk, provided that it shat)
not purchase any of its own capital stock except from the surplus of its assets over
its liabilitics including capital. Shares of its own capilal stock owned by the
Comoration shall nol be voted directly or indirectly or counted as outstanding for
the purpose of any stockholders' quorum or vote.
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11. Contract debts and horeow money at such rates of intorcst not to exceed (he lawful
interest ratc and upon such Lerms as it or its Board of Divectors may deem necessary
or e¢xpedicnt and shall authorize and agree upon, issue and xell or pledge honds,
dehentures, notes and other evidences of indebtedness, whether secured or
unsecured, including obligations which arc canvertible inlo the capital stock of the
corporation, and execcute such wortgages and other instruments upon or
encumbering its propeny or credit to sccure the payment of money borrowed or
m:r\g by it, as occasion may require and the Board of Director may deem expedient;
an

3. Provide in such instruments for transterring Corporate property of every kind
and namre then belonging 10 or thereafier acquired by it, as security for any
bonds, notes, debenture or other cvidence ol indebiedness insued or dehts oy
sums of mancy owing by it: and

b. Provide in case of the sale of any property hy virtue of any such instrument
of or any foreclosure, the parly acquiring title shall have the same rights,
privilcges, grants, franchises, immunitics and advantages, in and by such
instruments enumerated of conveyed, as belonged 1o and wene enjoyed by it.

12. Lend and advance money, extend credit, take notes and any kind or narure of
cvidence of indehtedness therefore.

13, Make pifls for educational, scientific or charitable purposes.

14. Indemnify any persun madc a party, or thregtencd 1o be made a pasty, To any
threatened, pending or eompletad aclion, suit or proceeding:

a. Whether civil eriminal, administrative, or investigative, other than one by or
in he right of the corporation to procure a judgment in its favor, brought to
impose a liabjlity or penalty on such person for an act alleged to have been
committed by such person in his capacity of director, officer, employee, or
agent of the corporation, or of any athor corparation, partnership, joint
venure, trusy, or other enterprise which he served as such at the request of
the corporation, against judgments, fines. amounts paid in settiement and

’ scasonable expenses, including attomeys' fees, actually and nccessarily
incurred us 2 result of such action, suit, proceading, or any appeal therein, if
such person acted in good faith and in the reasonable belief that such action

. was in the best interest of the corporation, and in criminal actions or
proceedings, without reasonable ground for belief that such action was
unlawful. The Wemination of any such acuon, suit, or proceeding by
judgment, order, settlement, conviction, or upon plea of nolo contenders or
i1s equivalent shall not in itsetf create a presumption that any such dircetor o
officer did not act in good faith in the reasonable belief that such action was
in the best interest of the corporation or that he had reasonable grounds for
helief that such action was unlawlil;
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b. By or in the right of the comoration to pracure 2 judpment in its favor by
reason of his being or having been a dircctor, officer, employee or agent of
the corporation, or of any other corporation, partnership, joint venture, trust,
or Other enteeprise which he served as such at the request of the corporation,
against the reasomable expenses, including attorney's fees, aclually and
necessarily incurred by him in conneciion with the defense or settlement of
such action, or in connection an appeal therein, if such person acted in good
faith and in the rcasonable belicf that such action was in the best interest of
the corporation. Such persom shall not be entitled to indemnification in
relation 1o matlers as to negligence or misconduct in the performance of his
duty to the corporation unless, and only to the extent thas, the court,
administrative agency, or investigative hiody belore which such action, suit,
or pracceding is held shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnification for such expenses
which such 1ribunal shall deein proper.

¢. To the exient that a director, officer, employee or agent of a corporation has
been successtul on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Paragraph (a) or (b), or in any defense of any elaim,
issue, or maler therein, he shall be indemnified against the reasonable
expenses, including allormeys’ fees, actually and necessarily incurred by him
n connection therewith,

"~ d. If a delermination is made (hat indemmification of the director, officer,
employee, or agent is propor in the circumstances because such person has
met the applicable standard of conduct sct forth in Paragraph (a) or (b).
unless indemnification is ordered by the tribunal before which such action,
-suit, or proceeding is held. Such determination shall be made ¢ither by the
Ruoard of Directors by a majority vote of a quorpm consisting of directors
who were not parties o such action, suit, or procecding, or by the
shaveholders whao were ot partics (o such aetion, suit or proceeding.

13. Pay expenges incurred in defending any uction, suit or procecding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner
provided in Paragraph (d) of Subscetion (14) upon receipt of an undertaking by er
on hehalf of the director, ofticer, employes, or agent fv repay such amounl unless il
shall ultimately he determined that he is entitled to be indemnified by the
corporation a3 authorized hy this section.
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16. Indemnify any person, if the requirements of Subscefians (14 and (15) ar¢ met,
without affecting any ather rights 1o which those indemnified may be entitled under
any By-lLaw, agreement, vote of sharehoiders or disintorested dircctors, or
otherwise, hoth as to action in another capacity while holding such office and shall
continug as to a person who has ceased (o be a director, officer, employee, or agent.
of the corporation and shall inure to the benefit of the heirs, oxceutors and
administrators of such a person.

17. Purchyse and maintain insurance on behalf of any poerson who is or was a dircetor,
officer, employce. or agent of another cerporation, parmership, joint venture, trust or
olher enterprise against liability asserted against him and incurred by him in any
such vapacity or arising out of his status as such, whether or not the corporation
would have the power to indemnify him against such liability under the provisions
of Subsection (12).

18. Enter into general partnerships, limited partnerships (whether the corporation be a
limiled or general partner), joint venlures, syndicates, pools. associations, and other
aranpements for carrying on one or more of the purposes set Jorth in its Articles of
Incorporation, joinmly or in common with others, so long as the participating
corporation, person, or association would have power to do ko alone.

ARTICLE IV
CAPITAL STOCK

(1)  This corpormion shall be authorized to have outstanding at any time a maximum
of 6,000 sharcs of stock of the par value of $1.00.

(2)  Shares of stock may bc issued in consideration of the payment of the entire
purchase pricc or gnly part of the puxchase price, as may be determined by the Board of
Directors which payment may be madc in cash, property, or in services. Shares issued in
consideration of the payment of only part of the purchase price:

{a) shall be subject to calls thereon, in amounts and at such times ad the
Baard of Directors may delermine until the whole thereof shall have been
paid; and

(b) shall participate in dividends upon the basis of the amount actually pad
on the respective shares; und

() Certificates issued therefore shall bear endorsement as to the actual
amount paid thercon,
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(1) No stack in this corporation shall be sold or transferred other than by operation
of law, unless and until the record pwaer thereof shall have given written notice, by certificd
mail, to the corporation at its principal office, setting forth o desire to sell such stock, together
with the price, terms and conditions upon which said stock shall be offered for sale. The
corporation, if it elects, or its stockholders, if it shall not elect, shall have an exclusive right to
purchase said stock at the price and wpon the terms and conditions set furth in said nolice at any
time within thirty (30) days of the corporation's receipt thereof. Upon failure of the corporation
or it stockholders 10 exercise such righis within such thirty (30) day period, said stock may be
offered for sale 10 others, but only at the price and upon the torms and conditions siated in said
notice. .

(4)  Anythigg to the coutrary notwithslanding, the original subscribers hereto shall,
prior to issue of certificatey therefore, have the right to assign their stack subscriptions without
regard 1o (he limitations on stock transfers contained in Section (3) above.

ARTICLEV
TERM OF EXISTENCE

This corporation shall exist perpetually.
ARVICLE VI
DIRECTORS

(1) The busingss of this corporation shall be conducled by 4 Boand of Directars
consisting of one or more Directors.

(2)  Members of the Board of Directors or an Exceutive Commilwe of such Board
will be decmed present and may conduct business at any meeting of such Board or Commitsee
by means of a conference telcphone or similar communication equipment if used so thar all
persons parlicipating in the meeting can heur each other. -

{3}  The names and street addreascs of the members of the first Board of Directrs of
this corporation, who shall hold office for the first year of its existence or until their successors

are clected and qualified are as follows:

NAME ANDRESS
Gian Vergclli 9511 Collins Ave
Suite 1002
Surfside, F1 33154
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ARTICLE viIT
STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

Gian Vergelli, Ine,, desiring to organize under the laws of the Siate of Flonda, hus
designated it principal ofice at 9511 Collins Ave Suite 1002, Surfside, FI 33154 and
has named as its initial Registered Agent, Gian Vergeiti, 9511 Colling Ave Suite 1002,
Surfside, F133154

ARTICLE VIII

SUBSCRIBERS

‘I'ne name and address of the Subscriber to these Arlicles of Incorporation is as

follows:

NAME ADDRESS

Gian Vergelli 9511 Collins Ave
Snite 1002
Surfside, F1 33154
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ARTICLE IX

COMMENCEMENT OF CORPORATE EXISTENCE

In aceordunce with the provisions of Scetion 607.167, the effective date of
Incorporation is specified to be the 23 Day of August, 2006, which is the date on which these
Articles have been subscribed and acknowledged.

WI1'NESS my hand and official seal this g3Day of August, 2006.

g / 2
Subscriber - Gian Vergelli ‘ q el
STATE OF FLORIDA
NS
COUNTY OF DADE
BLIFORE ME, the undersigned authority, this Duy of August, 2006, personally

appeared, Gian Vergelli, to mc well known to be the persans who executed the above and
forepoing Articles of Incorporation of Gian Vergelli, Inc., and who states that he executed the'
same for the purposes therein expressed.

SWORN TO AND SUBSCRIBED beforc

WULW

-

' " NOTARY FUBLIC-STATE OF FLORIDA
My Commission [xpires: (—" So~w Joseph Spirit, JT
$ % Commission # DD572438

¢ Bpires: JULY 10,2010
;‘ﬁﬁ'ﬁ"‘mmwmmmhm

ethis 23 Day of August, 2006

—_—
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CERTIFICATE OF DESIGNATION

REGISTERED AGENT/REGISTERED OFFIC

E

Pursuant to the provisions ol section 607.0501, Florida Statutes, the undersigned

corporation, organized under the laws of the State of Florida, submils the following statement
in designating the registered offive/registered agent in the state of Florida.

I.  The name of the corporation is Gian Vergelli, Ine.

The name and address of the registered agent and office is: Gian Vergelli, 951 Colliny
Ave Suite 1002, Surfvide, Florida 33154

Gisn Vergelli

, Suhseriber 2 3 Day of Augusl, 2006

ACKNOWLEDGMENT OF REGISTERED AGENT

I, Gian Vergelli , having been named 1o accept Service of Process for Gian Vergelli, Inc 2
Florida carporation, at the place designated in Aricle VI of the attached Articles of

Incorporation, I herchy accept to act in this capacity, and agres to comply with the provisiens of
said act relative to keeping apen said office.

DATED this £73 Day of August, 2006

g9 \/i : ﬁ"\
- /M . g
GianVergelli
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