" ST. 'PETE~ Department of State:# 1

SENT BY:CARLTON E D .11 19-97 ; 2:5APM i
TiLNi

11/19/97 FL RIDA DIVISION OF CORPORA! 11:43 AM
PUBLIC ACCESS SYSTEM
ELECTRONIC FILING COVER SHEET

o ({ (H97000019278 5)})
TO:  DIVISION OF CORPORATIONS ~ FAX #: (850)922-4001
FROM: CARLTON, FIELDS OF ST. PETERSBURG ACCT#: 075364003002

CONTACT: : mmf)f MBI L
PHONE: (813)821*700(1 .

FAX #: (813)822<3768

NAME: ARTITALIA, INC.
AUDIT NUMBER.....,H97000018278 . ’
DOC TYPE...:-.....FLORIDA PROFIT CORPORATION OR-P.A.
CERT. OF STATUS,.0 PAGES. ceesne
CERT. COPIES......21 _ DEL.METHOD. . AX

. : EST.CHARGE.. $122.50

NOTE: PLEASE PRINT THIS PAGE AND USE IT AS A COVER SHEET. TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE DOCUMENT

%% ENTER 'M' FOR MENU. %%
ENTER SELECTION AND .<C!R>:

Menu: <Ctrl R-Shift> : ' DCANYWHERE Online

Brrn: Becyp y
and TRANSMISS jor!

-

B.Mcknigh. ¥ 2 0 1997

PR 7!
=i~
by ' -
Pt -
P eI v
== A
T = e
e T
= o R
i ——
=, oo

i '
Do
=Ly



SENT BY:GARLTON FIELDS

{((H97000019278 5}))

$11-19-97  2:55PM ;

The undersigned, for|the purpose of forming a corporation under the provisions

of Chapter 607 of the Flos

hereby agree to the followihg:

ida Statutes, hereinafter referred to as the Carporation,

ABTICLE | - NAME

The name of the Cdrporation shali be ARTITALIA, INC.
ABTICLE )l - PURPOSE AND POWERS
Section 1. The Corporation is formed for the purpose of angéging in any

}

lawful activity or business for which corporations may be incorporated under the laws

of tha State of Florida.
Section 2.

The Corporation may exercise ail powers, rights and privileges
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conferred on corporations pursuant to the laws of the State of Florida.

This instrument prepared byt

David R. Punzak, Florida BariNo. 0473170

Carlton, Fields, Ward, Emminual
Smith & Cutler, P.A. -
Barnett Tower, 20th Floor
200 Central Avenue

St. Petersburg, Florida 33701
Phone (813) 821-7000
Fax (813} 822-3768
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“The Corpo[at;dn shall have perpetuai existence. .
The principal 'offfce of the Corporation shall be 2554 Oak Trail South,
Clearwater, Florida 33764. _ :
* ABTICLE V : MAILING ADDRESS OF CORPORATION

The mailing address of the Corporation shali ba 2554 Oak Trail South,

Clearwater, Florida 33764.

S_QQILQM_ The stre ot address of the initial registerad office of the Corpuratlon
shall be One Progress Pla 7a, Barnett Towar, Suite 2300, St. Petersburg, Rorlda
33701.

Section 2. Tha name of the initial registared agent of the Corporation located
at said address shall be DAVID R. PUNZAK

The authorized c¢apital stock of the Corporation shall be 7,_500 sh_ares of
comman stock having a par \value of $0.01 per ghare.

Saction 1. The business and affairs of the Corporation shall be managed by
a Board of Directors, _;he rmembe'rs of which shall be hereinafter referred to as
Directors. [

Section 2. Theinitial Board of Directors of the Corparationshall consist of ona

{1} Dlrectdr whose néma and address Is as follows:

S8107827.1 o ‘ 2
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Name Address

Antonio Vardaro 2554 QOak Trail South
Clearwatser, Florida 33764

Giosue Vardarp 2554 Oak Trail South
Clearwater, Florida 33764

Salvatore Vardaro 2554 Oak Trail South
Clearwater, Fiorida 33764

Domanico Vardaro _ 2554 Qak Trail South
Clearwater, Florida 33764

Section 3. The number of Directors shall be as provided in the Bylaws of the
Cnrparation, but shali not be less than one (1),
Saction 4. Dil;ectorrr shall ba elected and hold office as .provided in the

i
H

Bylawvs.
ARTICLE 1X - BYLAWS
Section 1. The Bdalld of Directors shall adopt Bylaws for the corporation at
a meeting of the Board df Directors following the filing of these Articles of
Incorporation.
Section 2. The ;':owrr to adopt, alter, amend or repeal the Bylaws of the

Corporation may be exerciged by the Board of Diractors or the shareholders in

accordanca' with the provigions of the Bylaws.
Section 3. Any Bylaws adopted by the Board of Directors or the shareholders
may be altered, amended or repealed by the othar group; provided, howaver, that any
) 1

Bylaws adopted by tha shareholders may provide that it shail be altered, amended or

repealed only by the sharehalders.
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. |ABTICLE X - AMENDMENTS
Section 1. The power to amend these Articles of Incorporation may be
exercised by the Board of Directors, without action of the shareholders, for matters
specifiad by law that do not affect the substéntive rights of the shareholders of the
Corporation.
Sectlon 2. The power to amend these Articies of Incorporation may be

exercised by the Board of Dirsctors, with action of tha shareholders, as foliows:

A. The Board of Diractors shall recommend the proposed
amendment to the shareholders, unless the Board of Directors determines that
because of a conilict of interest or other special circumstances it should make no
recommendation and communicatas the basis forits detarmination to tha ;haraholders
with the amendmant,

| B. The proposed amendment shall he submitted to the
shareholders and shall be adopted and approved by the shareholders in accordance
with the following:
1.{ The proposed amendmaent shall be adopted at a meeting

of the sharsholders, whera proper notice thereof has bean sent to each shareholder,
whaether or not entitled to vota, which states that the purpose or one of the purposes
of the maeting is to consider the proposed amendmant and is accompaniad by a copy
' or sumn';ary of fha}ro;-:-:-osad amendment, and whaers, at such meeting, sulch proposed
amsndment raceives the affirmative vote of the hoiders of & Imajority o;‘ the shares
entitled to vote thereon {or stich greater or lasser number as Is required or permitted

by law); or

| BRW7E27.4 .- 4
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" 2. The proposed amendment shall be adopted in an action

taken by the sharsholders without a meeting, without prior notice, and without a vote,

if the action is evidenced by pnae or more written consents describing the action taken, h
dated and signed by approving sharehoiders having the requisite number of votes to
adopt the proposed amendment and delivarad to the Corporation in accordance with
applicable law.

Section 3. The power to amend these Articles of incorporation may be
exercised by tha Snaraholders, without an act of the Board of Directors, if there are
35 or fewer shareholders|{and the proposed amendment is approved by tha
shareholders in accordance with one of the procedures specified in [_mragraph B.1 or
2 of Section 2 abova, o

Section 4. 7If no shares have besn issuad, the power to amend these Articles
of Incorporation mawj Be exeroised as provided by law by the Board of Directors or the
incarporators.

ARTICLE XI - INCORPORATOR

The namé and address$ of the incorporator is:

Name Address

DAVID R. PUNZAK One Progress Plaza
Barnett Tower, Suite 2300
St. Petersburg, Fiorida 33701

sr107627.1 5
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Section 1. Pursuant|to Section 607.0901 of the Florida Statutes, unless
certain conditions are sﬁt_isf ed or unless these Articles of Incorporation contain a
provisioh expressiy elacting pot  be governad by Section £07.0901, an affillated
transaction shall only be apptroved by an affirmative vote of the holders of two thirds
{2/3) of the voting shares other than the shares beneficlally owned by tha interested
shareholder. For purpases |of this Corporation, Section 607.0901 of the Florida
Statutes shali not apply. |

Section 2. Pursuant|to Section 607.0902 of the Florida Statutes, unless
otherwise pro.videdl in these Articles of Incorporation or Bylaws of this|Corporation
before a control-share acquisition has occurred, in the svent control sha.res acquired

in a control-share acquisition are accorded full voting rights and the acquiring person

has acquired control shareP with a majority or more of all voting power, all
shareholders of an issu'i'ng pyblic corporation shall have dissenters’ rights to receive
the falr value of thelr shares|as provided by law. For purposes of this Corporation,
Section 607.0902 of the Fidrida Statutes shail not apply.

IN WITNESS WHEREO F, for pur.poses of forming a corporation under the laws

of the State of Florida, the undersigned exscuted these Articles of Incorporation on

DAVID R. PUNZAK - lncﬁparator

this m day of November, 1997.

S#107527.1 6
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CERTIFICATE OF DESIGNATION AND ACCEPTANCE
BEGIST,

Pursuant to the provisians of section 607.0501 of the Flarida Statutes, the
following corporation, organjized under the laws of the State of Florida, submits this
statement for the purposa o

[ designating the registered office/registered agent in the
state of Florida and evidenc ng the registered agent’s acceptance of that position.

1. The name of the Corporation is: ARTITALIA, INC.

2. The name and addrass of the

registerod agent and ¢ffice |s: DAVID R. PUNZAK

One Progress Plaza
Barneft Towar, Sulte 2300

atersburg, FL-33701
dR
‘SIGNATURE:" U

DAVID R. PUNZAK
: i
TITLE: - Incorporator .

DATE: Nevember ﬁ_, 1997

HAVING BEEN NAMED AS|REGIST ERED AGENT:-AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABQVE

STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURT HER AGREE TQ COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE

OF MY DUTIES, AND 1 AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSIT ION AS REGISTERED AGENT.

N
SIGNATURE;

DAVID R. PUNZAK U

DATE: November ﬁ, 1997
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