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OF
PALM BEACH RESORT HOLDINGS, INC.

The undersigned, for the purposes of forming a Corporation for Profit under the
laws of the State of Florida, hereby adopts the following Articles of Incorporation:

ARTICLES OF INCORPORATION

Article | - Name

The name of the Corporation is Paim Beach Resort Holdings, Ine.
Article Il - Nature of Business

This Corporation may engage in any activity or business permitted under the

laws of the United States or the State of Florida,
Article Il - Capltal Stock

The maximum number of shares of stock which this Corporation is authorized to
have outstanding at any one time is 1,000 shares of common stock, par vajue $1.00 per

share.
Articie IV - Torm
This Corporation shall have perpetual existence unless dissolved pursuant to law.
Article V - Address

The inilial street address of the principal office of this Corporation in the State of

Florida is 100 W. Cypress Creek Road, Suite 700, Fort Lauderdale, Florida 33309. The

Board of Directors of this Carporation may from time to time move its principal office in

the State af Florida to any ather place in this State.,
Articla WV - Directors

This Caorperation shall have four (4) Directors initially. The number of Qirectors of
this Corporation may be either increased or diminished from time to time pursuant fo the

Bylaws, but shall hever be less than one (1).
Article V1! - Initial Directors
The name and street address of the initial Directors of this Corporation who shall
hold office until their successors are elected or appointed and shall have gualified are:
Gerald Graenspoon Kevin Sheehan -
100 W. Cypress Creek Road, #700 100 W. Cypress Creek Road, #7085 <
Fort Lauderdale FL. 33308 Fort Lauderdale FL 33300 5 ™
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Daniel Lambert James Verrillo
100 W. Cypress Creek Road, #700 100 W. Cypress Creek Road, #700
Fort l.auderdale FL 33309 Fort Lauderdale FL. 33309

Arficle VIl - Incorporator

The name and street address of the person signing these Articles of Incorporation as
the Incorparator is:

Ellen Wasserstrom, E84.
Greenspoan, Marder, Hirschfeld,
Rafkin, Ross & Berger, P.A,

100 W, Cypress Creek Road, Suite 700
Fort Lauderdale, Florida 333089

Article 1X - Other Provisions

1. Ownership of stock shall not be required to make any person eligible to
hoid office either as an officer or gs a director of this Carporation.

2. The stockhalders may, pursuant fo the Bylaw provision or by stockholders
agreement, recorded in the minute book, impose such restrictions on the sale, transfer
or ancumbrances of the stock of this Carporation as they may sea fit,

3. The Board of Directors of this Corporation shall adopt Bylaws for the
government of this Corporation which shall be subardinate only to the Certificate of
Incorporation and the laws of the United States and the State of Florida. The Bylaws
may be amended from time to tima by either the stockholders or the Board of Directors,
but the Board of Directors may not alter or amend any Bylaw adopted by the
stockholders.

4. Any subscriber ar stockholder present at any meeling, either in person or
by praxy, and any Director present in person at any meeting of the Board of Directors
shall conclusively be deemed to have received proper natice of the meeting unless he
shall make objection at that meeting to any defect or insufficiency of notice,

5. if the Bylaws go provide, any action of the stockholders or Board of
Directors which is required or permitted to be taken at a meeting may be taken without a
meeting, in the manner provided in the Bylaws, to the extent now or hereafter fo be
permitted under the statutes and laws of the State of Florida.

B, If the Bylaws 8o provide, any stockholder of this Corporation, o the extent
now or hereafter parmitted pursuant fo the Bylaws of this Corporation and the statutes
and laws of the State of Florida, may enter into ahy written agreement relating to any
phase of the affairs of this Corporation. No such agreement shall impose directors’ or
officars' liablliies upon the stockholders who are partles thereto except to tha extent
required by the statutes and laws of the State of Florida.
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7. The Board of Directors of this Corporation is authorized fo make provision
for reasonable compensaiion to its members for their services as Directors and to fix the
basis and conditions upon which such compensation shall be paid. Any Director of this
Corporation may also serve ithe Corporation in any other capacity and receive
compensation therefor in any form,

8. The Corporgtion shall indemnify any director, officer or employee, or
former director, officer or employee of the Corporation, or any persan who may have
sarved at its request as a director, officer, or employee of another corporation in which it
owns shares of capital stock, or of which it is 8 creditor, against expenses actually and
necessarily incurred by him in connection with the defense of any action, suit or
proceeding in which he is made a party by reason of being or having been such
director, officer or employee, except in relation to matters as fo which he shall be
adjudged in such action, suit or proceeding 1o be liable for negligence or misconduct in
the performance of duly. The Corporation may alse reimburse fo any director, officer or
employee the reasonable costs of seitliement of any such action, suit or proceeding, if it
shall be found by a majority of a committee composed of the directors not involved in
the matter of controvarsy {whether or not a quorum) that it was to the intoreats of the
Comoration that such settlement be made and that such directar, officer ar employee
was not quilty of negligence or misconduct. Such rights of indemnification and
reimtiursement shall not be deemed exclusive of any other rights to which such director,
officer or employee may be entitled under any Bvlaw, agreement, vote of sharcholders
or oftherwise.

Article X - Grant of Preemptive Rights

Each shareholder of the Corporation shall be entitied to full preemptive rights fo
acquire his proportional part of any unissued or treasury shares of the Gorporation, or
securities of the Corporation converiible into, or carrying the right o subscribe 1o, or
acquire such shares, which may be issued at any time by the Corporation.

Article XI - Registered Office
Tha Registersd Agent and registered office of the Corporstion shall be:

Ellen Wasserstrom, Esq.
Greenspoon, Marder, Hirschfeld,
Rafkin, Ross & Berger, P.A.

100 W. Cypress Creek Road, Suite 700
Fort Lauderdale, Floricda 33300

Articla X1l - Amencdment
This Corporation reserves the right ic amend or repeal any provision contained in

these Aricles of Incorporation, of any amendmeant hereto, and any right conferred upoh
the stackholders is subject to this reservation,
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In witness whereof, the undersigned Incorporator has execlited these Articles of
Incorporation this 12* day of June, 2003.

%M

Ellen Wasserstrom
Autharized Representative
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CERTIFICATE DESIGNATING PLACE OF REGISTERED OFFICE
OR DOMIGILE FOR SERVICE OF PROCESS WITHIN THIS STATE,

NAMING AGENT UPON WHOM PRCCESS MAY BE SERVED

Pursuant to Chapter 48.091, Florida Statutes, the following is
submitted in compliance with said Act.

FIRST - That Paim Beach Resori Heldings, inc. desiring to organize under the laws
of the State of Florida with its principal office, as indicated in the Articles of
Incorpeoration, at City of Fort Lauderdale, County of Broward, State of Florida, has
named Ellen Wasserstrom, Esq. as Registered Agent, who may be served at the
registered office located at Greenspoon, Marder, Hirschield, Rafkin, Ross & Berger,
P.A., 100 W. Cypress Cresk Road, Suite 700, City of Fort Lauderdale, County of
Broward, State of Florida, as its agent to accept service of process within this State.
ACKNOWLEDGMENT (MUST BE SIGNED BY DEélGNATED AGENTY):

Having been named fo accept service of process for the abave stated

Corporation, at place designated in this eertificate, | hereby accept to act in this capacity

and agree to comply with the provisions of said Act relative to keeping open said office.

W

Ellen Wasserstrom, Registe
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