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ARTICLES OF INCORPORATION
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BAYTOWNE WATERSPORTS, INC.

The undersigned subscriber fo these Arlicles of Incorporation is a natural persen
competent to contract and hereby form a Corporation for profit under Chapter 807 of the
Florida Statutes,

LE 1 -NAM - .

The name of the Corporation is BAYTOWNE WATERSPORTS, INC., (hereinafter,
"Carporation”).

ART - P OSE { TION I

The Corporation shall engage in any aclivity or business permitied underthe lawa of
the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL QFFICE _ -

The address of the principal office of this Corporation is 801 Kell-Aire Drive, Destin,
Florida 32541 and the mailing address is the same.

AR = INCORPO
The name and street address of the incorporator of this Corporation is:
Elsie Ssnchez
1840 Southwest 22 Sireet, 4th Floor
Miami, Florida 331458
ARTICLES-0O

The officers of the Corporation shail be:

President: E. Barry Dernman
Vige-President: Chiris Poole
Secretary: Kim Kurth
Treasuren Kim Kurth

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE § - DIRECTORIS
The Director(s} of the Corporation shall be:

E. Barry Denman
Kim Kurth
Chris Poole

whose addresses shall be the same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to have
oulstanding at any time is TEN THOUSAND (10,000) shares of common stock, each share
having the par value of ONE CENT ($.01).

7.2 Altholders of shanmes of common stock shali be identical with each otherin every
respect and the holders of common shares shall be entitled to have unlimited voting rights on
all shares and be entitied {o one vote for each share on all matters on which Shareholders
have the right 1o vote,

7.3  Allholdersofshares of common stock, upon the dissolution of the Corporation,
shall be entitled to receive the net asseis of the Corporation.

7.4 Mo holder of shares of stock of any class shall have any preemptive right to
subscribe to or purchase any addifional shares of any class, or any bonds or convertibie
securities of any nature; provided, however, that the Board of Director{s) may, inauthorizing
the issuance of shares of stock of any class, confer any preemptive right that the Boerd of
Director(s) may deem advisable in connection with such issuance.

7.5 The Board of Director(s) of the Corporation may authorize the issuance from
time to fime of shares of its stock of any class, whether now or hereafter authorized, or
securities convertible into shares of its stock of any class, whether now or hereafter
authorized, for such consideration as the Board of Directer{sY may deem advisable, subject
to such restrictions or imitations, if ary, as may be set forth in the bylaws of tha Corporation.

7.6 The Board of Director{s) of the Corporation may, by Reslated Articles of
Incorporation, classify or reclassify any unissued stock from time o time by setfling or
changing the prefercnces, conversions or otherrights, voling powers, resfrictions, limitations
as fo dividends, gualifications, or term or conditions of redemption of the stock.
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ARTICLE 3 - SUB-CHAPTER § CORPQRATION

The Comoration may elect o be an S Corporation, as provided in Sub-Chapter
5 of the Internal Revenue Code of 1088, as amended.

8.1 The shareholders of this Corporation may elect and, if elected, shai
continue such elaction {o be an 8 Corporation as provided in Sub-Chapter 5 of the
Intemal Revenue Code of 18988, as zmended, uniess the shareholders of the
Corporation unanimously agree otherwise in writing.

8.2  After this Corporation has elected to be an 3 Corporation, none of the
shareholders of this Comporation, without the writien consent of gll the shareholders
of this Corporation shall take any action, or make any iransfer or other disposition of
the sharcholders’ shares of stock in the Corporation, which wili result in the
termination or revocation of such election o be 2n S Corporation, as pmwded in Sub-
chapler S of the Internal Revenus Code of 1988, as amended.

8.3 Once the Corporation has elected fo be an § Corporation, each share of
stock issued by this Corporation shall contain the following legend:

*The shares of stock representad by this ceriificate canpot
be transferred i such transfer would void the election of the
Corporation io be taxed under Sub-Chapter S of the
Internal Revenues Code of 1986, as amended.”

ARTICLE S - L DERS" G .

Al of the sharas of stock of this Corporation may be subject to a Shareholders’
Resliictive Agreement containing numerous restrictions on the rights of sharehokiers
of the Corporation and transferability of the shares of stogk of the Corporation. A copy

of the Shareholders’ Restrictive Agreement, if any, is on file at the principal office of
the Corporation.

CWE ORATI
The Corporation shall have the same powers ss an individual to do all things

necessary or convenlent to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Addicles of incarparation,

AR - TER)| E . .

This Corporation shail have perpetual exisience.
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LE 12 - D DWNE

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the bogiks of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Comaoration, the Cormporation shall not be bound to recognize any equitable or pther
claim 1o, or interest in, such share or right on the part of any other person, whether or
not the Corparation shall have natice thereof.

BAYTOWNE WATERSPORTS, INC..
Page 4

13 - FFIC TERED AG

The initial address of registered office of this Corporation is Spiegel & Utrera,
P.A., locaied at 1840 Southwest 22 Streeot, 4th Floor, Miami, Florida 33145. The name
and address of the registered agent of this Corporation is Spiegel & Utrera, P.A., 1840
Southwest 22 Street, 4th Fioor, Miami, Florida 33145,

ARTICLE 14 - BYL AWS

The Board of Director(s) of the Corporation shal! have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of the
number who would constifute a full Board of Director(s) at the time of such action shall
be necessary o take any action for the making, siteration, amendment or repeal of the
Bylaws,

- EFFECTIV

These Arsticles of incomoration shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right {o amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Ariicles of incarporation or ¢ any amendment hereto,
in any mannar now or hereaftsr prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all righis conferred upon shareholders
in thesa Adicles of Incorporation or any amendment hereto are granfed subject to this
reservation.
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TICLE 17 -1 IF1

The Corporation shall indemnify a director ar officer of the Corporation who was
wholly successful, on the merils or ctherwise, in the defense of any procesding o
which the director or officer was a party bacause the director or officer is or was a
director or afficer of the Comporation against reasonable aftornsy fees and expenses
incurrad by the direcior or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceseding because the individual is
o7 was a director, officer, employee or ageni of the Corporation against habfiy
authorized in the specific case after defermination, in the manner required by the
board of directors, that indemnification of the director, officer, employes or agent, as
the case may be, is permissible in the circumstances because the director, officer,
emploves or agent has met the standard of conduct sat forth by the board of directors.
The indemnification and advancement of altormey fees and expenses for directors,
officers, employees and agents of the Carporation shall apply when such persons are
sarving at the Corporation's request while a director, officer, employse or agent of the
Corporation, as the case may be, as a director, officer, partner, trustee, employee or
agent of anocther foreign or domestic Corporation, partnership, joint venture, trust,
employee benefit plan or cther enterprise, whether or not for profit, as weli as in their
official capacity with the Corporation. The Corporation also may pay for or reimburse
the reascnable sttorney fees and expenses incurred by a director, officer, employee
or agent of the Corporation whe is a party to a proceeding in advance of final
disposition of the proceeding. The Corporation alse may purchase and maintain
insurance on behalf of an individual arising from the individual's status as a director,
officer, employee or agent of the Corporation, whether or not the Corporation would
have power to indemnify the individual against the same liability under the law. All
references in these Arficles of incorporation are deemed fo include any amendment
or successor thereto. Nothing contained in these Articles of Incarporation shall fimit
or preciude the exercise of any right re?atmg to indemmification or advance of stiomey
fees and expenses to any person who is or was a director, officer, employee or agent
of the Corporation or the ability of the Corporation otherwise to indemnify or advance
expenses to eny such persan by contract or in any other manner. K any word, clause
or sentence of the foregoing provisions regarding indemnification or advancement of
the attomey fees or expenses shall be held invalid as contrary to law or public policy,
it shall be severable and the provisions remasining shall not be otherwise affected. All
references in these Articles of Incorporation fo “director”, "cfficer”, "employee™ and
"agent" shall include the heirs, estates, exscutors, aﬁminisiraiors and personal
representatives of such persons.
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IN WITNESS WHEREOQF, | have hersunto set my hand and seal, acknowledged
and fiied the foregoing Articles of Incorporation under the laws of the State of Florida,
this “2%¢ dau of Ogtober 200, _ |

A PTA OF TE GENT DE =
I coO T

Spiegel & Utrera, P.A., having a business office identical with the registered
office of the Corporation name above, and having besn designated as the Registerad
Agent in the above and {oregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & Utrera, P.A.
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