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MAY. 2.2003 12:08PM  HOLLAND AND KKIGHT 9043581872

ARTICLES OF INCORPORATION

QF
ENCORE DEVELOPMENT OF NORTH AMERICA, INC.

The undersigned, acting as incorporator of ENCORE DEVELOPMENT OF NORTH
AMERICA, INC. (the *“Company™) under the Florida Business Corporation Act, adopts the
following Articles of Incorporation:

ARTICLE I. NAME AND ADDRESS

The name of the Company is: Encore Development of North America, Inc. The smeet
address of the inital principal office and the mailing address of the Company iz 1200 Riverplace
Bivd,, Suite 902, Jacksonville , F1. 32207.

ARTICLE L. COMMENCEMENT OF EXISTENCE

The existence of the corporation commences on May 2, 2003, unless the filing of these
Articles of Incorporation occurs more than five (5) business days thereafler, in which event such
existence commences on the date of filing of these Articles of Incorporation.

ARTICLE Ul. DURATION OF BEXISTENCE
The Company will exdst perpetually.

ARTICLE IV. GENERAL PURPOSES

The general purposes for which the Company has been organized are to engage in sny
activity or business permitted under the laws of the United States and of the State of Florida and
fo carry out said purposes in any siate, territory, distict, or posscssion of the United States, orin
any foreign couniry, to the exjent that these purposes are not forbidden by the law of the state,
territory, district, or possession of the United States, or by the foreign country.

ARTICLE V. CAPITAT STOCK

The totel number of sharcs of all classes of stock which the Company shall have authority
to issue is 3,000,000 shares, consisting of: (i} 2,000,000 shares of preferved stock having a par
valuc of 5.001 per share (the “Preferred Stock™), and (i) 1,000,000 shares of common stock
haviog a par value of $.001 per share (the “Common Stock™).

Prepared by James L. Main
Florida Bar Wo. 193267
Holland & Knight LLP
50 M. Laura St., Svite 3900 )
Jecksonville, FL 32202 T )
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Preferred Stock may be issued from time to time in onc ormore geries, each o fsuch
geries 0 have such tenms a8 stated i n the resolutions providing for the establishment ofsuch
series adopted by the Board of Directors of the Company as hersinafier provided. Except as
otherwise expressly stated herein or in the resolution or resolutions providing for the
establishinent of a series of Preferred Stock, any shares of Preferred Stock that may be redeemed,
purchased or acquired by the Company may be reissued except as otherwise expressly provided
by law. Different series of Preferred Stock shall not be construed to constitute different classes
of stock for the purpose of voling by classes uniess expressly provided in the resolution or
resolutions providing for the establishunent thereof.

The Company’s Board of Directors is hereby authorized to determine by resolution or
resolutions anthorizing the issuance of any Preferred Stock, the rights, preferences and privileges
of such Preferred Stock including resirictions, limitations and qualifications thereto.
Specifically, the Board of Directors is authorized to issue, from time to time, such shares of
Preferred Stock in one or more series, and, in connection with the cstablishment of any such
series by redolution or resolutions, to detenmine and fix for cach serics such dividend rights,
dividend rate, conversion rights, class voting rights, foll or limited, or no voting rights, terms of
redemption, redemption prices and liquidation preferences, and such other powers, designations,
preferences and relative, participating, optional and other rights of the Preferred Stock issued and
the quelifications, limitations and restrictions thereof,

ARTICLE VL INITIAL REGISTERED OFFICE AND AGENT

The Company designates 701 Brickell Avenne, Suite 3000, Miami, Florida 33131, as the
sireet a ddress o f the initial registered o ffice o fthe C ompany and names Intrastate R egistered
Agent Corporation the Company’s inifial registered agent at that address to accept serviceof
process within this state.

ARTICLE VII. INITIAL BOARD QF DIRECTORS
The Company bhas two (2) directors initiaily. The number of directors may be cither

inereased or diminished from time 1o time, as provided in the bylaws, but will naver be less than
one. The names and addresses of the initial directors are:

Arthar 1. Cahoon
1200 Riverplace Blvd. Suite 902
Tacksonville , FL 32207

Ashion Hndson

1200 Riverplace Bivd. Suite 502
Jacksonville , FL. 32207

HO3000184631 7
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RPORATOR S et
The name and street address of the incorporator are: L= -
o= —— ]
Name Address : A
e I
James L. Main, Bsq. 50 N. Laura Street, Suite 3900 — . =
Tacksonville, FL 32201 T oo
Smow
EMNIFICAT ; L

The Compsany by action of its board of directors, in its sole discretion, may indemnify
any person who is or was a party to any proceeding, by rcason of the fact that such person i3 or
was an officer, director, employee or agent of the Company or its subsidiaries, to the fullest
exient not prohibited by law, for actions taken in the capacity of such person a3 an officer,
director, employee or agent of the Company or its subsidiaries. The Company by action of its
board of dirsctors, in its sole discretion, may advance indemnification expenses for actions taken
in the ¢ apacity o f such person as an o fficer, director, employee or agent, after receipt by the
Company of (1) a written statement requesting such advance, (2) cvidence of the expenses
incurred, and (3} a written statement by or on behalf of such person agreeing to repay the
advanced expenses if it is nitimately determined that such person is not entitied to be
indemnified against such cxpenses. Absent specific action by the board of directors, the
authority granted to the board of directors in this paragraph (b) shall create mo rights in the
persons eligible for indemnification or advancement of expenscs and shall create no obligations

of the Company relating thereto.

The undersigned incorporator, for the purpose of forming a corporation under the laws of
the State of Florida, has executed these Articles of Incorporation.
2 P

b} 1.. Main, Incorporator

ACCEPTANCE OF REGISTERED AGENT

1 agree to act as registered agent for the corporation named above, to accept service of
process at the place designated in these Articles of Incorporation, and to comply with the
provisions of the Florida Business Corporation Act, and acknowledgs that I am familiar with,
and accept, the obligations of such position.

Intrastate Registered Agent Corporation

Dated: May & , 2003 By _FQM 07%":

L. Main, Vice President
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