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ARTICLES OF INCORPORATION

OF
SONOMA BAY, INC.

The undersigned incorporator hereby forms a corporation under Chapter 607 of the laws

of the Siate of Flonida.
ARTICLE I - Name

The name of the corporation is SONOMA BAY, INC, (the *Corporation").

ARTICLE YT - Purpose

The Corparation is organized for the purposes of ransacting any or all lawful business
for which corporatinns may be organized under the laws of the United States and the laws of the

State of Florida.
ARTICLE OJ - Capital Stock

The Corporation ig authorized 1o issye 1,000 shares of common swock, par vaiue $0.001

per share. The Board of Directors may anthorize the issuance of such stock to such persons upon
such texms and for such consideration in cash, praperty or services as the Board of Directors may
determine and as may be allowed by law. The just valuation of such property or services shall be
fixed by the Board of Directors. All such stock when issued ghall be fully paid and exempt from

assessment.
ARTICLE IV - Registered OMfice and Apent

The name of the mirial registered agent of the Corporation and the street address of the

initial registered office of the Corporation is:
Registered Agents of Florids, LLC

100 Southeast Second Sireet, Suite 2900
Miarni, Florida 33131 .
Z
ARTICLE V - Corporate Mailing Address gy
‘The principal office and mailing address of the Corporation is: é.,: :1‘
[ 91
2121 Ponce De Leaon Blvd,, PH E‘q;
Coral Gables, Florida 33134 -
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ARTIC ¥1 - Incorporate
The name and address of the incorporator of the Corporation is as follows:

Charles J. Rernert
100 Southeast Second Street, Suite 2000
Miami, Florida 33131

The Corporation shall have all of the corporate powers enmmnerated under Florida law.

ARTICLE VHI - Director-Conflicts of Inigrest

No contract or other transecton between the Corporation and one or more of its directors,
or berween the Corporation and any other corporation, firm, association or other entity in which
one or moere of itz directors are directors or officers, or are financrally mtm:sted, shall be cither
void or voidable because of such relationship or interest or because such direcior or directors are
present ai the meeting of the Board of Directors or a committee thereof which authonzes,
approves or ratifies such confract or wansacnion or becanse bis or her votes are counted for such
purpose, if:

{a) The fact of such relagonship or interest is disclosed or kpown to the Board of
Directors, or duly empowered committee thereof, which awthorizes, approves, or ratifies the
copmract or transaction by a vole or consent sufficient for the purpose withont counting the vote
or votes of such interested director; or

(t} The fact of such relatonship or imerest is disclosed or known to the shareholders

entitled to voie and they anthorize, approve, or rarify such coniract or transaction by vote or
written conssmt; or

{e) The contract or ransaction is fair and reasonable as to the Carporation at the time it is
authorized by the Board, commiitee or the sharsholders.

A director of the Corporation may transact business, botrow, lend, or otherwise deal or
contract with the Corporation to the full extent and subject only to the limitations and provisions
of the laws of the State of Florida and the laws of the United States.

Commeoen or interested direcrors may be counted in determining the presence of 2 quoram

a1 a meeling of the Board of Directors or a committee thereof which authorizes, approves or
ratiBes such contract or transaciion.

ARTICIE IX - No Apti-Takegver Law Governagee

The Corporation ghall not be govemed by Secrions 607.0901 or 607.0902 of the Flordda
Business Corpomation Act or any Iaws related thereto.

FAX AUDIT NO. HO4000244119 3
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E X - Indemmification

The Corporatien shall inderonify and shall advence expenses on behalf of its officers and
directors to the fullest exient permitied by Iaw in existence either now or hersafier.

ARTICLE X1 - Fiscal Year

The fiscal year ;:rf this Corporation shall be the calendar year, unless otherwise
established by the Board of Directors.

ARTECLE X1V - Duration

The duration of the Corporation is perpenial, unless sooner liquidated or dissolved in
accordance with Taw.

The undersigned has executed these Articles of Incorporation this /¢ day of December,
2004,

ny Lot fo nend

Charles 1. Rennert, Incorporator

FAX AUDIT NO. H03000244119 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED.

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted:

That SONOMA BAY, INC,, desiring to organize under the laws of the State of Florida
with its ininial registered office, as indicated in the Artcles of ncorporation, ar 100 Southeast

Second Sweet, Suite 2900, Miami, Florida 33131, has named REGISTERED AGENTS OF
FLORIDA, LLC as its agent to accept service of process within this state.

ACCEFTANCE OF REGISTERED AGENT

Having besn named 1o accep! service of process for SONOMA BAY, INC. at the place
designated in the Articles of Incorporation, the undersigned agrees to act in this capacity, and
agrees to comply with the provisions of Section 807.05085, Florida Statutes, relative to keeping
epen such office until such time as it shall notify the Corporation of its resignation.

Dated: December {2, 2004,

REGISTERED AGENTS OF FLORIDA, LLC

oy U0

Name; Charles J. Rennert
Title: Vice Pregident
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