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ARTICLES OF INCORPORATION
or
ADVISORY CAPITAL PARTNERS, INC.

The undersigned incorporator to these Articles of Incorporation hereby forms a
corporation under the laws of the State of Florida.

ARTICLE 1

NAME
The name of this corpoiation shall be ADVISORY CAPITAL PARTNERS, INC.

ARTICLE 1

NATURE QF BUSINESS

The corporation may engage in any activity or business permitied under the laws of
the United States and of the State of Florida,

ARTICLE 111

CAPITAL STOCK

The maximum number of shares of stock that this corporation is authorized to have
outstanding at any one time is 100 shares of common stock having $0.01 par value.

ARTICLE IV
TERM OF EXISTENCE

The corporation shall exist in perpetuity.




ARTICLE V

INITIAL PRINCIPAL OFIAICE

The initial street address of the principal office of this corporation in the State of
Florida shall e 150 Clarke Avenue, Palm Beach, Florida 33480,

ARTICLE VI

INITIAL REGISTERED AGENT AND OFFICE

The Initial Registered Agent and Qffice of this corporation shall be:

Steve L. Waserstein, Esq,
BROAD AND CASSEL
500 IEast Broward Boulevard
Suite 1130

FFort Lauderdale, FL 33394

ARTICLE VII

INCORPORATOR

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

Steve L. Waserstcin
BROAD AND CASSEL
500 East Broward Boulevard
Suite 1130

Fort Lauderdale, FL 33394

ARTICLE VIII

AMENDMENT

The Board of Directors may amend any part of the Articles of Incorporation, without
sharcholder action, including but not limited to the amendments permitted under §607.1002
of the Florida Business Corporation Act.




ARTICLE IX
SPECIAL BELECTION

The corporation expressly clects not to be governed by cither §607.0901 or §607.0902
of the Florida Business Corporation Act, as ench miy be amended from time to time,
relating to affilinted transactions and control share acquisitions.

IN WITNESS WHEREOF, the undersigned has exccuted these Articles of

Incorporation this _24' day of "V oy + 1995,
)

(- & //_{_.'.u,t,\:-(@—_‘-_h

i 2
STEVE £ WASERSTEIN, INCORPORATOR

e

STATE OF FLORIDA

COUNTY OF Begpard
day of

The foregoing instrument was acknowledged before me this '/

el » 1995, by STEVE L. WASERSTEIN/Wlio is personally known to md or
as identification and who dfd (did not) take an

who has prbduced
oath.

}/)(, Y ("(l b ’ ).{ £ o //( f"("/', y o s
SIGNATURE OF NOTARY v
Poaloe ol Joe R oG ey

PRINTED NAME OF NOTARY

Ei .‘- a V_ - <
c g{m I Y %g%mmm\
TTURUMMIBSION NO. CC2R7422

WY CrMIERKIN KXP. MAY 22,1997

TCIAL NOTARY &¢
Nor BARBARA JEAN xnog;m{'.\-
ARY PUBLIC STATE OF FLowipa
COMMISSION NG CC27439
Y COMMISSION EXP. MAY 22 1037
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Pursunat 1o the provisions of Sections 48.001, 637.0501 and 607.0505, Florida
Statutes, the undersigned corporation, organized uwnder the laws of the State of Florida,
submits the following statement in designating the registered agent, in the State of Florida.

1. The name of the corporation is: ADVISORY CAPITAL PARTNERS, INC.
2 The name and address of the registered agent and office is:

Steve .. Waserstein, Esq.
Broad and Casscl

500 East Broward Boulevard
Suite 1130

Fort Lauderdale, Florida 33394

',://'—)-/, ’,/ o f-:‘___,_______,",____i_;, el
R
S:IjEVE L. WASERSTEIN, ESQ., INCORPORATOR

/4
Dated this . "¢ day of July, 1995.

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATION AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN THIS CAPACITY, AND I FURTHER
AGREETO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO
THEPROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I ACCEPT
THE DUTIES AND OBLIGATIONS OF MY POSITION AS REGISTERED AGENT
INCLUDING THOSE CONTAINED IN SECTION 607.0505, FLORIDA STATUTES.

e =

S’:H:‘VE L. WASERSTEIN, ESQ.

Vg
Dated this £ Y day of July, 1995




POHDOOD B A AL

Steve fnsorntetn, oo/ o
e T (SR [P N S
] T ||.'_u.||.' v
ve sl oMl wmmy sLVE BTe 1130 l[.'wvu.- [N LS Illll
uu.,t.h JEL eedeldlLon
tobhY LALebtamin rh L R
ey LU L) 4 demenan
I OfTice Use Only
CORPORATION NAME(S) & DOCUMENT NUMBER(S), (if known)
l.
(Corporation Nune) (Documcent #)
2,
(Corporation Nanie) (Document #)
3.
{Corporation Name) (Document #)
4,
(Corporaton Nnme) (Document #)
O waik in L pick up time O centifica copy
~r
—, l: '
Q Mail out - Wil wait 0 Photocopy D Ccrtificatc of Statlis' T . "
el it 4
- W . o o= R
CYNEWFILINGS '] | ['AMENDMENTS ... - G008 .
o !
Profit Amcndment -,
- —_ i
NonProfit Resignation of R.A., Officer/ Director S 2 : ':;n‘
&, 2
Limited Liability Change of Registered Agent ' -
Domesticalion Dissolution/Withdrawal
Other Merger
JOTHERFILINGS | )75} ¢ /REGISTRATION/ \)\ JO
P [ QUALIFICATION .. . \% QY ¢
i " 1.
Fictitious Name Foreign \ r)/ J (\Q(W N
Natne Rescrvation Limited Partnership , a y\,‘ 3 . l‘\\j}.\
Reinstat t 4 EN P
cinstatemen \ ‘ Ny a~ ;‘)J{\
Trademark \\
Other ~ T d QJ

g
Lxaminer's tnm?({
X

CRIE031(1/95}




ARTICLES OF MERGER
Mergar Shect

MERGING:

ADVISORY CAPITAL PARTNERS, INC., a Delaware corporation not qualified in
the stale of Florida.

INTO

ADVISORY CAPITAL PARTNERS, INC., a Florida corporation, P95000059396

File date: January 23, 1996

Corporate Specialist: Carol Mustain

LT

Bivision of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314




ARTICLES OQF MERGER AND CERTIFICATE OF MERGER
OF

ADVISORY CAPITAL PARTNERS, INC.
a Plorida corporation

and

ADVISORY CAPITAL PARTNERS, INC.
a Delawarc corporation

Pursuant to the provisions of the Florida Business Corporation
Act and the Delaware General Corporation Law governing the merger
of a Delaware corporation with and into a Florida corporation, the
undersigned corporations adopt the following articles of merger and
certificate of merger:

1. The names of the merging corporations are Advisory
Capital Partners, Inc. ("Disappearing Corporation"}, a businesas
corporation organized under the laws of the State of Delawate the
exlstence of which will cease, and Advisory Capital Pnrtnena, gg.

un

{ "Surviving Corporation"), a business corporation organized
the laws of the State of Florlda, and which shall be the sq;vivipg
corporation. &

Fr.

2. The Agreement of Merger and Plan of Reorganizatﬂon for
merging the Disappearing Corporation with and into the Sﬁivivihg
Corporation is attached hereto as Exhibit "A. EJ =

. > ~

3. The merger shall be effective on the date these Articles
of Merger are filed by the Florida Secretary of State.

4. This merger and the Agreement of Merger and Plan of

Reorganization was approved and adopted by all the Board of
Directors and Shareholders of both the Disappearing Corporation and

the Surviving Corporatjon by written consents dated the
1 &% day of :EggggunaéﬂfL— , 1995. The vote by the

Board of Directors and hareholders of both corporations was
sufficient for approval under the laws of the State of Delaware and
the State of Florida.

5. The Surviving Corporation will continue its existence as
the surviving corporation under the name "Advisory Capital
Partners, Inc." pursuant to the laws of the State of Florida.

6. The Certificate of Incorporation of Surviving Corporation
is in effect on the date hereof and shall from the date after the
Effective Date be, and continue to be, the Cextificate of
Incorperation of the Surviving Corporation until change or amended
as provided by law.




7. The Agroemont of Maerger and Plan of Reorganization ia on
file at tho principal placo of businoss of Surviving Corporation at
150 Clarke Avonue, Palm Boach, Florida 33480.

8. A copy of the Agreement of Merger and Plan of
Roorganization will be furnished by Surviving Corporation on
requost by any sharcholder of Disappearing Corporation or Surviving
Corporation without coet to such shareholdor.

paTED the VY _[AY _ day of v/ Dopawalien . . 1995,

ADVISORY CAPITAL PARTNERS, INC.,
a Florida corporation

ECCLES
Title: PRESIDENT

ADVISORY CAPITAL PARTNERS, INC.,
a Delaware corporation

Name ROBERTVG. ECCLES

Title: PRESIDENT




AGREEMENT QOF MERGER _AND PLAN_OF REORGANIZATION

This Agreement of Mergor and Plan of Eaprganization
"Agreomont”) is ontoered into this V/’f day of
TN e heAl ., 1995, by and between Advisory Capital

Pdrtners, Inc., 4 Florida corperatlen ("Surviving Corporation®),

and Advisory Capital Partners, Inc., a Delawaroc corporation

{ "Disappearing Corporation").

WHEEHKEAS

1. The Board of Directors of Surviving Corporation and
Disappearing Corporation have resolved that Disappcaring
Corporation shall be merged into Surviving Corporation pursuant to
tha Genoral Corporation Law of the State of Delaware..and,, the

Florida Business Corporation Act in & transaction qualifying as a ..
reorganization within the meaning of Section 368(a(l)(F). ofthe -.

Internal Revenue Code of 1986, as amended; A =
i |_ll

| ) .

2. The authorized capital stock of Disappearing Corporation

consists of 1,000 shares of Common Stock with a par valuelof &1

per share (hereinafter called "0ld Stock"), of which 100Q7 shares
[N .

are issued and outstanding; < iy
oo
3. The authorized capital stock of Surviving Corpbration

consists of 100 shares of Common Stock with a par value of $.01 per
share (hereinafter called "New Stock"), of which 100 shares are
issued and outstanding; and

4. The Board of Directors and Shareholders of Surviving
Corporation and Disappearing Corporation have approved the merger
upon the terms and conditions set forth herein and in this
Agreement..

NOW, THEREFORE, in consideration of the mutual agreements,
provisions, and covenants contained herein, the parties hereto
hereby agree in accordance with the General Corporation Law of the
State of Delaware and the Florida Business Corporation Act that
Surviving Corporation and Disappearing Corporation shall be, at the
Effective Date (defined herein), merged (hereinafter called
“Merger"} into a single corporation existing under the laws of the
State of Florida, to wit: ADVISORY CAPITAL PARTNERS, INC., which
shall be the surviving corporation, and the parties hereto adopt
and agree to the following agreaments, terms and conditions
relating to the Merger and the mode of carrying the same into
effect.




1. Stockholdor'an Meootingo; Filinagn; Effeocts of Morgorn

1.1. Approval. This Agrecemoent has previously beon submitted
to and approved by tho Board of Directors and Sharcholders of
Surviving Corporation and Disappearing Corporation. Subsoguant to
the oxocution of this Agreomont by tho appropriate officors of
Disuppearing Corporation and Surviving Corporation, the proper
officers of cach corporation shall, and arc hereby authorized and
directed to cause to be execcuted and filed such documents
prescribed by the laws of thoe State of Florida and State of
Delawarn, and porform all such further acts as the samec may be
necessary or proper to render effectivo the morger contomplated by
this Agrecemoent.

1.2. Filing of Certificate ¢f Meorgor: Effective Date. Since
this Agrecment was adopted by the sharcholders of Surviving
Corporation and Disappearing Corporation and has not theretofore
been terminated or abandoned as permitted herein, a Certificate of
Merger and Articles of Merger shall be filed and recorded in
accordance with the General Corporation Law of the State of
Delaware a 1 the Florida Business Corporation Act, respectively.
The date ot £iling the Articles of Merger by the Florida Secretary
of State shall be referred to as the "Effective Date."

1.3. Certain Effects of Merger. On the Effective Date, the

separate existence of Advisory Capital Partners, Inc., a
Connecticut corporation, shall cease, and it shall be merged into
Advisory Capital Partners, Inc., a Florida corporation, the
surviving corporation. On and after the Effective Date: (1)
Surviving Corporation shall be vested without reversion or
impairment, title to all real estate and other property, or any
interest therein owned by each party to this Merger; (2)
Surviving Corporation shall be responsible and liable for all
liabilities and obligations of each party to the Mergexr; (3) any
claim existing or action or proceeding pending by or against any
party to this Merger may be continued as if the merger did not
occur or the Surviving Corporation may ke svbstituted in the
proceeding for Disappearing Corporation; and (4) neither the rights
of creditors or any liens upon the property of any party to this
Merger shall be impaired by such merger. Surxviving corporation
agrees that it may be served with process in the State of Delaware
in any proceeding for enforcement of any obligation of Disappearing
Corporation and enforcement of any obligation of Surviving
Corporation resulting from the merxqger. Surviving Corporation
irrevocably appoints the Delaware Secretary of State as its agent
to accept service of process in such proceedings (described in this
Section 1.3.) initiated in the State of Delaware. A copy of such
process shall be mailed by the Delaware Secretary of State to the
Registered Agent and Office of Surviving Corporation Steve L.
Waserstein, Eegq., Broad and Cassel, 500 East Broward Boulevard,
Suite 1130, Fort Lauderdale, Florida 33394.

2
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1.4. Diroctors _and Qfficern. Tho directors and officera of
Surviving Corporation on the Effective Date of the merger shall
continua to bo the Diveoctors and officoers of Surviving Corporation
aftor tho «Effective Dateo, all of whom shall hold thoir
directorshipns and coffices until the oclection, and qualification of
their respective successors or until tholir tenure is otherwinco
torminated in accorxdanco with the Bylaws, as amended, of Surviving
Corporation.

2. Namo_of Surviving Corporation: Cortificate of Incorporation:
Bylaws

2.1.Nameo_of Surviving Corporation. The name of tho Surviving
Corporation from and after the Effective Date shall be hAdvisory
Capital Partnors, Inc., unless changed as provided by law.

2.2, Certificate of Incorperation. The Certificate of
Incorporation of Surviving Corporation as in offect on the date
hereof shall from and after the Effective Date be, and continuc to
be, the Certificate of Incorporation of the Surviving Corporation
until changed or amended as provided by law.

2.3. Bylaws. The Bylaws of Surviving Corporation as in effect
immediately before the Effective Date, shall from and after the
Effective Date be, and continue to be, the Bylaws of the Surviving
Corporation until amended as provided therein.

3. Status_and Conversion of Securities

The manner and basis of converting the shares of the capital stock
of Disappearing Corporation and the nature and amount of common
stock of Surviving Corporation which the holders of shares of
Disappearing Corporation Common Stock are to receive in exchange
for such shares are as follows:

3.1. Disappearing Corporation Common Stock. Each one share of

Disappearing Corporation Common Stock which was issued and
outstanding immediately before the Effective Date shall, by virtue
of the Merger and without any action on the part of the holder
thereof, be converted at the Effective Date into one-tenth (1/10)
of one fully paid share of Surviving Corporation Common Stock, and
outstanding certificates representing shares of Disappearing
Corporation Common Stock shall thereafter represert shares of
Surviving Corporation Common Stock. Such certificates may, but
need not be, exchanged by the holders therecf after the Merger
becomes effective for new cerxrtificates bearing the name of the
Surviving Corporation for the appropriate number of shares.

3.2. Surviving Common Stock Held by Disappearing Corporation.

All issued and outstanding shares of Surviving Corporation Common
Stock held by shareholders of Disappearing Corporation immediately

3




boforo tho Effuvctive Dato shall, by wirtuo of the morgor and at tho
Effoctivo Dato, ceoasu to oxist and cortificatos roprosonting such
shareo shall bo cancoellod.

4. Miscal lanaoun

4.1. This Agrcoment may bo torminated any time beforo theo
offoctivao date by cithor corporation.

4.2, For the convenience of the partlea hereto and to
facilitate the £iling of this Agrooment of Mergor, any number of
counterr.rcts hercof may bo executed; and ocach such countarpart
shall be deemad to be an original LInstrument.

4.3. Effeoctive Datc of Merger. The offective date of tho
Marger shall bo the date of filing of the Articles of Merger by the
Florida Secretary of State.

IN WITNESS WHEREFORE, this Agreament has bon executad by
Advisory Capital Partners, Inc., a Florida corporation, and
Advisory Capital Partners, Inc., a Delaware corporation, all on the
date first above written.

ADVISOR CAPI''AL PARTNERS, INC.,
a Florida corporation

CLES, PRESIDENT

ADVISORY CAPITAL PARTNERS, INC.,
a Delaware corporation

CCLES, PRESIDENT




