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ARTICLES OF INCORPORATION
OF
cOLD FLORIDA PROPERTY HOLDINGS, INC.
A Florida Corporation

The undersigned incorporator, for the purpnse of forming a corperation pursuant (o
the laws of the State of Florida, Florida Statutes, Chapter 607, hereby adopts the following
Articles of Incorporation:

ARTICLEL-NAME
The nare of the Corporation is ¢ g%g?gg%lggmﬁma Florida cospotation.

ARYICLE .- MAT XNG ADDRESS

The Corporation’s mailing address is: 3750 Coventry Lane, Boca Ra:oﬁ}'ﬁorﬁ
33496. . . >% =
= =
. me M
The Carporation shall kave perpetual existence. T EO
™
ARTICLETV - PIIRPOSE, 53 -
The purpose for which the Cerporation is organized is to transact amy or all lawful

business for which cotporations may be organized under Florida Stamutes, Chapter 607.
ARTICLE V.- CAPITAL STOCK.
The Corporation shall have the suthority to issue one class of stock only. The
aggregate pumbee of shares which the Corporation shall have authority to issue is 1,000
shares of common stock. Each share shall have a par value of $1.00.

ARTICLE VT - PRE-EMPTTVE RIGHTR

There shall be no pre~-emptive tights granted to the shareholders upon the sale of any
stock by any sharcholder or the lssuance of any stock by the Corpocation.

ABTICLE, VI - REGISTERED AGENT

The street address of the initial registered agent of the Corporation is 800 Corporate

Drive, Suite 510, Fort Lauderdale, Florida 33334, The initial Registered Agent at such
address js William G, Salim, Jr.
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ARTICLE VI - DIRECTORS

1. The property, business and affairs of the Corporation shall be managed by &
Board which shall consist of not less than one (1) director. ‘The Bylaws may provide for a
method of determining the number of divectors from time to thme. In the absence of &
determination as to the nomber of direcrors, the Board shall consist of one (1) director,
Directors are not required to be shareholders of the Corporation,

2. Directors may be removed and vacancles op the Board of Directors shall be
filled in the manner provided by the Bylaws.

3. The initial Board of Diirectors shall consist of one (1) director. 'Ths name and
addregs of the initial Director is: Pamwela S, Roberts, 3750 Coventry Lane, Boca Reton,
Florida 33496. ,

ARTICLE X INCORPORATOR,

The name and gtrect address of the Incorportor is: Willkam G. Salim, J.,
300 Corporate Drive, Suite 510, Fort Landerdate, Florida 33334,

ARTICLE X - OFFICERS

‘The officers of the Corporation shall be a prcsident, vice president, secretary,
treaguver and such other officers as the Board of Directors may from time to time by
resolution create. The officers shall serve at the pleasure of the Board of Directors, end the
Bylaws may provide for the removal from office of officers, for filling vacancies, and for
the duties of the officers. Any person may hold more than one office.

ARTICLE XT « INDEMNTFIC ATION

1. The Comporation shall indemmnify any person who was or is a party, or is
threatened to be made a party, 1o any threatencd, pending or comtemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the Corporation by reason of the fect thar he is or was g director, employee,
officer or agent of the Corporation, against expenscs (including attormeys’ fees), judgments,
fines and amounts paid in settlement actiually and reasonably incurred by him in connection
with the action, suit ot proceeding if he acted in good faith and in 2 manner he reascnably
believed to be in, or not opposed to, the best interest of the Corporation; and with Tespect 10
any criminal action or proceeding, if he bad no reasonable cause to believe his conduct was
unlawfil; except, that no indemmification shall be made in respect to any claim, issue or
matter as to witich such person shall have been adjudged to be liable for gross negligence or
willfnl misfeasance or malfeasance in the performance of his duties to the Corporation
unless and only to the extent that the court in which the action or suit was brought shall
determine, npon application, that despite the adjndication of liability, but in view of all the
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circumstances of the case, snch person is faitly and rcasonably emtitled to indemnity for
sach expenses which the court shall deem proper. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, Or upon a plea of nolo comtenders or
its squivalent, shall not, in and of itself, create a presum, ion thet the persom did not act in
goodfaithandinammnerwhichhermmablybcliewdmbein,ormwpposedto, the
best infersst of the Corporation; and with respect to any criminal action or proceeding, that
be tad no reasonable causo to believe that his conduct was enlawfal.

2. To the extent that a director, officer, amployee or agent of the Corpoeation

be indemmified against expenses (including sttomeys’ fees and eppellate attomeys fess)
acmally and reasenably incurred by him in connection therswith.

3. an)mminmmﬂdhdsfmcﬁngacivno:uﬁnimlacﬁm,sdtorpme&ng
may be paid bythaCupum&oninadvanceofﬂmﬁnaldisposiﬁqnofsmhamicn, suit or
proceeding as authorized by the Bosrd of Directors it the specific case upon recelpt of an
undertaking by or on behslf of the director, officer, employee or agent to repay such amount
uniess itshaﬂgﬂﬁmatelybedete:mincdthatheismﬁﬂedtobcindmﬁﬁedbyﬁw
Corporation as avthorized herein.

4. The indemnification provided hercin shall not be desmed exclusive of any
other rights to which those secking indemmification may be entitled under the laws of the
Statc of Florida, any Bylaw, agreement, voie of members or otherwise, and as to action
taken in an official capacity whilc holding office, shall continue as to a person who has
ceaxed 10 be a divector, ofﬁm,employee.oragmtmd&allinmtoﬁwhmﬂtcfthcbcirs,
executors and administrators of such a person.

5. The Corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or ageme of the Corporation,
or is or was serving at the request of the Corporation as & director, officer, employee or
agent of another corporation, partnership, joint venrure, trust or gther enterprise, against any
Yishility assertcd against him apd incurred by him in any such capecity, as arising out of his
status ag such, whether or not the Corporation would have the power to fudemnify him
againat such liability under the provisions of this Arficle.

ARTICI E XTI - BYLAWS

The first Bylaws shall be adopted by the Board of Directors and may be altered,
amended or rescinded by the Directors and/or the shareholders in the manner provided by
the Bylaws.
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ARTICLE XTT - AMENDMENTS

Amendments to these Aricles of Incomporation ghall be made in the following
manner, ¢xcept as otherwise provided by law: A

1. The Board of Directors shall adopt a resohation setting forth the propesed
amendment and, if shares have been issucd, directing that it be submitted to a vote at a
meeting of the shareholdes, which may be either the anoual or a special mesting. 1f no
ghares have bezn issued, the amendment shall be adopted by n vote of the mejority of the
Directors and the provisions for adoption by shareholders shail not apply.

2. Written notice setting fotth the proposed amendment or a summary of the
changes to be cifccted thereby shall be given to each sharcholder of recard entitled to vote
tharaom \within the time and in the manoer provided by Florida Statutes, Chapter 607, for the
giving of notice of meetings of shareholders. If th= meeting is an annual meeting, the
proposed amendment or such summary may be included in the notice of such amusl
meeting.

3. At such mecting, a vote of the sharcholders entitled to vote thereon shall be
taken on the proposed mmendment. The proposcd amendment shall be adopred upon
Teeciving the affrmstive vote of the holders of a majority of the shares entitled to vote
thereon,

4. Any number of amendments may be submitied to the sharcholders and voted
upon by them at any one mecting.

5. If all of the directors and all of the sharcholders of the Cotpotation cligible to
vote sign a written staternent manifesting their intention that an amendment t0 the Articles
of Incorporation be adopted, then the amendment shall thereby be adopted as though the
requireraents set forth above had been satisfied.

6. The sharcholders may amend the Articles of Incorporstion without an act of
the directoes at & meeting for which notice of the changes to be made ia given.

7. Articles of Amendment shall be prepared and shall be execnted by the
Corpaoration by its President or Vice President and by its Secretary or an assistant secretary,
and acknowledged by one of the officers signing such Articles, and shall set forth:

A.  The name of the Corporstion.
B.  The amendment 30 adopted,

C.  The date of the adoption of the amendment by the shareholders or by
the Board of Dircctors when no shares have been issued.
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If such amendment provides for an exchenge, reclassification, or
cmﬂaﬁmd’ismadsh&es,andifthemmiuwhinhﬂmsame
shall be affected is

not set forth within the amendment, then a
smtmcntufﬁxcmannermwhichﬁwsameshﬂlbeaﬂbcmd.

If the amendment iz made by the Incorporator or Director(s) before the
wMﬁ:MclwomeShaﬂbemmdbyfthncmpmor
Dltﬂctcn(s),isthecuemnyh:,andsha]lsatfor&:

8.
issuance of

A.  Thename of the Corpogation,
B. mmdmmuundopmdandthedamofthempﬁm.
C. Ammummmmmwmm@mum
Director(s) tefore the issuance of any shares.
9. The Articles of Amendment

shall be delivered to the Department of State of
the State of Florida. Upon the filing of the Articles of Amendinent by the Dicpartrnent of
State, the amendment shall become eff; i

WI-!EREFORB,meIncm'pmtorhasexecuwdﬂmaArﬁclea of Incorporation on this
ZZ"a‘day of April, 2002,

SK-

Incorporatar

L William G. Salim, Jr, accept appointoent as the initia] registered agent of the
Corporation and 1 an familiar with, and accept, the obligations of a registered agent
provided for in Section 607.325 of the Florida Statuteg,
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