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ARTICLES OF INCORFORATION

or

VIRGINIA INVEATMENTS GROUP, INC. 1“Lphnnu;hﬂﬂ

The wundersigned subsoriber to those Articleos of
Incorporation, being a natural person ocompetent to contraot,
and to form a corporation under the laws of the Stato of Florida,
heroby declareso!

ARTICLE I =~ NAME
The namo of this Corporation is VIRGINIA INVEBTMENTS GROUF, INC.
ARTICLE II -~ DURATION

This Corporation is to exist perpotually. It shall commence
its existence on its filing date.

ARTICLE III ~ PURPUSE

This Corporation is organized for the purpose of transacting
any or all business permitted under the laws of the United States
of America and the laws of the State of Florida.

ARTICLE IV - CAPITAL STOCK

The authorized capital stock of this Corporation shall
consist of Ten Thousand (10,000) shares of common stock, all
having a par value of One Dollar ($.01) per share.

ARTICLE V -~ INITIAI. CAPITAL

The amount of capital with which this Corporation shall
commence its business operations is One Hundred Dollars
($100.00).

ARTICLE VI -~ PRE-EMPTIVE RIGHTS

Restrictjons on Transfer of Common Shares
Sectjon 1. QOption to Corporation. No shareholder shall

dispose of or encumber all or any part of his common shares
without the unanimous written consent of all other sharcholders
then holding common shares, or, in the absence of such written
consent, without first giving to the Corporation at least sixty
(60) days’ prior written notice of his intention to dispose of or
encumber the same, designating therein the number of common
shares involved, all of the terms and conditions of the proposed
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dloponition or encumbranco, and tha name and addrows of onch
pronpective tranaforee or encumbrance. Within tho mlxtr (60) day
poriod, a meoting of all of the aharoholders thon hold ng common
sharan shall bo called by the Corporation upon not lesr than ton
(10) days’ nor more than thlrty (30) days’ wrltten notloe, and
such meoting shall be held at the prinoipal offlce of the
Corporation, or at tho officos of legal counsal for the
Corporation. At such moeting, all of tho common sharos which aroe
indicatod in the written notlico to be disposed of or encumberod
shall be offored for snle and shall be subjoct to an option to
purchase all or any portion thereof on tho part of the
Corporatlon, which optlon shall be exercised, If at all, at the
time of such meeting. The purchase by the Corporation shall ba
at. the Trice, if any, stated in such notice of tha proposed
disposition or encumbrance, or at tha book value (detormined ns
provided in Section 8 of this Article) of such common shareg aa
of tho laat day of tho month immodiately precedlng the date of
such notice, whichever is the lesser, and such price shall be
pald as provided in Section 3 of this Article.

Section 2. to Bhare If all of the common
shares which aro indicated in the written notice to be disposed
of or encumbered are not purchased by the Corporation in
accordance with the provisions of Section 1 of this Article then
all of the remaining common shares which are indicated in the
written notice to be disposed of or encumbered not so purchasead
shall be offered for sale and shall be subject to an option on
the part of each of the other shareholders then holding common
shares to purchase a proportionate share thereof, which option
shall be exercised, if at all, at the time of the meeting of
shareholders called pursuant to Section 1 hereof.

The terms "“proportionate share", as used in this Section and
in Section 6 of this Article, shall mean that. proportion of the
common shares nffered for sale to the other shareholuers then
holding common shares which the number of common shares owned by
each of the shareholders then holding common shares bears to the
number of common shares (other than those held by the disposing
or encumbering shareholder) of all the shareholders then holding
common shares. In addition, if any of the common shares Sso
offered for sale are not purchased by the shareholder first
entitled to purchase the same, the terms "proportionate share"
shall include that portion of the common shares offered for sale
to the other shareholders then holding common shares not
purchased by the shareholder first entitled thereto which the
number of common shares owned by each of the shareholders then
helding common shares bears to the common shares (other than
those held by the disposing or encumbering shareholder) owned by
all the shareholders then holding common shares other than the
shareholder first entitled thereto.




Notwithstanding any other torm or provision of this Articlo:
(n) in any particular instance nono of the optlons grantod
purnuant to 8octlion 1 and Sectlon 2 horoof may ba oxercised
unlesn, with rompect to any partioular notlce of proposacd
disposition or oncumbrance, nll of the common shares indicateod in
the notice of dispoaition ov oncumbrance to be dispomed of or
encumberod are purchased by tho Corporation and/or othor
sharcholders thon holding common sharos pursuant to Hoctlons 1
and/or 2 hereof: and, (b) 1in the event a notice of dipposition
or cncumbrance specifion a conslderation in other than cash or a
cash-oquivalent, in exeroising their options pursuant to Bectlionm
1 and/or 2 hercof, tha Corporation and/or other sharcholders thuon
holding common shares may pay a cash-aquivalont conslderation;
and, (a) in the event of the exorcise of theo options granted
pursuant to Sections 1 and 2 horeot, the Corxporation and/or the
other aexerclsing shareholders then holding common shares shall
use their beot reasonable eofforts to provide capital gains
treatment upon such exercise(s) to the disposing or encumbering
sharecholder (e.9., the sale to tho other exercising shareholders
then holding common shares shall be consummaoted prior to any
redemption by the Corporation).

The purchase price to be pald for any common shares
purchased pursuant to this Section shall be the same as the pricae
to be paid by the Corporation under the provisions of Section 1
of this Article, and such price shall be paid as provided in
Section 3 of this Article.

Section 3. Pavment of Price, Upon the purchase of common
shares by the Corporation or by any shareholder under the
provisions of Section 1 or 2 hereof, the purchase price for such
common shares shall be paid at the election of the purchaser:

(a) in full at the meeting at which such common shares are
cffered for sale; or,

(b} pursuant to the terms, if any, stated in such notice or
proposed disposition or encumbrance; or,

(c) at least 20% of the purchase price shall be paid at the
meeting at which such common shares are offered for sale, and the
balance of the purchase price shall be paid in three (3) equal
annual installments. The total unpaid balance of the purchase
price shall be evidenced by a promissory note of the purchaser,
bearing interest at the prime rate then in effect on the unpaid
balance therecf. The purchaser shall have the right, from time
to time, to prepay all or any of the unpaid balance of the
purchase price.




Gactlon 4. Relawie from Restrictlons, I all (and not loop
than all) of the common snhares indicatod in the wrltton notice to
ba dippodged of or ancumbored are not purchased by tho corporation
or by tha Bharcholders thon holding common sharen In agcordanca
with the provislono of BSoctlona 1 or 2 horeot, then tho
shareholdor dosiring to dispose of or oncumbor the mame may make
a bona fide disposition or encumbrance of such common shares to
tho prompoctive transferco or encumbrance named in this notica to
tho Corporatlon pursuant to Secction 1 hereof, such disposition or
cncumbrance to bo mado only in otrict accordance with the tarms
and conditions statod in sald notice; provided, howover, that
such disposition or encumbrance of such common shares may be made
fran from tho restrictions of SBections 1 and 2 only within a
period of thlrty (30) days following tie date of the meoting of
the shareholders called pursuant to foction 1 hercof, and il not
mada within that timo, such common shares shall thereaftor bae
subject to all of the restrictions impomod by “his Articla.

Section 5. Purchage on Death, Upon tlLe death of any
shareholder (hereilnafter referred to as the "Necedent"), the
Corporation shall purchase all (and not less than all) of the
common sharca owned by the Decedent at his daath, and the
Decedent’s Executor(s}, Administrator(s), or other legal
representative(s) shall offer to sell and surrender to the
Corporation all such common shares; provided, howerer, that, in
the case of all common shares held in jolnt tenancy with right of
survivorship, the provisions of this Section 5 shall not operate
until the death of the last joint tenant to die. The purchase
price to be paild by the Corpvration for each such common share so
purchased shall be the "value" ("value" determined as provided in
Section 8 of this Article) of such common shares as of the last
day of the month prior to the month in which the death of the
Decedent occurs. Such sale and purchase shall take place at a
meeting at the principal office of the Corporation, or at the
offices of legal counsel for the Corporation, called by the
Corporation upon not less than ten (10) days’ nor more than
thirty (30) days’ written notice to all shareholders then holding
common shares and the Executor, Administrator, or other legal
representative of the Decedent, designating the time, date, and
purpose of such meeting, which date shall be not more than one
hundred twenty (120) days nor less than thirty (30) days
following the date of qualification of the Executor.
Administrator, or other legal representative of the Decedent. The
purchase price to be paid by the Corporation shall be paid as
provided in Section 7 of this Article,

The obligation of the Corporation to purchase common shares
as provided in this Section shall be subject to any limitations
imposed by law, the Articles of Incorporation of the Corporation,
or agreements between the Corporation and its lenders, with
respect to purchase by the Corporation of common shares of its
stock; provided, however, that if the surplus of the Corporation
and the portion of its stated capital allocable to the common




gharen to bo purchnood shall be insuttflelent to pormit it
lawfully to purchaso all of the common nhares which it ln
obligntad to purchase heoroundar, thon the Exocutor(n),
Administrator(s), or other logal raprosentative(s) of tho
Docodont, and tho othor shareholdors then holding commen sharos
shall promptly take, or cvauss to be taken, osuch actlon, othor
than the contribution of additional amounts of capital, nm may ba
nocessary or approprlato to onable thoe Corporatlon to lawfully
purchase and pay for all the common shares which 1t is obligated
to purchasa.

Boction 6. @Option to Lhe Bwcvivinag Sharohelders, If tho

Corporation dooo not purchasa all of tho common shares for which
it has an obligation to purchase under the provisions of Soction
5 heraof, then the Executor(s}, Administrator(s), or othar lagal
roprosentative(s) of the Decedent shall offor to sell and each of
thae other or surviving shareholders then holding common shares
shall have an option to purchase a proportionate share (ao
defined in Section 2 of this Article) of all (and not less than
all) of such common shares not so purchased by the Corporation at
their "value" (determined os provided in Section 8 of this
Article. Buch option shall be exercised by the other or
surviving shareholders then holding common shares, if at all, at
the time of the meeting called by the Corporation pursuant to
Section 5 hereof, and, again, such option shall be exercised in
such manner as to, 1if possible, provida capital gains treatment
for the Decedent’s estate (e.g. the Bale to surviving
shareholders then holding common shares shall be consummated
prior to any redemption by the Corporation). The purchase price
shall be paid as provided in Section 7 of this Article. If all
of such common shares are not so purchased by the Corporation or
the other or surviving shareholders, then the Executor(s),
Administrator(s) or other legal representative(s) of the Decedent
may cause the Corporation to tranasfer all the common shares to
the heir or legatee of the Decedent.

Sectjion 7, Payment of Prige, Upon the purchase of common
shares by the Corporation or by any shareholder under the
provisions of Sactions 5 or 6, the purchase price to be paid by
the purchaser shall be paid at the election of the purchaser:

(2) 1In full at the meeting at which such common shares are
offered for sale; or

(b) At least 20% of the purchase price shall be paid at the
meeting at which such common shares are offered for sale, and the
balance orf the purchase price shall be paid in 3 equal annual
installments. The total unpaid balance of the purchase price
shall be evidenced by a promissory note of the purchaser, bearing
interest at the prime rate then in effect on the unpaid balance
thereof. The purchaser shall have the right, from time to time,
to prepay all or any part of the unpaid balance of the purchase
price.




gantion 8. Yaluw and Dook Vnlue of Gommen Shoaraw. (1)
Whonaver In this Article the tarm *“valuo" ip used, it shall moah
the valuo of the common share or common shares, nm of tho
applicablo dnte, dotormined In the followlng manner:

(n)  Until changed purcuant to (b) bolow, tho value of aeach
common share shall be fixed at One cont (901).

{b) AL each oannual meoting of the sharcholders of tho
Corporation, or more frogquently at a mecting called by any of the
sharoholders for this purpose, tho value of oachh common share
shall be fixad by the unanimous deoision of all of the
sharcholders then holding common shares, and shall bhe endorsed in
the minutes of said meoting. Each value maet forth in eald
minutes shall be verified by the signatures of tha Prosident or
Vice Fresident and of the Secretary or Assistant Secratary of the
Corporation. If the shareholders shall fail to smo fix the valun
of each common share at any such meoting, the value determined at
the prior meeting shall be deemed to be the value of each such
common share; at two (2) successiva neetings, then the value of
aeach common share to be purchased pursuant to the provisions of
this Article shall be determined by the decilsion of ihree '3)
appraisers in the followlng manner:

(1) oOne appraiser shall be promptly appointed by the
Executor(s), Administrator(s), or other legal repraesentative(s)
of the Decedent, and the second promptly appointed by the
Corporation. The third appraiser shall be appointed by the
mutual agreement of the first two appraisers so appointed, or if
such first two appraisers fail to agree upon a third appraiser,
such third appraiser shall be appointed by the judge of the
Circuit Court of Dade County, Florida, in his individual
capacity.

(ii) The "value" of such common shares agreed upon in
writing by any two of the three (3) appraisers so appointed shall
be final, binding, and conclusive upon the Executor(s),
Administrator(s), or other 1legal representative(s) of the
Decedent, the corporation, and all of the shareholders then
holding common shares.

(iii) The costs of each appraiser appointed by the
Executor(s), Administrator(s), or other legal representativae(s)
of the Decedent or the Corporation shall be borned the persocn
appointing such appraiser. The costs of the third appraiser
shall be borne equally by the Executor(s), Administrator(s), or
other 1legal representative(s) of the Decedent and the
Corporation.




(2} Whonevor in this Articleo the tarm Ybook value" in unod,
it shall mean tho book value of the common shnare or common sharon
ag of tho applicablo dato, as detormined from the books and
racords of the Corporation in accordance with genorally ncoopted
accounting prinoclples by the accountant or accounting firm thon
ragularly nerviecing tha Corporation, and such dotarmination when
mado, vortified and delivered to the corporation, shall bo
binding upon the Corporation and upon all sharoholders then
holding common sharan.

fiection 9. Delivory of Gommon Shares, Whanever any common
shares are purchased by the Corporation or any of tho
shareholders pursuant to the terms of this Article, the Seller
shall, at the meeting at which such common shares are offered for
sale, deliver to the Corporation or the purchasing shareholders,
as the case may be, a certificate or certificates reprasenting
such common shares, duly endorsed for transfer together with all
other documents necessary to consummate such purchase and
effectively transfer such common shares to the purchaser or
purchasers.

Endorgsement of Stock certificates. all

Section 10.
cortificates representing common shares of the Corporation shall
be endorsed as follows:

"The common shares of the capital stock represented
by this certificate are subject to the restrictions
and options stated in, and are transferable only upon
compliance with, the provision of Article of
the Code of Regulations of the Corporation, a copy of
which is on file in the office of the Secretary and
will be supplied to any shareholder upon five (s)
days’ prior written notice".

After endorsement, the certificate shall be issued to the
shareholders who shall, subject to the terms of this Article be
entitled to exercise all Trights of cwnership of s=such common
shares.

ARTICLE VII - INITIAL OFFICE

The street address and mailing address of the initial office
of the Corporation is: 1801 Collins Avenue, Suite T-4, Miami
Beach, Florida.

ARTICLE VIII - REGISTERED AGENT

The name of the registered agent authorized to accept
service of process on behalf of the Corporation is Aurora
Penalver, Esg. located at: 1101 Brickell Avenue, Ste, 1700,
Miami, Florida 33131.




ARTICLE IX - INITIAL BOARD OF DIRECTORS

This Corporation shall have one (1) director initially. The
number of Directors may be increoased or diminished from €Lmo to
time in such manner as may be prescribed by the Bylawve, but shall
hover be less than one (1).

ARTICLE X ~ INITIAL DIRECTORS

Tho name and street address of the injtial member of the
Board of Directors of this Corporation im:

NAME ADDRESS

FRANCO SCROBE BUENEMANN via Lima, 31
Rome, Italy

ARTICLE XI ~ INDEMNIFICATION

This Corporation shall indemnify and hold harmless each
person who shall serve at any time hereafter as a director or
officer of the Corporation, as a director or officer of any other
corporation, from and against any and all claims and liabilities
to which such person shall become subject by reason of his having
heretofore or hereafter taken or omitted by him as such director
or officer, and shall reimburse each such person for all legal
and other expenses reasonably incurred by him in connection with
any claims or 1liability provided that no person shall be
indemnified against, or be reimbursed for, any expenses incurred
in connection with any claim or liability as to which it shall be
adjudged that such officer or director is liable for negligence
or willful misconduct in the performance of his duties.

The rights accruing to any person under the foregoing
provisions shall not exclude any other ric*: to which he may be
lawfully entitled nor shall anything herw... contained restrict
the right of the Corporation to indemnify or reimburse such
person in any proper case even though not specifically herein
provided for.

No contract or other transaction between this Corporation
and any other corporaticn, and no act of this Corporation shall
in any way be effected or invalidated by the fact that any of the
directors of the Corporation are pecuniarily or otherwise
interest in, or are directors or officers of, such other
corporation; any director individually, or any firm of which any
director may be a member, may be a party to, or may be
pecuniarily or otherwise interested in, any contract or
transaction of the Corporation, provided that the fact that he or




such firm so intorested shall bho dlsclosod or shall hava boen
known to the Board of Directors of such membor thereof as shall
be preseont at any maeting of the Board at which actien upon may
Huch contract or transaction shall be takon; and any direcctor or
the Corporatinon who is also a diroctour or officor of nuch othor
corporativn or is po intorested may bo counted in dotermining tha
existence of a quorum at any meo ing of the Board of Directors of
the corporation whiuh shall authorize any such contract oy
transaction, but may not vote to authorize any such contract or
transnction.

ARTICLE XII - REMOVAL OF DIRECTORS

Any Director or the antire Board of pirnctors may bo
removed, with or without couso, by a vote of the holders of a
majority of the shares then entitled to vote at an election of
Directors, at a special moeting of shareholders, colled expressly
fc~ that purpose.

ARTICLE XIII - INCORPORATORS

The name and streot address of the subsoriber to these
Articles of Incorporation is:

AURORA PENALVER, ESQ. 1101 Brickell Avenue
Suite 1700
Miami, Florida 33131

ARTICLE XIII - BYLAWS

The shareholders, by vote of a majority of the outstanding
shares entitled to vote, may alter, amend, or repeal these
bylaws.

ARTICLE XIV - POWERS

This Corporation shall have all powers necessary or
convenient to effect its purposes as enumerated in the Florida
General Corporation Act.

All corporate powers shall be exercised by or under the
authority of, and the business and affairs of this Corporation
shall be managed under the direction of the Board of Directors
except as otherwise reserved by the shareholders herein.




ARTICLE XV ~ AMENDMENT

Thene Articles of Invorporation may be amonded in the mannor
Provided by law.

these Articles of Incorporation this -7C> day.of ‘Z%u: / , 1996,
-

IN WITNESS WHEREOF, the undersigned nubncribeg; hag oxooutoed

I A Sy
oo te A g
AUHORA PENALVER, EBQ.
Incorporator

STATE OF FLORIDA :
COUNTY OF DADE H

BEFORE ME, a Notary Public authorized to take
acknowledgments in the gtate of Florida, parsonally appeared
AURORA PENALVER, ESQ. who 18 personally known ¢to me and
who acknowledged before me that she executed the foregoing
Articles of Incorporation, and that she subacribed these Articles
©f Incorporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

official seal, :I.F the city of Miami, State of Florida, this
é& day of Cret , 1996,

@mv/wd’f/fem
NOTARY "PUBLIC

My Commission Expires:

10
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CERTIFICATE DESIGNATING PLACE OF DUSINESS OR DOMI&.‘[‘LE‘l?Oli'”'l‘hlp'"

f‘I. | N T

SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGEMT\iNRON : WO
PROCESS MAY BE BERVED.

LA L B LT e T L T T T

In pursuance of Chapter 48,091, Florida statutes, the following
is submitted, in cumpliance with sald Act:

First - That desiring to organize under VIRGINIA INVESTMENTS
GROUP, INC. the laws of the State of Florida with i{its
Principal place of business located in th: City of HNorth
Miami Beach, County of Dade, has named AURORA PENALVER, ESQ.
located at 1101 Brickell Avenue, Suite 1700, Miami, Florida
33131, as its agent to accept service of process within the gtate
of Florida.

Dated: /’Pﬁ!/&(b , 1996,

ACKNOWLEDGMENT

Having been named to accept wservice of Process for
VIRGINIA INVESTMENTS GROUP, INC., at the place designated in this
certificate, I hereby accept to act in this capacity, and agree
to comply with the proviesions of all statutes ralative to the
Proper and complete performance of my dutieg.

i udf’tjﬁ;" @m«'/

AURORA PENALVER, ESQ.
Resi gent
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