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RE:  World Class Capital, Corp. 6 ‘ - %

-

Dear Sir or Mudun:

Enclosed please find an original and one copy of the Articles of' Incorporation of World
Class Capital Corp, together with o check for $122.50. Upon filing, please the appropriate copy
und the charter number in the enclosed return envelope,

Thank you in advance for your prompt attention,

Singerely,

Jphn Zane Kostwski SOCON 1 SS2E S
~N5/21496 0111 4---008
k122,50 sk 22,50
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May 14, 1996

Seeretary of State

Division of Corporstions
409 Last Goines Street
Tulinhussee, Floridn 32399

RE:  World Class Capital, Corp.

Dear Sir or Madom!

Pleay : ng together with a check for $122,50( Please change the
effective date to the carlicst date allowable by law, 3Upon filing, plense the appropriate copy and
the charter number in the enclosed return envelope.

Thank you in advance for your prompt atteption,
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FLORIDA DEPARTMENT OI" STAT'E
Sundru B. Mortham

Sucretary of Stito

May 8, 1096

JOHN ZANE KOSOWSKI, EEQ,

SIX HUNDRED SOUTHWEST FOURTH AVENUE
SUITE FIVE

FORT LAUDERDALE, FL 33316

SUBJECT: WORLD CLASS CAPITAL, CORP,
Ref. Number: WB86000000848

We have roeceived your document for WORLD CLASS CAPITAL, CORP,,
however, upon receipt of your document no check was enclosed. Pleass sond a
check or money order payable to the Department of State for $122.50.

The corporate fees are as follows:

CORPORATIONS FILING FEES
Profit and NonProfit

Florida & Foreign Corp.,
FIIInP Fees $35.
Registered Agent

Designation $35.
Certifed Copy $52.50
Total Fee Due $122.50

The effective date is not acceptable since it is not within five working days of the
date of receipt.

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

It you have any questions conceming the filing of your document, please call
(904) 487-6924.

Sharon Tala
Document Specialist Supervisor Letter Number: 896A00022540

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




' - Articles Of Incorporation % o
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Morld lass apital Covp.

-
The updersigned, for the purpose of forming o corporation undet the Floridu Compurstion Act, does
hereby ndupt the fullowing Articles of lncorporation:

FIRST: Napig, The e of' the Corporation 18: World Cluss Copitat Corp,, with o prineipal
offlew nnd mailing nddress to be located nt R153-A Severn Drlve, Baen Ruton, Florida 33433,

SECOND: DRurntlon, The duration of the Corporation is pespetua! and shall commence
on May 8, 1996,

THIRD: Purpose, The general purpose for which the Corporntion Is organized nre the
tollowing:

A, ‘To enter into any buginess il under the lows of the State of Florida, either for its
awn aeconnt, or for the nccount of others, as agents, nnd cither as agent or principal, to enter upon or engage
in any kind ot business of any nature whatsoever, in which corporntions organized under the Florida General
Corporation Act may engage; ancl to the extent not prohibited thereby to enter upon and engage in any kind of
business of any nature whatsoever in any other state of the United States of Americn, and foreign nition, and
any territory of any country to the extent permitted by lnw or such other state, nation or tertltory. No other
purpose limits this genernl purpose in any way.

B. To do such other things ay are incidental to the purposes of the Corporation or
necessary or desirable in order to accomplish them,

FOURTH: Capital Stock, ‘The aggrepate number of shares which the Corpotation is authorized
to issuc is 1000, all of which shall be common shares at $1.,00 value,

(n) All of the aforementioned capital stock, when issued shall be issued as fully paid for
and as exempt from ussessment; and

(b) The capital stock may be paid for in property, labor, services or money, and if it be
moncy, it shull be issued for such consideration as the Board of Directors may fix at their first meeting or
other competently organized meeting of the Board of Directors when the question of the issuance of the stock
and the consideration therefore is completely brought before such meeting, provided, however, that if the
consideration for the issuance of the stock is property, labor, services or an exchange of the stock for property
other than money, then such stock may not be issued unless the Board of Directors, in authorizing such
issuance of stock, has a value or cost of not less than a figure which, when applied to the issuance of the
stock, is the equivalent of not less than such consideration the Board of Directors may fix for the issuance
when the consideration is money; and

Subject to the provisions of these Articles, property, labor or setvices may also be purchased
or paid for with the capital stock at a just valuation of szid property, labor or services, to be fixed by the
Board of Directors of the Corporation. Stock or other corporations or going businesses may be purchased by
the Corperation in return for the issuance of its capital stock and purchases shall be on such basis and for such
consideration and the issuance of so much of the capital stock as the Board of Directors may decide.




FIEN: Luislul Regisered Oftice uul Agent, The ndddress of the initnl registered offlee ol the
Corporution is 8153-A Severn Drive, Boen Raton, Floridn 33433, The registered ngent of the corpormtion s
Anthony I, Caliendo,

SIXTI bultinl Donrsl of Diveetors, e Board of Direetors of this Corporation shall consist of
not fewer thun one (1) Director, In furthermiee and not o Himltatdon o the powers conlerred by jow on the
Baoaed, the Board of Directors of thiy Corporation nre expresaly suthorized:

(n) T'a ke, alter orsepeat the By-Laws and Charter of the Corporation;

(m Without the nssent or vote of the sharcholders, sutyject o the provisions of these
Artleles, o guaeantee obligntions und te suthorize und fssue eapital stock Brom time to tme, without Himit as
ter the amount and obligation of the Corporation, sectired or usseeuted, o Include therein such provisions ax
to redeemability, convertibility, or otherwise, and/or the mortgaging, nssigning or pledging, ns securlty
therefor, ol any property, real or pecsonal, then owned or thetenNer nequired by the Corpormtion on such
conditions as the Board may determine; und

{c) To establish bunuy, profit-sharing retirement or other typey of incentlve or
compensation plany for the officers and employees (including officers and employees that are nlse directors)
of the Corporation and to determine the persons 1o participate in uny such plans and (he amounts of their
respeetive pasticipation, ond to issue or grant options Tor the purchase of the shares of common stack to
officers and employees (including officers and employees who are nlso Directors) of the Corporation nnd its
subsidinries for such consideration and upon such terms us the Board may from time (o time determine; and

(d) Subject to the further provisions of these Articles, o set apart out of any of the funds
of the Corporation from time to time available tor dividends o reserve o reserves for iny proper purpose nnd
to abolish any sucis reserve tn the maaner in which it was created: and

() By resolution passed by a majority of the whole Bourd, designate one or more
committees, such committee to consist of two or more of the Directors of the Corporation, which, to the
extent provided in the resolution in the By-Laws of the Corporation, shall have and may excrcise the powers
of the Bourd in the manngement of the business and nffairs of the Corporation, and may authotize the scal of
the Corporation to be aftixed to all papers which may require it. Such committee or committees shall have
such name or names us may be determined from time to time by resolution ndopted by the Board; and

& When and as authorized by the affirmative vote of the holders of a majority of the
stock issued and outstanding, having voting power, given at a shareholder's mecting duly called for that
purpose, or when authorized by the written consent of the holders of a majority of the voling stock issued and
outstanding, to sell, lease, or exchange all of the property and asscts of the Corporation, including its goodwill
and its corporate franchiscs, upon such terms and conditions and for such consideration which may be in
whele or in part shares of stock in, and/or other securities of, any other corporation or corporations, as the
Bourd may deem expedient and for the best interest of the Corporation; and

(® No contract or other transaction between the Corporation and any other corporation
and no other act of the Corporation shall, in the absence of fraud, in any way be affected or invalidated by the
fact that any of the Directors of the Corporation are pecuniarily or otherwise interested in or are directors or
officers of such other corporation. Any Director of the Corporation individually or any firm or association of
which any Director may be a member, may be a party to, or pecuniarily or otherwise interested in, any
contract or transaction of the Corporation, provided that the fact that the individual or such firm or association
is so interested shall be disclosed or shall have been known to the Board or a maicrity of such members
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thereol oy shadl be present at any meeting of the Board al which netlon upon any such contenet or tansietion
shnll be taken, Any Direetor of' the Corporation who f% also a Director or offieer of such other corporation or
who 1% 80 Iinterested, muoy be counted in determining the existence of o quoram st any Boaed mecting which
shull autherize any such transnetion or contraet, and may vote mnd effect us i he were not such direetor or
offieer of such other corporation or not so interested. Any Directors of the Corporation inay vote upon any
cantruet or other transacthon between the Corparation snd any subsidiney or affillate corporation withowt
vegurd to the et tht he 18 also o divector of any atfiliated or subsidiary corporation, Any cantraet or
transuction o et of the Corpormtian or of the Iirectors, which shall e rntified by o majority of n quortim of'
the sharcholders of the Corporation that are entitled 1o vote at any abnunl meeting, or at by special meeting
called for thut purpose shull, insoti s permitted by lnw or by the Artieles of Incorpormtion of the
Carporatlon, be ws valld ind ax binding os though ratified by every shurcholder of the Corporation; provided,
however, that any tallure of the sharcholders t npprave or rtify any such contriet, transaction or pet, when
and 1§ submitted, shalt notbe deemed in any way 10 invalidate the same or deprive the Corporation, ity
Directory, officers or employees of s or thelr right 10 proceed with sueh contruet, transaetion or aet; and

() ‘The Corporation shull, to the fullest extent permitted by THE FLORIDA GENERAL
CORPORATION ACT, as the same may be amended and supplemented, indenmity and any all persons
whom it shall lave power to indemnify uader such Act from and against, any and all of the expenses,
linbilities or other matters referred to in or covered by suld Aet wnd the Indemnification provided for hercin
shalt not be deemed exclusive ol any other rights to which those indemniticd may be entitled undes uny
By-luw, agreement, vote of sharcholders or disinterested Direcetors or otherwlse, both as to action in his
official capacity and as to action, in another capacity while holding such office, and shall continue s o o
person who has censed to be a Director, ofticer, employee or agent and shall Inuse to the benefit of the heirs,
exveutors and administrators ol such o person; and

(i) Subject to any limitntion in the By-Laws, the members of the Board may be entitled
to and may preseribe rensonable fees, salaries or other compensation for their serviees and to reimbursement
for their expensces as such members. Nothing contained herein shall preclude any Director from serving the
Corporation, or any subsidiary or affilinted comporation, in any other capacity and receiving proper
compensation therefor; and

§)] The vote of the holders of a least 0 majority of stock entitled to vote shall be
necessiry to authorize any amendment to these Articles, the merger or consolidation of the Corporation with
or info one or more other corporations, or the dissolution of the Corporation, Except in the election of
Directors, and, except as may otherwise be provided by Inw, the vote of at least a majority of 1he votes cast at
a duly constituted meeting shall be the act of the sharcholders entitled to vote,

The name and address of the initial members of the Board of Directors are:

Anthony P. Caliendo
8153-A Severn Drive
Boca Raton, Florida 33433

Patrick Heppe
8116 Severn Drive
UnitC
Boca Raton, Florida 33433




SEVENTIE  Jneorpormtor, e nnme and address of the person subseribing these Articles of!
Ineorparation I8 Tollows:

Aunthony ', Caliendo
H153-A Severn Drive
Boen Raton, Florida 33433

LIGHTH: Amendment, From time to time, any of the provikions of these Articles may be
mmended, altered or repealed,

NINTIY Indemuiiiention, The Corporation shall indemnily ench Oftieer and Dicector,
including former Officers nad Directors, to the full extent permitted by low,

TENTIH: Preemptive Rights, Each Shareholder of the Cosporntion sholl have the right to
purchase, subseribe for, or receive a right or slghts 1o purchase or subseribe Tor, nt the price for which it is
oftered 1o others, that $hareholder's pro rata portion of the following,

A Any stock of uny cluss that the Corporation muy issue or sell, whether or not
exchangeable for any stock of the Corporation of any cluss of elusses, ind whether or not of unissued shares
muthorized by the Artleles of Incorporation as originally filed or by ony amendiment thereol or out ol shares of
stoek of the Corporation sequired by it afler the Issuanee thereof, and whether fssa sd for cash or other
considerntion; or

B, Any obligation that the Corporation may issue or sell which is convertible into or
exchangeable for my stock of the Corporation of nny class or classes, or to which is attached or pertinent any
warrant or warrants or other instruments conlerting on the holder the right to subscribe for or purchase from
the Corpormtion any shares of'its stock ol nny class or classes.

This right shall be deemed waived by any Shatcholder who does not exercise it and pay for
the shares preempted within thirty (30) days after receipt of wrilten notice lrom the corporation stating the
price, terms and conditions of the issuc of shares and inviting the Shareholder 1o exercise this preemptive
right. This right may also be waived by o wrilten waiver signed by the sharcholder.

ELEVENTH: Bylaws, The power to adopt, alter, amend and repeal the Bylaws shall be vested in
the Board of Directors, but all alterations, amendments and repeals of the Bylaws must be approved by a
majority of the Maenbers,




IN WITNLESS WHEREOF, the undersigned has signed these Articles of lncorporatlon on this /7 4% 44
duy nl,/_é{z”z by 1990,

e




STATE OF FLORIDA

)
) S8

COUNTY OF BROWARD }

Before me personanlly appenred Amhony P, Caliendo to me well known and known to me 1o be the
persans deserlbed ln and wha executed the foregoing Articles of Incorporation, ind weknowledged (o und
Leture me thid they executed sudd instrument for (e purposes therein expresssd

WITNESS iy lund and offieinl seal this _\" | " day of April, 1996,
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ACCEPTANCE BY REGISTERED AGENT

(1] E:“l
The undersigned hereby aceepts the appoiniment as Registered Agent of World Class Capitol
Corp, which is contnined in the foregoing Articles of Incorporation,
Dated this 17" day of Aoy |

. 1996,

. Caliendo

Severn Drive
oca Raton, Florida 33433




