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Enclosed please find the following documents for filing the
above~referenced company with the State of Florida:

1. Original Articles of Incorporation and ona copy.

2. Filing fee in the amount of $122.50.
3. Certificate of Reaident Agent.

If additional ingormation is needed, do not hesitate to call.

Thank you,

éle gégg%éZLr

Paralegal

Encls,
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YECRE TARY OF STATE
JoVe, ING, ;TAELAhAsé 'E, LORIGA

The undersignod subscribor to thoso Artloles of
Incorporation, boing a natural porson compotant to contract,
and to form a corporation under tho laws of the Stato of Florida,
haroby declaras!

ARTICLE I - NAME
The nama of this Corporation is J.v., INC.
ARTICLE II - DURATION

This Corporation 1s to exist perpetually. It shall commence
its existence on its filing date.

ARTICLE III - PURPOSE
Thls Corporation is organized for the purpose of transacting
any or all business parmitted under the laws of the United States
of America and the laws of the State of Florida.
ARTICLE JV = CAPITAL STOCK

The authorized capital stock of this Corporation shall
consist of One Thousand (1,000) shares of common stornk, all
having a par value of One Dollar ($1.00) per share.

ARTICLE V - INITIAL CAPITAL

The amount of capital with which this Corporation shall
commence 1its business operations is One Thousand Dollars
($1,000.00) .

ARTICLE VI - PRE-EMPTIVE RIGHTS

Restrictions on Transfer of Common Shares
Section ). ©Option 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 shareholders
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




disposition or cnoumbranca, and tho name and addross of onch
proppoctive tranafaroce or oncumbranca, Within the nlxtr {GO) day
poried, a mocting of all of the sharcholdors thon holdlng common
sharos shall be oalled by tha Corporatlon upon not loss than tan
(10) days’ nor more than thirty (30) days’ writtan notlce, and
suah meoting ehall bae hold at the principal offico of tho
Corporation, or at the offices of lagal counsel for tho
Corporation. At such meooting, all of tha common sharos which are
indicatod in the writton notice to be disposed of or cncumberod
shall bo offered for sale and shall be subjoct to an option to
purchase all or any portion thoroof on the part of tho
Corporatlion, which optlon shnll be oxerolsed, if at all, at tha
time of such meoting, Tho purchase by the Corporntlon shall ba
at the price, If any, statod in such notlce of the proposod
dleposition or encumbrance, or at the book valua (detorminod as
provided in Soctlon 8 of thls Article) of such common shares as
of tho last day of the month lmmediately preceding the dato of
such notice, whichevor is the leseer, and such price shall bo
pald as provided in Section 3 of this Article,

fection 2. 9ption to Shaxehol If all of the common
shares which are indicated in the written notice to be dispeosecd
of or encumbered are not purchased by the Corporation in
accordanca with the provisions of Section 1 of this Artlcle then
all of the remaining common shares which are iIndicated in the
written notice to be disposed of or encumbered not so purchased
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, 1f 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 Secticn 6 of this Article, shall mean that proportion of the
common shares offered for sale to the other shareholders 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 so
cffered for sale are not purchased by the shareholder first
entitled to purchase the same, the terms "proportlonate 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
holding 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.




Notwilthstanding any othor term or provision of thim Article:
(o) in oany portioular lnstance nona of tha options grantod
pursuant to Sectlon 1 and Soction 2 heoroof may bo oxorciseod
unless, with rospoot teo any partioular notice of proponoed
diapositlon or cnoumbranco, all of tho common gharos indicated in
the notlce of disposition or oncumbrance to ba disposcd of or
enoumbored are purchasced by tho Corporation and/or othor
sharcholdors thon holding common shares pursuant to Sectlons 1
and/or 2 hercoft and, (b) in tho avent ¢ notice of dispositien
or onoumbranca spoclfics a conslderation In other than cash or a
cash-equivalaent, in oxaercising thelr options pursuant to Soctlons
1 and/or 2 hereof, the Corporation and/or othor sharoholdors than
holding common shares may pay a cash-equivalant consldoration:
and, (o) 1in the event of the exercise of the options granted
pursuant to Sections 1 nnd 2 hereof, theo Corporatlon and/or the
othor exercising sharecholders thon holding common shares shall
use their best rocasonable afforts to provide capital gains
troatment upon such exerclse(s) to tha disposing or encumboring
shareholder {(e.g., the sale to the other exorcising shareholders
then holding common shares shall be consummated prior te 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 price
to be paild 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,

of Price., Upon the purchase of common
shares by the Corporation or by any sharehoclder 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
offered 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 thereof. The purchaser shall have the right, from time
to time, to prepay all or any of the unpaid balance of the
purchase price.




Sqotlon 4. Roleonug from Restrlotlons, If all (and not looo
than all) of tho common shnres Indloated In tho wrlttan notice to

bo disponed of or oncumberod are not purchased by tho corporation
or by tho Sharcholdars thon holdlng common shares in accordanca
with tho provisions of Scotions 1 or 2 horcof, thon tho
sharoholdor desiring to disposo of or anocumber tho como may mnko
a bona fide diesposition or oncumbrance of such common oshares to
the prospootive transforoo or oncumbrance named in thils notlco to
tho Corporation pursuant to Sootion 1 horeof, such dipposition or
oncunbrance to bo made only in strict accordanco with the terms
and condltions statod In said notleo; provided, howevor, that
such dlaposition or oncumbrance of such common sharee may be made
froa from tho restrilctions of Sections 1 and 2 only within a
poriod of thirty (30) daye following the date of the mooting of
the sharcholdors callod pursuant to Soction 1 herecof, and if nhot
made within that time, such common shares shall theroafter ba
subjeat to all of the restrictions imposed by thia Article.

dection 5. Purchose on Death, Upon the death of any
shareholder (hereihafter raferread to as the '"Decedent"), tho
Corporation shall purchase all (and not less than all) of the
common shares owned by the Decedent at his death, and the
Decadant’s Executor(s), Adminlstrator(s), or other legal
representative(s) shall offer to sell and surrender to the
Corporation all such common shares; provided, however, that, in
the casa of all ccmmon shares haeld in joint 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 pald by the Corporation for each such common share so
purchased shall be the "valua" ("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




shares to ba purchased shall be insufficlent to pormit it
lawfully to purchase all of the commoh sharos whioh Lt is
obligated to purchase hereunder, then tho Exeoutor(s),
Administrator(a), or othor legal ropreosontative{s) of tho
Docedont, and the othor sharcholders then holding common sharen
shnll promptly take, or ocause to bo takon, such action, othor
than the contribution of additional amounts of capital, ne may ba
necossary or approprlata to enable the Corporation to lawfully
purchasa and pay for all the common shares which it 1s obligated
to purchasa.

option to tha gSurviving ghareholdors, If tho
Corporation does not purchasc all of the commoh shares for whioh
it has an obligation to purchasa under the provislons of Section
5 horoof, then tho Executor(s), Administrator(s), or other lagal
represontative(s) of the Decedent shall offer to soll and cach of
tho other or surviving sharcholders then holding common sharecs
shall have an option to purchase a proportionate share (as
defined in Soction 2 of this Article) of all (and not less than
all) of such commen shares not so purchased by the Corporation at
thelr "value" (determined as provided in Soctlon 8 of this
Articlae. Such option shall be axercised 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 exerclsed in
such manner as to, 1f possible, provide capital gains treatment
for the Decedent’s eastate (ec.g., the sale to surviving
sharcholderas then holding common shares shall be consummated
prior to any redemption by the Corporation). The purchase price
shall be pald as provided in Section 7 of this Article. 1If all
of such common shares are not soc purchased by the Corporation or
the other or surviving sharehclders, then the Executor(s),
Administrator(s) or other legal representative(s) of the Decedent
may cause the Corporation to transfer all the common shares to
the heir or legatee of the Decedent.

Payment of Price. Upon the purchase of common
shares by the Corporation or by any shareholder under the
provisions of Sections 5 or 6, the purchase price to be paid by
the purchaser shall be paid at the election of the purchaser:

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

(b) At least 20% of the purchase price shall be paild at the
meeting at which such common shares are offered for sale, and the
balance of 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.




Sogtion f. ¥anluec and Dook Valuc of Common gharxes. (1)
Whonever In this Artlele tho torm "valuo" is usod, 1t shall moan
tho value of the ocommon share or oommon sharaos, as of the
applloablo dnte, datermined in tho following mannor!

(n) Untill changad pursuant to (b) bolow, tho valuec of onch
common share shall be fixod at Ono Dollar ($1.00).

(b) At ocach annual moeting of the sharcholdors of tho
Corporation, or more freguontly at a moeting called by any of the
shareholders for thie purpose, tho valua of cach vommon share
shall be fixed by tho unanimous declsion of all of the
sharoholdars then holding common shares, and shall be endorsed in
the minutea of sald meeting. Each value sat forth in sald
minutes shall be verified by the signatures of the Prosident or
Vice President and of the Secretary or Assistant Secrotary of the
Corporation. If the sharcholders shall fail to so fix the valuo
of each common share at any such meeting, the value datermined at
the prior meeting shall be deemed to be the value of each such
common share; at two (2) successive meotings, then the value of
each common share to be purchased pursuant to the provisions of
this Article shall be determined by the decision of three (3)
appraisers in the following manner:

(1) ©One appraiser shall be promptly appointed by the
Executor(s), Administrator(s), or other legal representative(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
capaclty.

(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 legal representative(s} of the
Decedent, the Corporation, and all of the shareholders then
holding common shares.

(ii1) The costs of each appraiser appointed by the
Executor(s), Administrator(s), or other legal representative(s)
of the Decedent or the Corporation shall be borned the perscon
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) Whonavar in this Article tha term "book valua" in uped,
it shall moan the book valua of tho common shara or commonh sharas
as of tho appllicable duto, as dotermined from the books and
records of tha Corporatlon in accordance with gonerally aacepted
accounting principles by the accountant or aoccounting firm then
rogularly servicing the Corporation, and such daotormination whan
made, ocortified and delivered to tho Corporatien, shall be
binding upon the Corporation and upon all sharecholdors thon
holding common shares,

of Common fShares, Whenover any common
shares arae purchased by the Corporation or any of the
sharcholders pursuant to the terms of this Artlele, the Seller
shall, at tha meeting at which such common sharos are offered for
sale, dallver to the Corporation or the purchasing shareholders,
as the oase may be, a certificate or certificates representing
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.

Section 10, Endorsement of Stock Certifigates, All
certificates 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 iIn, and are transferable only upon
compliance with, the provision of Article af
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 (5)
days’ prior written noticev,

After endorsement, the certificate shall be issued to the
shareholders who shall, subject to the terms of this Article be
entitled to exercise all rights of ownership of such common
shares,

ARTICLE VII - INITIAL OFFICE

The street address and mailing address of the initial office
of the Corporation is: 825 S. Bayshore Drive, Suite 851, Miami
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, Esq. located at: 1101 Brickell Avenue, Ste. 1700,
Miami, Florida 33131.




ARTICLE IX -~ INITIAL DOARD OF DIRLCTORS

This Corporation shall have ona (1) diractor initially. The
huinbor of Diroctors may boe inorcased or diminilshod from time to
time in such manner as may be prosoribed by tho Bylaws, but shall
navaer ba lessa than ona (1), .

ARTICLE X =~ INITIAL DIRECTORS

The name and stroet address of the initial wmomber of thae
Board of Directors of thim Corporation is:

NAME ADDRESS

VICTOR CASANOVA 825 S. Bayshore Drive
Suite 851
Miami, Florida

ARTICLE XI - INDEMNIFICATION

This Corporation shall indemnlfy 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 1s liable for negligence
or willful misconduct in the performance of his duties.

The rights accruing to any person under the foregoing
provizions shall not exclude any other right to which he may be
lawfully entitled nor shall anything herein 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 corporation, 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 mdy "be 7 7

pecunlarily or otherwise interested in, any contract or




transactlon of tho Corporation, provided that tho fact that ho or
guch firm so lntorestod shall bo disclosed or shall have boon
known to tho Board of Directors of such mambor thoroof ns shall
bo prosont at any mooting of the Board at whioh aotlion upen may
ouch contract or tranasactlion shall ba takons and any diroctor of
tho Corporation who is also n direcotor or offlcor of much othor
corporntion or ls so interastod may be counted in determining the
existenco of a quorum at any mooting of the Doard of Diroctors of
the corporation which shall authorize any such contract or
transaction, but may not vota to authorize any such contract or
transactlion.

ARTICLE XII ~ REMOVAL OF DIRECTORS

Any Dlreotor or the antire Board of Dlractors may be
removad, with or without cause, by a vote of the holders of a
majority of the shares then entitlod to vote at an election of
Diractors, at a specinl meeting of sharcholders, called oxprossly
for that purpose.

ARTICLE XIII - INCORPORATORS

The name and street address of the subscriber to thesae
Articles of Incorporation is:

AURORA PENALVER, ESQ. 1101 Brickell Avenue

Suite 1700
Miami, Florida 33131

ARTICLE XIII ~ BYLAWS

The sharehclders, 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 nhecessary 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

Theaa Articles of Incorporation may be amended In tha mannor
providod by law.

IN WITNESS WHEREOF, the undeorsignod aubscribor has exocutad

those Articles of Incorporation this X0 day oﬂii chq , 1996,

AURDRA PENALVER, ESQ.
Inoorporator

STATE OF FLORIDA !
COUNTY OF DADE t

BEFORE ME, a Notary Public authorized to take
acknowledgments in the State of Florida, personally appeared
AURORA PENALVER, ESQ. whoe is personally known to me and
who acknowledged before me that she executed the foregoing
Articles of Incorporation, and that she subscribed these Articles
of Incorporation, :

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal, in the City of Miami, State of Florida, this
day of ) , 1996. _

 Dinuna T

NOTARY PUBLIC

My Commission Expires:

OFFICIAL NOTARYSEA,
BARBARA | FERRER
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CC540049
MY COMMISSION EXP., MAR. 222000
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CERTIFICATE DESIGNATING PLACE OF DUSINESS OR DOMICILE FOR TUE
SECRE AR '°"I;ME
{&l, RIDA

SERVICE OF DPROCESS WITHIN THIS STATE, NAMING ncnﬁgl-kﬁ S

PROCESS MAY BE SERVED.

LRI T A T L T 1Y

In pursuance of Chapter 48,091, Florida Statutes, the following

is submitted, in compllance with sald Act:

First - That desiring to organize under J.V., INC. the laws of
the State of Florida with its principal place of business
located In the <City of North Miami Beach, County of Dade,
has named AURORA PENALVER, ESQ. located at 1101 Brickell Avenue,
Sulte 1700, Miami, Florida 33131, as its agent to accept service
of process within the State of Florida.

Dated: ¢ 1996,

ACKNOWLEDGMENT

Having been named to accept service of process for
J.V., INC., at the place designated in this certificate, I

hereby accept to act in this capacity, and agree to comply
with the provisions of all statutes relative to the proper and

complete performance of my duties.

7l 7 .e-‘f;c.(d/r./
AURQRA PENALVER, ESQ.
Resldent-Agént




