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ARTICLES OF INCORPORATION
OF

INTERMATIONAL YACHTS FLORIDA, IRC. . -

The undersigned Ineorporator  £0 thepe Articles of
Inoorporation, a natural pesrson competent to gontract, hereby forms

a corporation under the laws of the State of Florida.

ARTICLE I B

MNAME AND ADDRESS

The nams of this Corporation shall be  INTERNATIONAL YACHTS
FLORIDA, INC. and the address of this Corporaticn is ofo 200 Emst

Las Qlas Boulevard, Sulte 1509, Fort Lauderdale, FL 33301.

ARTYICILE XIT

NATURE OF BUSTNESS - _ 7 -

The general nature of business +to be trangacted by the
Corporation and its objects and powers ghall be as Ffollows:

To distribute for sale, sither at retail or wholezale, boats,
vachts and any and all types of vesgels for others or for iteelf,
and to procure buyvers, sellers, lessors, lessees, brokers, dealers
or any cother persons dealing in any business, organization or
venture sngaged in the business of distributing bosats, yachts and
any and all types of wvessels for sale either at retail or
wholesale; to purchase, sel)l, rent, leacs or manage docks, piers,
basing, warehouses or elevators, and to own, purchase and lease any
and all real estate property and machinery necessary or useful in

-1 -
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the business of the distribution of boets, ships and vesssls for
sale either at retall or wheolesale, and to otherwise act in every
sspact of sald distributicn businssg; and to otherwise engage in
any activity or business permitted under the laws of the United
States of America, the State of Florida, or any other =tate,
territory or nation.

Thig Corporation, subiect to any specific written limitations
imposed by the laws of the State of Florida, or by these Articles
of Incerporation, and solely in furtherance ¢f the purposes seat
forth in these Articles of Incorporabtion, sghall bhgve and exercise
31ll of the powsrz znd purposes specified and allowable under the

laws of the State of Florida.

ARTICLE IIT

GAPITAL STOCK

The maximum nurber of shares of stcck this Corporaticn isﬂ
anthorized to have outstanding at any one time shall be Ten
Thougand (10,000} shares of common gtock of the par value of One
{$1.80} Dollar eagh. The consideration to be pald for each share

shall be fixed by the Board of Directors.

ARTICLE IV

TERM QF EEXTSTENCE

This Corporation shall have perpetual existence.

_ Pax Audit #HO2000236445 1
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ARTICLE V
INITTIAL REGLSTERED OFFICE AND AGQENT

The street address of the initial registered ocffice of this
Corporation is ¢/o 200 Bast Las Olas Boulevard, Suite 1300, Fort
Lauderdale, FI. 33301, and the name of the initial registerasd agent

of this Corporation at that address is W. MICHAEL BRINKLEY..

ARTICLE VI
DIRECTORS -

The bustiness of this Cdorporation shall be conducted and
managed by its Beard of Directors, and such Board of bDirectors
shall consist of not 1ess than ome and oot more than nine. A
majority of the Iirst Board of Directors named below shall have the
power Lo approve and adopt the By-Laws of this Corporation until
their guccessors are elected or appointed.

The gualificacions, time and place of election and term of
office of each Director shall be provided for in the By-Laws of the
Corporation.

The officers of this Corporation shall comsist of a President,
Secretary, Treasurer and such other officers and agents as may be
provided for by the By-Laws of this Corporation, who shall bhe
chosen, serve for guch term, and have such dubiss as mzy be
prescribed by such By-Laws.

The shareholders of this Corporation shall not ba entitled to
remove any director from office during his term without cauge.

ARTICLE VIX

Fax Auvdit BHO2000235445 1
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DIRECTORS ARSENTEE MEETINGS
Members of the Board of DRirectors may participate in meetings
of the Board of Directors by means of telephone conferences as
provided by law.
The directors of this Corporation may take action by written

consent as provided by law.

ARTICLE VILX

LNMITIAL BOARD OF DIRECTORE . o

The names and addregges of the members of the first Beard of
Directors, who, unless otherwise provided by the By-Laws of this
Corporation, shall hold office and manage the Corporation for the
firat vyear of existence of the Corporation or until their
pudcessors ave elected or appointed and have gualified, are as
follows:

MARK HATCHARD :
c/o 200 East Las Olasg Boulevard

Suite 1500
Fort Lauderdale, FL, 33301

ROBERT FARCEKRELL ‘ - - .
c/o 200 East Las Olas Boulevard - : - -
Suite 1500

Fort Lauderdale, FL 33301

ARTICLE IX

INCORPORATOR } T

The name and post office address of the incorporator o these
Articlies of Incorporation is as follows:
W. MICHAEL BRINKLEY, ESQ.

200 Bast Lasg Olas Boulevard
Suite 1200

Pax Audit 4HO2000235445 2
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Fort Lauvderdale, FL. 33301

ARTICLE X

PREEMPTEVE RICHTES

Bvery sharecholder, upon the sale for cash of any new stock of

- E

thiz Corporation of the same kind, class or Beries as thabt which he
already holds, shall have the right to purchase kig prorata share
therecf {a® nearly as may be dons without issuance of fractional

shares) at the price at which it iz offered to others:

ARTICLE XL
CUMULATIVE VOTING
At each electlon Ffor directorzs every shareholder entitled to
vote at such election shall have the xight to cumulate hig votes hy
giving one candidate ag many votes az the number of dirsctors to be
eleckad at that time multipligd v the number of his shares, or by
distributing such votes on the same principal among any number of

such candidates.

ARTICLE XIX

INTER-COMPANY CONTRACTS L

Wo contract or other transaction between the Corporaticn and

any other corporation, and no act of the Corporation shall be

affected in any way or invalidated by the fact that any of the

directors of the Corporation are pecuniarily or otheywise in, or

are directors or officers of, such other corporation. Any

directorsg, individually, or any firm of which any director may be a
- B -
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member, may be a party to, or may be pecuniarily étherwise interest
in, any contract or transaction of the Corporation, provided that
the fact that he or such firm ig sc interested shall be disclosed
or shall have been known to the Board of Directors or such mewmbers
thereof a5 ashall be present at any meeting of the Board of
Diractors at which action upon such contract or transaction shall
be taken; and any director of the Corporatien who is alsoc a
director or officer of such other corporation or whe is s0
interested may be counted in determining the axistence of & gquorum
at any meeting of the Board of Directors which shall authorize any
such contract or transaction, and may vote thereat to authorize any
such contract or transaction, with like force and effect ag if hes
were not such director or officer of zudk gther corporatiéﬁ or_not

g0 interested,

ARTICLE XIIZX
STOCKEOLDERG' AGREEMENTS

The Corporation and its common stockhclders;J Qr Ehé
steckholders of the Corporaticn among themgelves, may enter into
any agreement restricting the transferability, assigmment,
encumbrance or pledge of the stock of this Corporation, whether
voluntarily or involuntarily. Any such agreement may confer upon
the Corporation or the Stockholders, or both, the option of Eirsk
refusal or mandatory purchase in the event any stockholder desires
to transfer, asslign, encumber or pledge his stock, with or without

a consideration., Any such agreement may include such restrictions

Fax Audit HHOZO00236445 1L
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during the lifetime of any stockholders or upon the death or legal
incompetence of any wstockholder. Hething contained in these
Articleg of Incorporation or By-Laws of the Corporation shall be
construed as authorizing a transfer of such stock upon the books of

the Corporation in violation of any such agreesment.

ARTICIE XIV
DIVIDENDS
Dividands wmay be paid to sghareholders out of unreserved
capital gurplus and unrestricted esarned surplus of the Corporatiocs.
A director shall not be liable for dividends illegally declared,
distributions illegelly made to sharsholdexs, or any other action
taken by reliance in good faith upon the financial statemenis of
the Corporation represented to him to be correct by an officer

having charge of its boocks of account or a financial statement

cartified by a Certified Public Accountant to fairly reflect the
finaneial condition of the Corporation, unless such act ghall be
determined to be williul or negligent; nor ghall he bhe liable, if,
in good faith in determining the amount available for dividends or

distribution, he considers the assstg to be of thelr book value.

Fax Audiv #HO2000236445 1
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ARTICLE XV
INDEMNIFICATION OF CFFICERS AND DIRECTORS

The corporation shall indemnify any director or officer made a
party to any action, sulit or proceeding by or in the right of the
Corporaktion to procure a judsgment in its favor by reason of his
being or having been a director or any officer of the Corporaticn,
or a director or officer of any other Corporation which he gerved
a5 such at the reguest of the Corporation, against the resascnable
expanges, including but neot limited to attorneva! fees, actually
and necassarily incurred by him in conmection with the defenses or
settlement of such action, sult or proceeding, or in connection
with an appeal therein, sxtept in relation to matters as to which
guch director or officer may be adiudged to have been guilby of

negligence or malfeagance in the discharge of his duties to the

Corporation.

The Corporaticn shall indemnify any director, officer,
employea, or agent of the Corporation for all acts, and under all
cireumstances provided for in Plorida Statufe &07.06850 {1933}, and
upon determination by the Board of Directors, the Corporation shall
provide dinsurance against loss to the Ceorporatiocm for such

indemnification as provided by such law.

ARTICLE XVI
DIRE 'L Y
No director shall be held liable or responglible for action

taken by the Board of Directors acting under the provisicns or in

N -
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the manner authorized by thegse Articles of Incorperation or the
By-Laws of the Corporation, nor for actlion taken by the Board of
Directors in reliance on reasonable ground or probable cause for
belisving that the Board is acting under the provisions of or in
the manner aunthorized by the Articles of Incorporation or By-Laws.
The defense of any legal, eguitable or other action taken by the
Board of Directors, shall be conducted by counsel for the
Corporation, umlesg the ackion, suibt or proceeding is brought by or
on behalf of the Corporatiom, inciuding but not limited to expenseg
incurred in the eourse of attending trials, cooferences,
depogitions, hearing and meetings, =hall be paid by the
Corporation, and in the event of 2 Jjudgment or decree being
rendered against the director, the Corporation shall indemmify and

save him harmless.

ARTICLE XVIZT
REIMBURSEMENT OF DIRECTORY
If any legal, equitable or other action, sult or proceeding
brought by or on behalf of the Corporaticon against a director,
either individually or as director, shall reswlt in a Judgment,
decree or decision in favor of the director, the Corporation shall
be ligble to and shall reéimburse the director for all costs and
expenses of the director in connection with such action, suit or
proceeding, including but nobt limlted to reascnable attorneys's

feaz, court costs and expenses incurred in the course of attending

Fax Auditc #H0Z000236445 1
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trials, conferences, depositicns, hearingsg, meetings and appeals of

the digposition of all such actions,

ARTICLE EVIIT _
AMENDMENT S

These Articles of Incorporation way be amended in the manner
provided by law, and may be amended without adoption ak a formal
meeting if all of the directors and all of the stockholders of the
Corporatlion eligible to vote, sign a writien gtatement manifesting
their intention that an amendment to the Articles of Incorporation .
Le adopted.

I, the undersigned, being the original incorporator of the
foregeiny Corporation, do hereby certify that the Iforegoing
constitute the Charter of the above Corporation.

WITNESS my hand and seal this ilth dary of December, 2002.

I ochar [k s,

W. MICHAEL BRINXLEY/

- 10 -
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STATE OF FLORIDA
COUNTY OF BROWARARD
I HEREBY CERTIFY that om this day, bhefore me, an officer duly
guthorized in the State and County aforesaid to  take
acknowledagmants, appeared W. MICHAEL BRINKLEY, who i3 personally
kanown to me to be the person described as the Incorporator and who
executed the foregoing Articlas of Incorporation and adimowledged
before me that he subscribed to thege Articles of Incorporation and .
who did not take an cath. : -
WITHESS wmy hand and official geal in the County and State last .

aforesaid this 1ith day of Decenber, 2002.

V() g

NOTARY PUE&TG, STATE OF FLORIDA

. f Vivigr } Flacos
) My Commissicn expilres: aik,wcmm“mmmmggm
Exp|res Novsather 14, 2005

AC B TERED AGHENT ' ' L

HAVING PBEEN NAMED TO ACCEFPT SERVICE OF PROCESS FOR THE -
ABOVE-~STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE V OF
THE ARTICLES OF INCORPORATICN, THE UNDERSIGHED HERERY AGREES TC ACT
IN THIS CAPACITY, AND FURTHER AGREES TQ COMPLY WITH THE PROVIZBIONS
OF ALL STATUTES RELATIVE TCO THE PROPER AND COMPLETE DISCHARGE OF
1T8 DUTIES.

DATED this llith day of December, 2002,

&t¥h4“%£*° iéghﬁﬁgé%? LT

W. MiCHAEL SRINKLEY £

- 13 =
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