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ARTICLEHS OF INCORPORATION
OF

VENETIAN CONSOLIDATED EOLDINGS CORP.

We, the undereigned, do hersby certify that we have associated
ourselvas together for the purpozer of becoming a corporation under
the laws of the State of Flerida, providing for the formation,
rights, privilegea, and communities of corporations fox profit. We
further declaxe that the following Articles shall be the Charter
and authority Eor the conduct of bhusiness ¢f said corporation.

ARTICLE T
NAME

The name of thig corporaticn shall be VENETIAN CONBOLIDATED
HOLDINGS CORP., and its principal place of business shall be in the
City of Altamonte Spriage, County of Peminole, State of Florida..l
but it shall have the power and authority to establish branch
offices at such place or places ms may be designated hy the Board

of Dirsctors.

ARTICLE II

FURPQSES FOWER

The gensral nature of the busineus or buainess to be
tranmacted in which the corporatica is authorized to transact, in

additicn to those authorized by the laws of the Btate of Floxida
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and the powezrs of said corporation, shall be as follows:

1. To engage in any activity or business authorized
under the Florida Statutes.

2. In general, to carry on any and all incidental
buminess; to have and exercise all the powers conferred by the laws
of the State of Florida, and to do any and all things hereinbefore
get forth to the same to the pame extent as a nmatural person might
or eculd do,

3. To purchase or otherwise acquire, undertake, oarry
on, improve, or develop, all or any of the business, good will,
rights, asmets, and liabilities of any person, firm. adsaciation,
or corporatlon carrying on any kind of business of a similar nature
ta that which this corporaticon is authorized to carry on, pursuant
to provisions of thip certificate; and to hold, utilize, or in any
maoner dlspose of the rights and property so acguired.

4, To enter into and make all necessary contzackt for its
business with any parson, entity, partnership, asscciation,
corpbration, domestic or foreign, or of any domeptic or foreign
gtate, govermment, or governmental authority, or of any political
or administrativa subdivigion, or department thereof, and to
perform end cerry ouk, assign, cancel, rescind auny of puch

contracetp,

5., To exercise or any of the corporate powers, and to
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carry out all or any of the purpecees, anvmerated herein otherwiss
granted or permitted by law, while acting as agent, nominee, or
attorney-in-fact for any persons or corporations, and perform any
Service under contract or otherwise for any corperation, joint
stock company, asgociatlion, partnership, €firm, syndicate,
individual, or other entity, and in guch capacity or undexr such
arrangement to develop, improve, atabilize, strengthén, or axtend
the property and commercial interest thereof, and to aid, assiat,
or partigipate in any lawful entaerprises in connectict therewith or
incidental to such agency, representation, or sexrvice, and to
render any other service or assistance insofar aas it lawfully nay
under thae lawa of the State of Fleorida, providing for the
formation, rilghts, privilegas, and communibties of corporaktion for
profit.

§. To do overything necessary, proper, advisable, or
convenient for the accomplishment of any of the purposes, or the
attainment of any of the cbjects, or the furtherance of any of the
powers herein met forth, either alone or in association with others
incidentel or pertaining to, or going out of, or conneoted w:i.th- its
burinesa or powerd, provided the same shall not be inconsistent
with the laws of the State of Florida.

7. The several clauses contained in this statement of

the genmeral nature of the business or businesses to be transacted
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shall be construed a2s both purposes and powersg of this eorporation,
and statements contained in sach clause shell, except as otherwipe
expropsed, ba in no wise limited or restriocted by reference to or
inference from the termes of any other elause. They shall be
regarded as independent purpogses &nd powers.

. Nething herein contained skall be deemsd or constrned ap
anthorizing or permitting, or purporting to autborize pr permit the
gorperation to ¢irry oo any business, exercise any power, or do any
act which a oorporation may not, under the laws of the Btate of

Florida, lawfully cazry on, exercise, or do.

ARTICLE III
CAPITAL STRUCTURE

The ¢apital stock of this Corperation shall ba composed of One
Thoupand (1,000) shares of stouk with a par valne of ODne Dollar
($1.00). The capital stock ghall be sold, assigned, issued, and
traneferred only in.accordanae with the By-Laws of the Corporation
as the corporation may from time to time, nmake, change, or alter
with a lien reserved in Favor of the corporation upon all of its
capital gtock for any indebtedness which may at any time be due by
the holder of the same to the corporation and which shall be a lien
thereon suparior to all other liens and claims of every charactexr

and all assigunments or tranefers of stock of this corporation shall
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be subject thereto.
ARTICLE IV
CORPORATE POWERS
All aorporate powers aghall be exercised by oxr under the
authority of, and the business and affairs of this corporation
shall be mahaged under tha direction of, the sharebolders of thig
gorporation. Thig article may be amended from tiﬁe to time ip the
By-Laws of the corporatiom by a majority vote of the stockholderas
of the corporation.
ARTICLE V
HXTSTENCE
Tﬁis Corporation shall have perpetual existence unlese

dipgolved in a manner provided by law.

ARTICLE VI
PRINCIE. BLACE OF BUS 88
The principal office of this corporation shall be located in
the City of Altamonte Sprinys, County 6f geminela, State of
Florida, and the post office address of said principal office of
the corporation shall be 455 Dauglés Avenue, Sulte 1355, Altamonte

8prings, Florida 332714.
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ARTICLE VII
B0ARD OF DIRECTORS
The number of Directors of tha Corperation shall be pot less

than cne (1) nor more than ten (10).

ARTICLE VIIT
INITTIAL BOARD QF DIRECTORES
The names and addresses of each of the Directors, subject to
the By-Dhaws, who shall hold office until thair Buccessors are

elected and have guallfied, are as follows:
Name A agy

WALTER E. JUDGE 405 Douglas Ave., Suite 1885
Altamonte Springs, FL 22714

PRENTISS BYRON HAYES, JR., 385 Douglap Ave., Suite 2250
Altamonte Springs,. FL 32714

ARTICLE IX
INITIAL REGTITERED OFFICE
The street addrega of the initial registered office 1s 455
Douglas Avernue, Suite 1355, Altamonte Springa, Floxrida 32714, and
the pame of the initial registered ageant at that cffice is ROBERT

F. HOOGBLAND.
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ARTICLE X

INCORPORATOR

The name and address of the person zigning these Articles of

Tncorporation is:

Nama Addrens
ROBERT F. HOOGLAND 455 Douglae Avenue, Suite 1355

Altamonte Springs, FL 32714

ARTICLE XI
The affalrs of the ecorporation ghall be managed by a
Pregident, Vice-Presldent, Secretary, and Treasurer, to be elagted
at the corporatiorn's annual meeting. The initisl officexs who are
to merve until the first election or appointment under these

Artigles of Inoorporaticn shall be:

WALTER E. JUDGE Pregident
PRENTISS BYRON HAYES, JR. VvP/Treapurar/Seoretary
ARTICLE XII

RRETRICTIONS ON TRANZFER OF STOCK

Bhares held by tha sharshalders in the corporation may not be

resold or otherwise trapsferred to¢ other persons without the
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written consent by all of the shareholders or unlesa first offered
to thea remaining shazebolders of the corporation. The price and
terms at which, and the time within which those shares may be
offered and sold shall be further specified by written agreement
among all of the shareholders of the corporation.

Thir Article shall not be interpreted as a restriction oun the
right of amy sharehelder to have his/her entire stock holding
redeemed by the corporastion. All eteck certificates issued will be
proninently marked "RESTRICTED, " with nmetatlion made to the Articlae
of Incorporation and/or By-Laws of the corporation. A subsequant
and properly executed Shareholders! Agreement by all the
shazeholders 1s decmed to override any provisions herein coentrary
to dguch Agreement.

ARTICLE XIII
GENERAL_PROVISIONS

In fu:‘i:hez.;ance of ard net in limitation of the powers
conferred by statute, the following specific provieions are made
for the regulation of the buginess and the conduct of the affairs
of the corpotration.

No person fhall be liable to the coxrporation for any loss or
damage suffered by it on acgcount of any adtlon taken ox omitted to
be taken by him as a gtockholder or officer of the corporation inm

good faith, if such person (a) exercised oxr uged the same degree of
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care and skill as a prudent man would have exergised or used under
the eircumgtances in the conduct of his own affairs, or (b} took or
omitted to take such action in reliance upon advice of zounsel for
the corporation or upon statements made or information furnished by
cofficers or emplayees of the corporation which he had reasonable
grounds to belleva.

The vorporation pshall indemnify any and all Stockholders or
officers, or any person who may have perved at this request as a
8tockholder or officer of apother corporation im which it owns
shares of capital stock or of which it is a creditor, agalnst
expenges actually and necessarily incurred by them in comnection
with the defense of any agtion, suit or proceeding ih which they,
or any of them, are made parties, or a party, be reascn of being ar
having been stockholders or aofficers, or a stockholder ox pfficer
of the corporation, or of such other gcorporation, except in
relation to matters aa to which apy such stockholder or officer or
former stookholder or officer or permen shall be adjudged in such
sgtion, suit or proceeding to ba liable for negligence or
nmigoonduct in the performarnce of duty.

In cage of a eriminal actiom, suit or proceeding, a convictlon
or judgment (whether based on a plea of gullty or nolo contendere
or its equlvaleat, or after txrial), shall not Dbe deemed

adjudication that such stookhelder or offleer er persom is liable

9
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for negligence or misconduct in the parformance og bip duties, if
such stockholder or cfflcer or personr was acting in goed faith in
what he conmidered to he the bept interest of the corporation and
with no reasonable cause to believe that the action was illegal.

In cape any such actlon, suit or proceeding phall regult in a
SQjctlament. and if in the judgment of a dipinterested najority of
stockholders or of any dipinterested committee or group of persons
to whom the question may be referred by the stockholders, any such
perscn was not zgegligent or gquilty of bad faith in relation to the
matters complained of therein, the corpoxation shall reimburee him
for, or indemmify bhim for or agalost all costs and expeansed
r;asonably incurred by hin in connection therewith, other than for
any sumg pald to the aorporation,

Such indemnification shall not be deemed exclusive of any
righte tov which those indemnified may be euntitled under any By-

Lawe, agreements, vote of stockholders, or otherwise.
ARTICLE XIV

This Corporation wshall comply with Section 1244 of the
Internal Revenue Service Code of 1954 to the fullest extent
pospible under the c¢urrent: law and regulation allowed thereundar.

I, the undaraigned, beizg the original sgubscriber and

10
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incorporator of the foregoing corporation, do hereby certify that
the foregoing conptitutes the proposed Arxticles of Incorporation of
VENETIAN CONSOLIDATED HOLDINGE CORP.

WITNESS my hand and meal thig 16th day of September, 2009.

v

ERT F‘/;H’OOGLAND

8TATE OF FLORIDA )

COUNTY OF SEMINOLE )

I HEREBY CERTIFY that om this day, before me, an officer duly
authorized in the State aforesaid and in the County aforesaild to
take acknowledgments, persenally appeared ROBERT ¥. HOOGLAND, who
im pergonally known to me, and to me known te be the porscn
described ir and who executed the foregoing and acknowledged befare

me that he execouted the same.

WITNmSE my hand and official seal in the County and ftate last

.

jbtary Publicd” /

aforesald this 16*® day of September, 2009.

{P“ﬂ ﬂb*i- oy Pubilie Stz al Florde
Sandra L Xem

' ¥ H.y cmmsmunnm?ﬂuae'r

%,,,f Expiran 127057201

My Commigsion Expiras:

1l
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE

8ERVICE OF PROCESB WITHIN THIS STATE, NAMING AGENT UPON WHOM

PROCESS MAY HE BERVED

In pursuance of Chapter 48.081, Florida Stetutes, the

following 1s submitted, in ocompliance with s=aid Act,

First - That VENETIAN CONSOLIDATED HOLDINGS CORFP.,

degiring to organize under the laws of the State of Flerida with
its prinocipal office, as indicated in the articles of ineorporation
at City of Altamonte Springs, County of Seminole, 3tate of Florida,
has named ROBERY ¥. HOOGLAND, located at 453 Douglas Avenue, Sulte
1355, Altamonte Springs, Florida 32714, County of Beminole, 8tate
of Florida, as its agent to accept service of process within this

gtate.
{MU'ST BE SICNED BY DESICGMNATED AGENT)

ACKNOWLEDGMENT :

Hawving been named to acoept pervice of procesa for the
above ptated corporation, at place designated in this certificate,
I hereby accept to act in this capaclty. and zgree tp comply with

the provision of sald act relating to keeping cpen said office.

W/ 7/
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