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ARTICLES OF INCORPORATION =0
OF zHE S
SUNSEEKER FLORIDA 2005, INC, = = — ;_—
:',:} s
N
The undersigned Incorporator to these Articles of Incorporation, a natl.tr&fﬂ@cr m
competent to contract, hereby forms a corporation under the laws of the State of Floricia.;q_’; -
-4 =
ARTICLE I zZZ 2
NAME AND ADDRESS 2

-

The name of this Corporation shall be Sunseeker Florida 2008, Inc., and the address of
this Corporation is 750 South Federal Highway, Pompano Beach, Florida, 33062.

ARTICLEII
NATURE OF BUSINESS -

The general nature of business 1o be transacted by the Corporation and its objects and

powers shall be to cngage in any activity or business penmitted under the laws of the United
States of America, the State of Florida, or any other state, territory or nation.

This Cerporation, subject to any specific written Hmitations imposed by the laws of the
State of Flotida, or by these Ariicles of Incorporation, aud solely in furtherance of the purposes

set forth in these Articles of Incorporation, shall have and oxercise all of the powers and
purposes specified and allowable under the laws of the State of Florida

ARTICLE II
- CAPITAL STOCK,

The maximum number of shares of stock this Corporation is authorized to have
outstanding at any one time shalt be Ten Thousand (10,000) shares of common stock of the par
value of One Dollar ($1.00) each. The consideration to be paid for each share shall be fixed by
the Board of Directors.

ARTICLE IV

TERM OF EXISTENCE

This Corporation shall have perpetual existence,

ARTICLEV
INITIAL REGISTERFED QFFICE AND AGENT

The street address of the initial registered office of this Corporation is 200 East Las Olas

Boulevard, Suite #1900, Fort Lauderdale, FL. 33301, and the name of the initial registered agent
of this Corporation at that address is W. Michael Brinkley, Esq.

. HO04000202654 3
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ARTICLE V]

< T QF BUS

The business of this Corporation shall be conducted and managed by ifs Board of
Directors, and such Board of Directors shall consist of not 1ess than one and not more than nine.
A majority of the first Board of Directors named below shall have the power to approve and
adopt the initial By-Laws of this Corporation until their successors are elected or appoinied. The
Sharcholders ars hereby authorized to adopt or amend a bylaw that fixes a greater or lesser
quorum requiremnent or voting requirement than is fixed by law or its existing By-Laws.

The gualifications, 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 consist of & President, Secretary, Treasurer and
such other officers and agents as may be provided for by the By-Laws of this Corporation, who
shall be chasen, serve for such term, and have such duties as may be prescribed by such By-
Laws.

The shareholders of this Corporation shall not be entitled to remove any Director from
office during bis term without cause.

ARTICLE VL
DIRECT AB EE

Members of the Board of Directors may participate in meetings of the Board of Directors
by means of telephone conferences as provided by law.

The directors of this Cotperation may take action by written consent as provided by law.

ARTICLE VI
INITIAL BOARD OF DIRECTORS

The names and addresses of the members of the first Board of Directors, who, unless
otherwise provided by the By-Laws of this Corporation, shall hold office and manage the affairs
of the Corporation util their successors are elected or appointed and have qualified, are as
follows:

Jahn Powell

750 South Federal Highway
Pompano Beach, FL 33062

HOG4000202654 3
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ARTICLE IX

INCORPORATOR

The name and post office address of the incorporator to these Articles of Incorporation is
as foliows:

W. Michael Brinkley, Esq,
200 East Las Olas Boulevard
Suita #1900

Fort Landerdale, FL 33301

ARTICLE X
PREEMPTIVE RIGOTS

Every shareholder, upon the sale for cash of any new stock of this Corporation of the
same kind, class or series as that which he already holds, ghall have the right to purchage his
prorata share thereof (as nesrly as may be dons without issuance of fractional shares) at the price
at which it is offered to others.

ARTICLEXI
CUMULATIVE YOTING

At each clection for dircctors every sharcholder entitled to voie at such election shall
have the right to cumwilate his votes by giving one candidate as many votes as the number of
directors to be elected at thal ime multiplied by the muaber of his shares, or by distributing such
votes on the same principal amnong any number of such candidates.

ARTICLE XX
INTER-COMPANY CONTRACTS

No contract or other transaction between the Corporation and any other corporation, and
no act of the Corporation shall be affecied in any way or invalidated by the fast that any of the
directors of the Corporation are pecuiarily or otherwise in, or are directors or officers of, such
other corporation. Any dirsctors, individually, or any firm of which any divector may be a
member, may be a party to, or may be pecunizily otherwise interest in, any confract or
trapsaction of the Corporation, provided that the fact that he or such firra is so interestad shall be
disclosed or shall have been known to the Board of Directors or such members thercof 2s shall
be present at any meeting of the Board of Directors at which action upon such coniract or
trapsaction shall be taken; and any director of the Corporation who is also a director or officer of
such other corporation or who is so interested may be counted in determining the existence of a
quoruwy at any meeting of the Board of Directors which shall authorize any such comtract or
transaction, and may vote thersat to authorize any such contract or ramsaction, with like foree
and effect as if he were not such director or officer of such other corporation or not so interested,

5 HO04000202654 3
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ARTICLE XTI

STOCKHOLDERS AGREEMENTS

The Corporation and its common stockholders, or the stockholders of the Corporation
among themselves, may enter into any agreement restricting the travsferability, assignment,
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
first refusal or mandatory purchase in the event any stockholder desires to transfer, assign,
encurnber or pledge his stoclk, with or without 8 consideration. Any such agreement may include
such restrictions during the lifetime of any stockholders or upon. the death or legal incompetence
of any stockholder. Nothing contained in these Articles of Incorporation or By-Laws of the
Corporation shall be construed as authorizing 2 transfer of such stock upon the books of the
Corporation in violation of any such agreement.

ARTICLE X1V
BIVIDENDS

Dividends may be paid to shareholders out of unreserved capital surplus and unwestricted
earned surplus of the Corporaiion. A director shall not be Hable for dividends illegally declared,
distributions illegally made to shereholders, or any othsr action takep by reliance in good faith
vpon the financial statements of the Corporation represented to him to be correct by an officer
having charge of its books of account or a financial statement certified by a Certified Public
Acconntant to fairly reflect the financial condition of the Corporation, unless auch act shail be
determined to be willfll or negligent; nor shall he be lable, if, in good faith in determining the
arnolint available for dividends or distribuiion, he considers the aszets 1o he of their book value.

ARTICLE XV
INDEMNIFICATION OF DIRECTORS

The corporation shall indemnify any director made a party to any zaction, suit or
procesding by or in the right of the Corporation to procure a judgment in its favor by reason of
his being or having been a director or any officer of the Corporation, or a director or officer of
any other Corporation which he served as such at the request of the Corporation, against the
rezsonable expenses, including but not limited to atiotneys' fees, acivally and mecessarily
incurred by him in copméction with the defenses or setilement of such action, suit or proceeding,
ot in connection with an appeal therein, except in relation to matters as fo which such director
may be adjudged to have been guilty of negligence or malfeasance in the discharge of his duties
to the Corporation.

The Corporation shall indenmify any directar, officer, cmployee, or agent of the
Corpomation for all acts, and under all circumstances provided for in Florida Statute 607.0850
(2003), and upon determination by the Board of Directors, the Corporation shall provide
insurance against loss to the Corporation for such indemmnification as provided by such Iaw,

HOQ4000202654 3
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ARTICLE XVI

DIRECTORS' LIABILITY

No director shall be held liable or responsible for action taken by the Board of Directors
acting under the provisions or in the manner authorized by these Articles of Incorporation or the
By-Laws of the Corporation, nor for action taken by the Board of Directors in relizoce on
reasonable ground or probable eause for believing that the Board is acting under the provisions
of or in the mammer authorized by the Articles of Incorporation ar By-Laws. The defense of any
legal, equitable or other action taken by the Board of Directors, shall be conducted by counsel for
the Corporation, unless the action, suit or proceeding is brought by or on behalf of the
Corporation, including but not limited to expenses incurred in the course of attending trials,
conferences, depositions, hearing and meetings, shall be paid by the Corporation, and in the
event of a judgment or decres being rendered against the director, the Corporation shall
indermmify and save him harmless,

ARTICLEXVIL .
REMBURSEMENT OF DIRECTORS

I any legal, equitable or other action, suit or proceeding brought by o1 on behalf of the
Corporation against a director, either individually or as director, shall result in a judgment,
decree or decision in Favor of the director, the Corporation shall be liable to and shall remmburse
the director for all costs and expenses of the director in cormection with such action, suit or
procesding, incheding but not limited to reasonable aftorneys's fees, court costs and expenses
incurred in the course of attending trials, conferences, depositiops, heanings, meetings and
gppeals of the disposition of al] such actions.

ARTICLE XVIII
AMENDMENTS

These Articles of Incorporation may be arnended in the manner provided by law,
and may he amended without adoption at a formal meeting if all of the directors and all of the
stockholders of the Corporation eligible to vote, sign a writien statement manifesting their
intention that an amendment to the Articles of Incorporation be adopted.

1, the undersipned, being the original incorporator of the foregoing Corporation, do
hercby certify that the foregoing constitute the Charter of the above Carporation.

HO04000202654 3
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WITNESS my hand and seal this [ 1th day of Octobet, 2064

W. MICHAEL BRINKLEY, ESQ.

1 HEREBRY CERTIFY that on this day, before me, an officer duly authorized in the State
and County aforesaid to take acknowledgments, appeared W. Michael Brinkley, Hsq., who is
personally known io me t¢ be the person described as the Incorporator and whe executed the

foregoing Atticles of Incorporation and acknowledged before meo that he subscribed to these
Arficles of Incorporation.

STATE OF FLORIDA.
COUNTY OF BROWARD

WITNESS my hand and official s=al in the Ctyand State last aforesaid this 11th day

of Qctober, 2004. S /Q \77-
A N all
~ ¥ivian J. Fiacod

ed
Notary Public, State of Florida =&

[Notary Stamp] 4 T o ¥

aantd

50 W4 1110090

HAVING BEEN NAMED TG ACCEPT SERVICE OF PROCESS FOR THE"ABOVE—
STATED CORPORATION, AT YHE PLACE DESIGNATED IN ARTICLE V OF THE
ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO ACT IN
THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF
ALL STATUTES RELATIVE TO THE PROFER AND COMPLETE DISCHARGE OF ITS

DUTIES.
W MCRAEL BRINKLEY %

1004000202654 3

DATED this 11th day of October, 2004.
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