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Saneden B Morthium
Secretary uf State

February 6. 1995

MICHAEL RUDDOCK

800 THE POINTE DRIVE
SUITE 1041

WEST PALM BEACH, FL 33409

SUBJECT: M.V.R. ENTERPRISE INC.
Ref. Number: W95000002704

We have received your documant for M.V.R. ENTERPRISE INC. and your
check(s) totaling $122.50. Howwver, the enclosed document has not been filed
and is being returned for the following correclion(s):

The designation of the registered office and the registered agent, both at the
same Florida street address, must be conlained within the document pursuant to

Flovida Statutes. The registered agent must sign accepting the designation as
required by Florida Statutes.

The document must contain written acceplance by the registered agent, (i.e. *|
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation); and tha regist.red agent’s signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(904) 487-697 2.

Doris Brown
Document Specialist Letter Number: 895A00005027
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ARTICLES OF INCORPORATION QF

M. V.R, ENTERPRISE JNC,

.
The undersigned, acting an Incerporator vf a votperation uhdet.
" e ‘.

{,()
the Flotida Senecral Corporation Act . adopts the following m'ticleé'f

of Incorporaticn for scuch cotporation:

1. Fame,  The name of “M.V.,R ENTERPRISE INC,

2, Duration, The period of its duration is perpetual,

3. Purpose, The putpose is to engage 1n any activities o
business permitted undet the laws of the United States and Florida,

4. Capital Stock, The cotporation is authorized to issue
1,060C6 shares, all of one c¢lass, at 51.00 patr value.

5. Initial Registered Office _and.  Agent, The name and
address of the initial registered agent and principal office of
this corporation is as follows: 800 The Pointe Drive, Ste. 1041,
Hest PPalm Beach, Florida 334009, MICHAEL VICTOR RUDDOCK

6. Shareanlders., All powets of the -orporation rest with
the Shareholdets. These Articles of Incorporation may be amended
by the sharehoclders in the method provided in the 20th Articlae.
The shareholders may also adopt Bylaws for governing the conduct of
corporate affairs. Said Bylaws must be approved by a majority of
the voting shares of stock at any tegularly scheduled or specially
called meet.ng cf the shareholders. A}l Directors and officers are

bound by these Articles of Incerporation and any Bylaws that may be




adopted, The Bylaws way be amended a5 provided thetein by the
sharehelders. These Articlen will goveln an the event of anpy
vonflict between them and the Bylaws,

7. Shareholder Meetangs. An  annual  meeting of the
shareholders will be held on the first Monday n June at 10:00 a.m.
at the main cotporate office in Fleyida, Other meetings may be
held from time to time as callud by the Board of Directors or as
othertwige provided in the Bylawz. The filing of theze Articles
shall constitute sufficient noetice to all sharcholders of the
annual meeting.

8. Shareholder Quotum and Voting. Sixty percent (60%) of
the shares entitled to vote, represented in person or by proxy,
shall constitute a gquorum at a meeting of shareholders. If a
quorum is present, the affirmative vote of 2 majority of those
shares represented al the meeling and cntitled to voite on the
subject matter shall be the act of the shareholder,

2. Board. _of  Direclors, All  corporate powers not
specifically withheld by the sharehoider shall be exercised by or
under the authority of a Board of Directors. This carporati-»
shall have two (2) directors initially. The number of directors
may be either increased or decreased from time to time by an
amendment of the Bylaws of the corporations in the manner provided

by law, but shall never be less than one. The Board of Directors




shall eleor one ol thert meobors o chatrman and the chaitman shall
setve at the pleasure of the Bowrd and ahall L the Chiel Executive
MEyeer of the Torpuaratyoen.

The names  and addiesces of the nttial directors of this

corpotation atre:

HICHAEL VICTOR RUDDOCK EDA MAY RUDDOCK

800 The Pointe Drive 800 The Pointe Drive

Sulte 1041 Suite 1041

West Palm Beach, FL 23409 West Palm Beach, FL 33409
10. Election of Directors, The members of the Board of

Directors shall be elected by the Shareholdets at 1ts annual
necting and shall zerve a term of one year or until the nexl annual
shateholder1s's meeling. The Board shall be [illed by the
candidates receiving the highest number of votes for Lhe positions
available, with each shareholder entitled to ane vote per share.
11. Cumulative Yoting. In any election of directors by the
shareholders, each shareholder of record shall have the right to
cumulate his shares and to give one candidate as many votes as the
number of divectors to be elected multiplied by Lthe number of
shares equals, o1 to distribute them on the same principle among as
many candidates as he sees fit, provided however, that notice shall
b2 given by any shareholder to the President or a Vice President of
the corporation not less than twenty-four (24) hours before the

time fixed for the holding of the meeting for the election of



ditectors that he antends to cunulate his votes at such wlection.
Thiv taght to vete cumulatively shall not be further restricted or
qualaified by any provision in the Bylaws of the cotporation.
Noo-resydent Diiectars, Ditectors need not be residentn
state ot shareholders.
Ditector's Aulbority to Fix Compenzation. Directors
shall have authority to fix theit compensation.
14. Director Querum and Voting., Two thitds of the divectors
shal)l constitute a quorum for a meeting of the ditectors of this

cotpotatien. If all of the Directors are present, a majority vote

shall goveru. If not all the Ditectors are present, but al least

two-thirds are present, the affirmative of & majority of the
ditectors present or, 1I{ a ditector ot ditectors have abslained
from voting because of an interest in the matter to be voled upon,
the affirmative vote of 100 petcent (100%) of the directors present
and voting. shall be Lhe act of the Board of Directors.

15, Director Conflict eof Interest, No contracel or other
transaction between a cotporation and one or more of its directors,
ot between a corporation and any other ccerporation, firm,
association or other entity, in which onhe or more of its directors
are directors or officers, ov ate financially interested, shall be
either veoid or voidable for this reason aleone or by reason alone

that such director or directors or of a committee thereof which




ppaeeves ruch contract oor tranzaction., o that hia or their votoes
ate wounted for sach purpose:

1. HEothe fact of sach comnon ditectorship. officership ot
Einancial anterest 1a disclosed o1 kpnown to the board ot committen,
and the board o1 committee appioves such contracl ot transaction by
vole suffrcaient for such purpose without counting the vole or votes

of auch 1uterested ditector ot Jditectars: oy

ra

I'f such commen ditectorship, aofficership or finanoial
Interest ia disclosed o1 known to Lhe shareholders entitled to vote
thereon, and surh conltacl or transaction is apptoved by vole of
the shareholders; or

3. If the contract or trangaction 15 far:s and teasonable as
to the corporation a! the time it is approved by the boatd, a
cammittee or the shareholders,

Common or interested directors may be counted in determining
the presence of a quorum at a meeting of the board of directors or
of a comnittee which approves such contract or transaction.

16. Indemnification. The corporation may be empowered to
indemiify any officer or director, or any former officer or
director in the manner set out and provided for in the Bylaws of
this ceoiporation.

17. Removal of Directors, At a meeting of sharehovlders

called expressly for that purpose, any one divector, or the entire




Board ef Divectors  may be temoved, with or without cause, by a
vote of a4 majority of the sharwes then entitled to vole al  an
clection of ditectorn. & tweplacement directar may be olectaed
fmmediately by a majorsty of the voting shaites to £il1  the
unexprred team of Lhe temoved Jdirector .

18, Pre-ecmpliyve Righls, Each shaiwvholder of this covrporalion
shatl have the first tight t'o puichase shares {and securities
conveltible into shares) of any class, kind o1 s<tirs of stock in

lhis coiporation that may from time to time he insued (whethor ot

not presently authorized), including shaies from the Livasury of

this coiporation, in the 1itatio that the number of shates
outstanding, exclusive of tieasury shaies. This right shall be
deemed waived by any shareholder who does not exercise il and pay
for the shares pre-empted within thitty (30) days of receipt of a
notice in writing from the corparation, stating the prices, terms
and conditions of the issue of shates, and inviting him to exercise
his pre-emptive rights. This tight may also be waived Ly
affirmative written waiver submitted by the shareholder to the
corporation within thirty (30) days of r1eceipt of notice from the
corporation.

19. Stock Transfer Restriction,

a. No stockhelder shall dispose of any stock in the

corporation except in conformity with the articles of incorporatian

and laws of the State of Florida.




b A written offer to the corporation shall be made

prior to any proposed pagsage o1 disposition of the stock bought

undat this Agreement.  In the case of Lthe death of any stochholder,
his personal rteproesentative shall make a wiitten offer le |he
company prier to any distiibution, passagre or distribution of the
shares of slock, but in any event within two (2) years after the
date of the shareholder. 1In the case of Lhe passage or disposition
of stock in any wvoluntary or involunlary manner whatsoovet,
including but not limited teo passage or disposition in the manner
mentioned above as well as under judicial order, legal proress,
execution, attachment, enforcement of a pledge, trust or
ncumbrance or sale under any of them, a writ.»n offer lo
company wilthin thirty
(30) days after the passage or disposition, if an offer had
previously been  made 1n  connection with that passage
disposition,

¢. The corporation shall thereupon have the option for thirty
Jays after 1eceipt by Lhe corpotation of notice as aforesaid, to
purchase said shares of stock at the purchase price hereinafter
provided, If the coilporation has a right of repurchase or
redemption, as set forth above, the price shall be as stated in the
right of repurchase clause.

d. If the offer to sell the shares is not accepted by the

corporation within thirty (30) days, then the remaining




shatehelders may proovata within thiety (30) days of the tejoction
inwiting by the cotporation of lapue of its time for performance,
have the optiun ta purchage all of the shates of stk owned by the
tranafearor. If any shareholdeyr does not olect to putrchase the
chare shall be offered pro tata to the 1emaining shareholdets. The
notier to elect to purchase shall be in wiiting and shall be given
to the transfeio1 by the corporation uvi the shareholders and shall
specify a date {or the closing of Lhe putchase which shall not be
more than thivty (30) days after the date of receipt of said
noltice,

0. The purchase price of any shares of stock purchased
pursuant te the terms of this Agreemenl and later offered for sale
by the purchaser shall be as tallows:

option 1. The price for each share of stock shall be equal
to its "book value", The term "book value” shall mean the value of
the capital stock of the corporation as shall be determined by the
firm of certified nublin accountants retained by and used by the
corporation as of the date of receipt of said offer to sell or as
of the date of death of a stockholder, in accordance with generally
accepted methods or accounting principles, giving due regard to
prior accounting methods of Lhe corporation. However, if no such
firm exists, or if the tirm is unahle or unwill.ng to undertake

such determination, then the selling shareholder or his perscnal




tepresentative and the putchaner shall jeointly select a firm of
vertified public accountants who shall perform the work and tender
a detevmination as to such "book va ue',

Cption . The price for wach shar: of common stock sold under
the tertms of this agreoment ohall be equal Lo its "[aii market
value," which shall be determined by an appraisal Lo be made by an
appraigsetr  jointly selected by the selling shareholder or his
peisonal vepresentative and the surviving shareholders of Lthe
corpatvation, as Lhe ecase may be, Each parly shall select his or
its own apptaiser and the appraisal shall be determined and
tendered by the appraisers so selected.

Option 3. The shatocholders shall stipulate each year as tLo
the purchase price to be paid for the staock as of the last day of
the fiscal year of the coitporation by affixing to the Bylaws of the
corporation a schedule establishing the price per share to be paid
for the stack of the corporation.

£. Il the shareheldsrs and the transfeiror are unable to
agre= as to the value of the shares to be sold and purchased or as
to which option to select for determining the value of said shares,
then the matte: shall be submitted for atbitration as follows:
Each shareholder shall select a certified public accountant, and
the decision of accountants representing parties with a majority of

the outstanling zshares of stock of the corpotation, with Uhe




tbependent CUP AL having a tre baeaking vote, ahall Le final and
Vaweling ap s the shianehelders . thetr wxecutors, admintstirators o
Personal tepresentatives, The cost of such aceounting shall be
Borne egqually by the shateholders unable to 1each agreement .

200 Amendment of Articles,  The power to adopt, alter, amend
ot repeal the Articles of Incorporation of this coirporalion shall
Le vested in the shaiteheldera by a majoerity vote and must be done
at any meeting of a quorum of the shareholders upon ten (10) days
notice Lo all shareholders by U8, mail Lo the last known addresses
of the shareholders on the corporate stock ledger. It shall be the
duty of each shareholder to stify Lhe corporate sccrelary of the
correct addiesses for mailing purposes.

2. Ingerporatotrs, The names  and addresses of the

Incotporators signing these Articles of Incorporation are:

MICHAEL VICTOR RUDDOCK EDA MAY RUDDOCK

800 The Pointe Drive 800 The 1. inte Drive
Suite 1041 Suite 1041

West Palm Beach, FL 33409 West Palm Beach, FL 33409

IN WITNESS WHEREOF, t‘he undersigned Incorporators have
D7

executed these Articles of Incorporation this day of

e -

JWMQ?’ . 1995 . g ?\O
—1$§3A%§Z454%ﬂ§££§;;— - CYZL bmé%ézkxfei‘
MICHAEL ¥“TTOR RUDDOCK < EDA MAY RUDIJOCK
President Vice-Presid4nt
Incorporator Incorporat

1 herrby am familiar with and accept the duties and responsibhilities

as reqistered agent for said corporetion,

4ﬁ;€;%i24zgfdéﬁé;4£,,/

MTICHAEL VTGTOR RUBTIOCK
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STATE OF FLOR!DA 'JF[‘DIG A
STATE OF FLOKIDA ; y "y
COUNTY OF PALM BEA®H) AT

BEFORE ME, the undeisigned authorities, peroonally appoeared

MICHAEL VICTOR RUDDPOCK and EDA MAY RUDDOCK to me known to be the

petsona who vxecuted the feregoing Attieles of Incosporation [ov

HVP ENTERPRISE INC. and thay acknowledaed te and before me that

they executed such instiument .

IN WITNESS WEEREOF, 1 have herounto set my hand 5

and seal (hi
e o
26— day of ‘/')WLCLN—‘—LI L1995

. 7

Notary Publie
My Commiscion Expires:

G ey
s Nt B gt gt Moy
Dol W lrmsar 2y Jeernn 3109
R N Y
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