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ARTICLES OF INCORPORATION
or (.0

39
VEBTFUND ( II) CORPORATION %g'c'%"paﬂ
|

The undersignod, for the purpose of forming a corporation for
profit under the laws of Florida, heraby adopta the following
Articlas of Incorporation:

Artigle X

Nome and Pripcipal Place of Business
The nume of the corporation is VESTFUND {II) CORPORA?IQN.‘
The corporation’s inltial principal place of businass iﬁhll?io
501 Brickell Key Drive, Suito 500, Miami, Florida 33131, e hs
S
O G

Axticle XI i: -

-

Ruration and Existence W

1 [}
This corporation shall exist perpatually. The existenca of the
corforation shall componce on the date of execution of these
articles, if filed with the Florida Secretary of State within 5
days thoreafter.

Article IIX

This corporation is organized for the purpose of transacting
any or all lawful business.

Richard J. Bischoff, Esq.
Gunster, Yoakley, Valdes-Faull &
Stewart, P.A.

fuite 3400 - One Biscayne Tower
2 South Riscayns Boulevard
Miani, Florxida 331332

Tul: (303) 376-5018

FPiorida Bar Mo.: 140232 FAX AUDIT NO.: R960000010181




0T/33/08 TUR 11:20 ¥AX 308 370 ¢O1D GYV-FAS 1A,

FAR AUDIT WOt  B980000) 7183

Actigle IV
Mailing Addcesa

Tho initial malling address of theo corporation ls 501 Briukell
Key Drive, Suite 500, Miami, Plorida 33131,

Axticle ¥
Capital Stogk

(a) AMghfziggd_sgniggl. The maximum number of ohares of
stoock which this corporation is authorized to have oututanding at
any one time im

Class I Voting Coomon Stock -~ 25,000 ghares with no par value
Class II Nonvoting Common Btock -~ 75i000 shares with no par
valye

(b) Exesmotive Righte. Shareholdors shall have no preemptive

rights.
Cunulative Votipg. Cumulative voting ashall not be

acticle VI
Auitiel Registered Office and Aqeat

The street address of the initial registered office of this
corporation is Suite 3400 - One Biscayne Tower, Twe South Biscayne
Boulevard, Miami, Florida 33131-1897, and the name of the initial
regietearad agent of this corporation at that  address is
Valdes-Fauli Corporate Bervices, Inc.

{c}
permittod.

Article Wr:
Rireckors

(a} Numbar. This corporation shall have two (2) diraectors
initially which shall be appointed the incorporator. The number
of directors may be increasad or diminished from time to time by
the bylaws, but shall never be leas than one.

FAX AUDIT MO.: R960000010151
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b) ggmpgnng;ﬁ?n. The board of directors is hereb
lpuultlunlly authorized to make provisions for rualonnblz
cuicpansation to its membwrs for tholr services am directorn, and to
fix the basis and conditions upon which such compansation shall bae
paid. ° Auny diroctor of the corporation may also usorve thae
iorporntion in any othur capaoity and ruceive compensation therofor

I any form.

Actiscle VIIx
dndespification

Thie oorporation shall indompify to the fullest extany
permittad under and in accordance with the laws of the SBtate of
Florida any pernon who wam or ia a arty or is threatened to be
made a party to any threatened, ponding or completed action, suit
or prooesding, whethar eoivil, oriminal, administrative or
invostigative by reason of the fact that he is or was director or
officer of this corporation, or i{s or wam serving at the request of
this corporation as a director, officar, trustes, employse or agent
of or in any other capacity with another corporation, partnership,
Joint venture, trust or other snterprise, against expenses
{(including attorneys’ fass), judgments, finms and amounts paid in
settlement actually and reascnably incurrced by him in connection
with such action, suit or proceeding, unlees such person breached
or fallod to porform his duties as an officer, director, employee
or agent of this corporation and such braach constitutes:

(1) a violation of criminal law, unless the director,
officer, employee or agent had reascnable causa to balieve
his conduct was lawful or had no reasonable cause to beliave
his conduct was unlawful) .

(2) a transaction from which the director, officer, employes
or agent derived an improper personal banefit, either
directly or indirectly; or

(3) recklessness or an act or omission which was committed
in bad faith or with malicious purpose in a manner exhibiting
wanton and willful disragard for human zights, safety, or
proparty.

A judgment or other final adjudication against a director,
officer, employae or agent of this corporation in any oriminal
proceeding for violation of criminal law shall eatop such person
from contesting the fact that his breach or failure to perform
constitutes a violation of the criminal law, but such judgment or
other £inal adjudication wehall not astop such person from

-3- ~ FAX AUDIT NO.: E960000010151




07/23700  TUN 11:21 FAX Jod 378 4010 GYV-I&S P.A,

FAX AUDIT WO.: NOR000010181

ustablishing that he had ressonable cause to boliave that hinm
conduot was lawful or had no reasonable caunn to heliove that hin
conduct was unlawful,

Article IX

Rylaws

The initial bylaws of thig Gorporation shall bes adopted by
the directors. Bylaws whall be adopted, altered, amended or
repealed from timn to time by either the sharcholders or the board
of directors, but the board of directore shall not alter, amend or
repoal any bylaw adopted by the shareholders if the sharoholdars
specifically provide that such bylaw is not subject to amendment or
rapesal hy the directors.

Article X
ingorpoxator

The name and street address of the incorporator of this
corporation are:

Richard J. pischofg, Eeq.
c/o Buite 3400 = One Biscayne Tower
Two South Biscayne Boulavard
Miami, Florida 33131-1899

Axticle XI
dsendpent

This corporation reserves the right to amend or repeal any
provielon contained in these Articlas of Incorporation, and any
right conferred upon the shareholders is subject to thig
ressrvation.

IN WITNBSS WHEREOF, the incorporator has executed these
Articles on July 32%~T1996.

Richard T, scho Bq.

~4- FAX AUDIT ¥0.: HSE0000010153
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CERTIFICATE DRSIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SBERVICE OF PROCESS WITNIN FLORXDA, NAMING
AGENT UPON WHOM PAOCEBE MAY BE SERVED

In compliance with Seotion 468,091, Florida Statutes, €he L
following im submitted: E -

P

VESTFUND (II) CORPORATION desiring to organize or...
?ualitz under the laws of thu State of Ilorida, with®',
ts prinoipal flncn of businosy at the City of Miami, -
State of Florida, has named Valdnn-raulf Corporate .-
Eervices, Inc. located at Suite 3400 - One Bimcayne
Tower, Two South Biscayne Boulavard, Miami, Florida
33131-1897, am its agent to accept sarvice of process

within Florida,

?

Richard J. Bischoff¢ EBasq.
Incorporator

Dated: July 32, 1996

Having beon named to accept service of provass for the above
stated Corporation, at the place designated in this Cartificate, I
hersby agree to act in thia capacity, and I further agres to comply
with the provisions of all statutes relative to the proper and
complote performance of my duties,

i Corporate Services, Inc.

Dated: July &%, 1996
115623

FAX AUDIT NO.: HP60000010151
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FLORIDA DEPARTMENT OF S8TATE

Sondra I3, Mortham
Secratury of State

July 30, 1996

VEBTFUND (II) CORPORATION Attn, Limda Shtf
501 BRICKELL KEY DRIVE STE 500

MIAMI, FL 33131 ( 90|+ qlf" ;‘(,oub

SUBJECT: VESTFUND (IXI)} CORPORATION
REF: P96000061714

Wa raceived your electronically transmitted dooument. Eowaver, the
document has not basn filed and hesds the following corrections:

Articles of Correction muat describe the document baing corrected
(including the file date) or attach a copy of the defective documant to

the Articles of Correction.

The articlaes of incorporstion ware filed on July 23, 1996. Pleaas correct
your documsnt.

Pleass return your document, along with a ocopy of this letter, within 60
days or your filing will be conasidared abandonaed.

If you have any questions concerning the filing of your documant, pleass
call (904) 487-6937.

Jerri Weinmann FAX Aud. #: E96000010292
Staff Assistant Latter Number: 99%6A00036219

FTSLA IEELI [V 10 1] DA
1 :£ Hd 0€ N o
Gzl/vsuzt
Division of Corporations - P.0,. BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF CORRECTION
‘TO THE ARTICLES OF INCORPORATION
OF
VESTFUND (1) CORPORATION

under the lsws of the State of Florida on July 23, 1996, document No. P96000061714, puruuﬁt to

Section 607,0124 of the Florida Statutes hereby aubmits the following Asticles of Correction:

Article V, section (a) of the Articles of Incorporation of the corporation filed
on July 23, 1996, erroncously designated the shares s no par value shares
instcad of assigning a par value of USS$0.01 per share,

Article V, section (8) is hereby corrected by the undersigned incorporator to
read as follows:

Aflicle V
Capital Stock

Authorized Capital. The maximum number of shares of stock which
this corporation ie authorized to have outstanding at any one time is:

Class [ Voting Common Stock - 25,000 shares with a par vatue of
US$0.01 each,

Class II Nonvoting Common Stock - 75,000 shares with a par value
of US$0.01 each.

Mark J. Scheer, Esg.
Gunster, Yoakley, Valdes-Fauli & Stewart, P.A,

2 So. Biscayne Blvd,, Suite 3400

Miami, Florida 33131

Florida Bar No. 0710430

(305)376-6040 FAX AUDIT NO. HS6000010292
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IN WITNESS WHEREQF, the Incorporstor of VESTFUND (11) CORPORATION executes
these Asticles of Correction this & 4 day of July, 1996,

Richard J, Bischoff, Esq.
Incorporator

STATE OF FLORIDA )
) se.:
COUNTY OF DADE )

The foregoing instrument was acknowledged before me on July J_L. 1996 by Richard J.

Bischoff, Esq., known personally by me.

Notary Public
State of Florida at
Name:_z/¢ ' e, ez

My Commission Expires: ARY Pug, BPICIAL WOTARY SEAL
. WERUCA PEREZALVARSZ
' COMMBSION NUMBIR
y SCadsees

2
012692401 | ¢°m° DR, 1 Wasee
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