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ARTICLES OF INCORFORATION

x
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VILLAGIC ENTERPRISES, INC..
. The undersigned, desizing teo form a Coxporation f£or the purposes
hereinafter stated, under and pursuant o Chapter €07 of the Florida Statutes,
do hereby declare ac follows:

I. NAME

The name of the Corporation shall be VILLAGIO ENTERPRISES, INC..
II. BUSINESS AND POWERS

SECTION A: The Corporation may engage in any activity or business permitted
under the laws of the Unired States and of the State of Flerida.

SECTION B: To enter into, make, perform and carry out contracts of every sort
and kind which may be necessary or convenient f£er the buginess of this
Corporation. or business of a similar nature, with any person, coerporaticon,
private, public or municipal body under the Govexrnment of the United States or
any srate, territory or possession thereof or any foreign government €0 far az
and to the event that the same may be done and performed by corporatians
organized under the corperatien law of this State.

€: To carry on its operatioms and conduct business in anv state, in the
District of Columbia, in any territery, dependency or possession of the United
States, and in any foreign councry.

SECTION D: 7To borrow eor raise money without limit as to amount; to sell, crsate
security interests in, pledge and otherwize dispose of and realize upon book
accounts and other choses in action; to make, draw, accept, endorse, execute and
issue bonds, debentures, notes cor other cbligations of any nature or in any
manner for momey 3¢ borsowed or in payment for property purchased and te secure
the principal thereof and the interest thereon by mortgage upon, or creation of
security interest in, or pledge of or convevance or asgignment in trust of, the
whole or any part of the property. real or persenal, of this Corporation,
wherever situated and whether at the time owned or thereafter acquired; and, in
such manner and upon the time owned or theresafrer acquired; and, in such manner
and upon such terms as the Board of Directors may Ffrom time to time determine,
to sell, exchange, pledge, offer for discount or otherwise dispose of any and all
such bonds, debentures, notes or other obligations.

SECTION E: To lend money to other pexsoms, partnerships, associations and
corporatiens, secured by mertgage or other lien on real estate, or pledge or
security interests in personal property, or withewt security, but only to the
extent permitted & business corxporation under the corporation law of this State.

BCTION E: To acquire, by purchase, exchange or otherwise; all or any part of,
or any interest in, the properties assets, busineas and good will of any one or
more persons, firms, associations or corporations heretefore or hereafter engaged
in any business for which a corporation may now or hereafter be organized under
the laws of this state; to pay for the same in cash, property or ite own ¢x othex
securitieg; to hold, operate, raorganize, liquidate, sell or in any manner
dispose of the whole or any part thereof; and in commection therewith, te assume
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O guarantee perf.ormar_;ce of any liabilicies, cbligations or contracts of such
persons, firms, asscciations or corporations, and to conduct the whole or any
pPart of any business thus acquired.

SECTION §: To mcquire by purchase, exchange, lease or ctherwise, and to owm,
hold, use, Qevelop, operate, sell, assign, lease, transfar, convey, exchange,
mortgage., create security inrarsstas in, pledge or otherwise dispose of or deal
in ang with, real and parsomal property of every class or descriptien and rights
and privileges therein wheresoaver situate.

SECTION H: To employ, hire and appoint corperatioms, firms and individuals in
any and all parts ©f the world tc act ag agents for this Corporaticn in such
capacity and on such conditions as may be determined from time to time by the
Board of Directors.

SECTION I: To invest and deal with the funds of this corporation in any manuer,
and to acquire by purchase or otherwise the stocks, bonds, notes, debentures and
other securities and obligaticns of any goverament, state, municipality,
corporation, associatiom or partnership, demestic or foreisn and, while owner of
any such securities or obligatioms, to exercise all the rights, powars and
privileges of ownership, including among sther things, the right to vete therecn
for any and all purposes.

SECTION J: To enter into any partnership, limited or general, as limited ox
general partner, or both, and to entar into any other arrasgement for sharing
profits, unien of interest, reciprocal concession, or cocperation, with any
corporation, association, partnership, syndicate, entity, person or govarnmental,
municipal or public authority, domestic ox foreign, in the carrying on of any
bugineas which this torporation is authorized to carry on, or any business o
transaction deemed necessary, convenient or incidantal to carryving out any of the

burpoges of this Coxporatiem.

SECTION K: To organize or cauge to be organized under the laws of any state of
the United States, or the District of Columbia, or of any territory, dependency
ox possessicn of the United States, or any foreign country, a coxporation or
corporations for the purpose of transacting, promocting or carrying on any or all
of the objects ox purposee for which this Corporation is organized, and to
dissclve, wind up, liguidate, merge or comsclidate any such corporatien or
corporaticns or to cause the same to be dissolved, wound up, ligquidated, margedl

or consolidacted.
SECTION I,: From time to time to provide and earry out and to recall, abelish,

revise, amend, alter or change a plan or plans for the participatien by all or
any of the employees, including directors and officers of this Corporation or of
any corporation in which or in the welfare of which the corporation has any
incerest, and chose actively engaged in the conduct of this corporation's
business, in the profits of this Corporation’s legitimate expenses, and for the
furnishing to such employees and persons or any of them, at this Corporation's
@xpense, of medical services, insurance against accident, sickness or death,
peasions during old age, disability or unemplovment, education, housing, social
services, recreation or other similar aids for their relief or general welfare,
in guch manner and upon such texrms and conditions as may be determined by the

Board of Direcrtors.

SECTION M: To cause or allow the legal titles, or any esrtates, rights or
interests in any property owned, acguired, controlled or operated by this
Corporavion to remain or to ke vested in the nama of any person, firm,
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organizatien, association or corporat:ion_., as agent, trustee or nominee of this
CQrpgarat:ion, upon such terme or conditions which the Board of Directors may
congidery for the benefit of this Corporation.

SECTION N: T¢ carry on any of the business hereinbefore enumerated for its cwn
account, or for the account of others, and ko act as agent For others with
respedst to any of such bhuzinesses and to cavry on any other business which may
be deemed by it to be caleulated directly or indirectly to effectuate or
facilitate the afeoresaid objects or businesses or any of them, or any part
thereof, or to enbance the value of its propertv, business or rights: and to aid,
conduct, manage or coperate any lawful enterprise in relation to the foregoing.

SECTION O0: To have one or mere offices and to d¢ each and every thing necessary
or proper for the accomplishment of any one or more of the purposes oy the
attainment of any cne or more of the objects hereinabove enumerated, or conducive
to oxr expedient for the interest or benefit of the Corporation and, in genexal,
to enjoy all the righte and privileges of the corporations for profit govermad
by the laws of the State of Florida, it being exprassly provided that the
enumeration of any specifi¢ businass or power herein shall net be held to limiu
or restrict in any manner any other business or power of said Corporation.

IIT. STOCE

The maximum number of shares of stock which this Corporation iz aunthorized
to have cutstanding at any time shall be FIVE HUNDRED (500) shares of common
stock having a par value of $1.00 per share. The capital stock may be paid for
in prepexty, labor or services at a just valuation, to be fixed by the
incorporators or by the Directors at a meeting called for such purpose or at the
organizational meeting. Property, labor or services may be purchased or paid fox
with the capital stock at a just valuation of said property, to be fixed by the
Directors of the Company. 8tock in other corporations or on-going businesses may
be purchased by the Corporatien, in return for the issuance of its capital stock,
and said purchases chall be on such basis and for such consideration as the
issuance of so much of the capital stock as
the Directors of the Company may decide.

Iv. CAPITAT

The amount of capital with which this Corporation will begin buginess shall
not be less than FIVE HUNDRED DOLLARS ($5¢0.00).

v. OF EXISTENCE
This Corporation shall have a perpetual existence.

VI. PRINCIPAL OFFICE

The principal office or place of business of the Corporation shall be
located at 10§ Duval Street, Xey West, Florida 33040.

VIX. DOARD OF DIRECTORS

The affairs of the Corporation shall be conducted by a'Board of not less
than one {1) and neot more than four (4) or as may be modified in accordance with
the terms and conditions of the By-Laws of the Corporation.

Prepared by:
Arthur R. Rosenbery (FBN 32580%)

4875 Noxrth Federal Highway " Y

7th Floor ‘ - ? 00 10{’?}

Fort bLauderdale, Florida .33308 - - Q & ""2”
3

{954) 772-5151

6E/PB'd BLLE TS SHE SH0D JHidE pEiel  BE6T-SE-AW



H9900051069%

VIIXI. INITTAL DIRECTORS

The names and street addresses of the first Poard of Directors, who,
subject to the provisions of these Articles of Incorporation, shall hold office
for the firgrt vear of the Corporation’s sxistence or vntil their sucecessers are
elected and shall have gualified, are the following:

NAME ADDRESS
AMOS KOHEN ) 108 Duval Streat

Key Wast, Florida 33040
IX. INITIAL OPFICERS

. The names and street addresses ¢f the first Cfficers, whoe, subject to the
provisions of these Articles of Incorporation, shall hold office 'for the first
vear of the Corporation s exigtence or until their gsuccessors are elected and

shall have gqualified, are the following:

HAME ZITLE ADDRESS
AMOS ROHEN Prezident 106% Duval Street
Treagury & Secratary Koy West, Plorida 23040
JAMIE DELATORRE Vice-Prazident 109 Duval Street

Key Weat, Floxrida 332040
X. DIDICORPORATORS

The name and street address of each person signing these Articles of
Incorxporation is;:

HAME ADDREZS

ARTHUR R. ROSENBERG : 4875 NORTH FEDERAL HIGHWAY
Saventh Floox
Fort Lauderdale, Florida 33308

XI. ASST r O S i

The criginal incorporators of the corporation shall have the right, upon
ivs organization, to assign and deliver tha subscriptions of stock to any other
person, or to firms of corporaticn who may hereafter become subscribers to the
capital stock of the Corxporation who, upon acceptance of guch aspignment, shall
stand in liew of the original incorporators, and assume and carry out all the
rights, liakilities and &uties entailed by said subscriprions, subject to the
laws of the State of Florida, and the execution of the necessary instruments of
aggignment.

XII. MANAGEMENT

The Corporation shall be managed by the Board of Directors, which shall
exercige all powers conferred undar the laws of the State of Florida ineluding,

without limitation, the power:

SECTION A: To hold meetings, to have cne or mere offices and to keep the books
of the Corporation, excapt as otherwise exprassly provided by law, at such
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places, whether within or without the State of Florida, as may from time to time
be designated by the Board.

SECTION B: To make, alter and repeal By-laws of the Corporation, subject te the
reserved power of the stockhelders to make, alter and repeal By-Laws.

SECTION C: 7o determine whether and tc what extent and at what times and places

and under what conditions and regulations the accounts and books of the

Corperation, or aany of them, shall be cpen to the inspection of the stockholdexs,

and no stockholder shall have any right to inspect any account, reecord, book or

ggcurp;:t of the Cozrporatiom, except as conferred by the laws of the State of
orida.

SECTION D: To declare and pay dividends upon the shares of capital stock of the
Corporarion either out of net assets in excess of liabilities including capital
or out of net earnings, and to direct the use and disposition of such net assets
in excess of lizbilities including capital and of such net earnings, all in
accordance with the provisions of the laws of the State of Florida.

SECTION B: To fix and determine from time to Cime an amount to be set apart cub
of any of the funds of the Corporaticon available for dividends a rezerve ox
reserves for working capital or anyv other proper purpose or to abolish any such
reserve OY Iresarves.

SECTION P: . To make lawfnl disposition of any paid-in or of capital charge, or
create any reserves out of the same, or charge to the same orgapization expenses
or other similar expenses properly chargeable to capital account.

SBCTION G: To use or apply any funds of the Corporatisn lawfully available
theraefore for the purchase or acquisition of shares of the capital stock or bonds
or othex securities of the Corporation, in the market or otherwise, at such price
as may be fixed by the Board, and to such extent and in such manner and for such
purposes and upon such terms as the Board may deem expedient and as may be
permitted by law.

SECTION P: From time to time in such manmner and upon such terms and conditions
as may be datermined by the Board, to provide and carry out and recall, abolish,
revige, alter or change, one or mere plan or plans for:

{i) The issuance or the purchase and sale of its capital stock
¢r granting of options ther=fore to any or all of the employees, ocffigers or
Directoxs of the Corporation, ox of any swbsidiaries, and the payment of such
stock in installments or at one time, with or without the right to vete thereon
pending payment therefore in £1ll, and for aiding any such persons in paying fow
such stock by contributions, compensation for services or otherwise;

{ii}) The participation by any or all of the employees, officers
or Directors of the Corporaticn, or of any subsidiaries in the profits of the
Corporation or of any branch, division or subsidiary thereof, as part of the
Corporation’s legitimate expenses; and,

{iii) The furnishing of any or all of the employees, officers or
Directors of the Corporation. or of any subsidiaries, at the expense, wholly or
in part, of the Corporation, of insurance against accident, sickness or death,
pensions during old age, disability or unemployment, ox retirement benefits.

SECTTON T: From time to time £o authorize and issue gbligations of the
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Corporation, secured or umsecured, to include therein such covepants and
restrictions and such provisions as to redeemability, subordination,
convertability or otherwise and with such maturities, as the Board in ies sole
discretion may dstermine, and to authorize the mortgaging of, granting a security
interest in or pledging ¢f, as security therefore, any part of all the property
of the Corporatiem, real or perscnal, including after acquired proparty.

XIXI. RANS ONS WITH RF PARTYIRS

Ho contract or other transaction between the Corporation and any other
corporation in the absence of fraud, shall be effected or invalidated by the fact
that any one or more of the Directors of the Corporation is o» are interested in,
or is a Dixector or Officer of or ave the directors or officers of such ¢ther
corporation, and any director or divesters, individuvally ox jointly may be a
party or parties to, or may be interested in any such contract or trarsaction of
the Corporation with any person or persens, Iirm or corpuration in the absence
©f fraud, shall be effected or invalidated by the fact that any Director or
Directors of the Corporaticn is a party or are parties to be interested in such
contract, act or transaction, or in any way connectad with such pexrson or
persons, Lirm or corpoxation, and each and every person who may become a Director
of the Corporation is hereby relieved from any liability that might otherwise
exist from thus contracting with the Coxporation for the benefit of himself oz
any firm, asseciation or corporation in which he may be otherwise interested,
2Any Director of the Coxporation may vote upom any contract or other transachicm
between the Corporation and any subsidiary or centrolled company without regard
to the fact that he is also a director of such cubsidiary or contrelled company'.

X1Vv. CUOMULATIVE VOTING

At all elections of Directors of the Corporation, each common shareholder
shall be entitled to as many votes as shall equal the number of votes which
lexcept for this provision) he would be entitled to cast for the election of
Directors with respect to his shares, multiplied by the number of Divectors Lo
be elasted, and he may cast all such votes for a single Director or may
distribute them among the number to be voted for, or any two or more of them, as

he may see Eit.

V. PERE-EMPTIVE RIGHTS

No shareholder of the Corporation shall have a pre-emptive right begaunge
¢f his shareholdinge to have first offered to him any paxrt of any of the
presently authorized shares of the Corporation hereafter issued, optionad oz
sold, or any part of any debenture, bonds, notes or securities of the Corporation
convertible inte shares hereafter issued, optioned oxr sold by the Corporatien.
This provision shall cperate to defeat rights in all shares and classes of shares
now authorized and in all debentures, bonds, notes or securities of the
Corporation which may be convertible into shares, and also to defeat pre-emptive
rights in any and all shares and classes of shares and securicies convertible
into shares which the Corporation may be hereafter authorized to issue bv any
amended certificate duly filed. Thus, any and all shares of the Corporation
prezently authorizad, and any and all debentures, bonds, notes or securities of
the Corporation which may be hereafter authorized, way at any time be issued,
optioned and contracted for sale, sold and disposed of by the direction of the
Board of Directors of the Corporation to such persons, and upon such terms and
cenditions as may to the Board of Directors seem proper and advisable, without
first offering such shares or securities or any part thereof to existing

shareholders.
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XVI. INDERTEDNESS

The highegt ameunt of indebtedness or liability to which this Cosporation
may at any time subject ftgelf to is unlimited.

KVII. INTTIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is
24875 Noxth Pedexral Highway, Seveanth Floor, Fort Lauderdale, Ploxids 33308, and
the name of the initial registered agent of this Corporation at that address is
ARTHUR R. ROSENDERG.

XVIII. EFFECTIVE DATE

The effective date of this Corporation shall be the date as filed im the
Secretary of State’s Office in Tallahassee, Flerida.

IN WITNESS WHERRECP, I have made
cf Incorxporation at Fort Lauderdale,

Sbseribed and acknowledged these Articles
/ 4, thigndzd day of May, 1999,

STATE OF FLORIDA ) 0
}ss:

.r\

COUNTY OF EBROWARD )

ON THIS DAY, before me, an officer duly authorized ro administer caths and
take acknowledgments in the County and State aforesaid, personally appeared
ARTEUR R. ROSENBERG, who is personally lmown to me or who produced his driver's
license as identification, who tock an cath and who is well known To be the
Incorporator deseribed in and who exacuted the foragoing Arvicles of
Incorporation of VILLAGIO ENTERPRISES, INC., and he executed the same ag such
Incorporator for the purposes therein expressed.

WITNESS my hand and official seal at Fort Lauderdale, Florida, on this 2xd

day of May, 1999. : N
% PUBLIC, State of Florida
My Commission Expires: '
W, Jon M. Cimnants
:.'%\3% T MY COMMISSION ¥ (0516025 EXFIRES
5 BT = Decarober &, 1299
---- FOMOCO THR TROY FAN IRSURANCE, ING.

4
-
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CERTIPICATE DESIGNATING PLACE OF BUSINESS OR DOMICITE
FOR SERVICE OF ¥ WI' THIS STATE

NAMYTNG Al WHOM PRO P _SERY

Pursyant to Chapter 482.091, Florida Statutes, the following is submitted
in compliance with =aid Act:

First. that VILLAGIO ENTERPRISES, INC.., desiring to organize under the
laws of the State of Floxida, with ite principal offics, as indicated in the
Articlaes of Incorporation, at 109 Duval Strest, Key Wast, Florida 33040, has
named ARTHUR E. ROSENBERG, located at 4875 North Fadaral Highway, Seventh Floor.
Fort Lauderdale, Florida 33308, as its agent to accept service of process within

this State,

Having been named to accept service of process for the above-ctated

Corporation, at the place designated in this Certificate, I hereby accept to act
in this capacity, and agree to comply with the provisions of =aid Act relative

to keeping open said ocffice. @ /ﬂ
bty

ARTHUR R. ROSENBERG

mwren:_S B 7T

alapeicles\vilagio.sTt
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