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ARTICLES OF INCORPORATION
OF DB BILOXI 11 MANAGER INCORPORATED

THE UNDERSIGNED herchy makes, subscribes, asknov}ledgcs and files these Articles
of Incorporation for the purpos# of forming a corporation under the laws of the State of Florida.

a
1. The name of the corporation shaill be “D3B Biloxi I Mana.gir-t Incorporated™,

2 The general nature of the business to be transacted will bq to act as the Manager of DB
Biloxi IlI, LLC., a Florida limited liability company. i
3, The Corporation, by and through its officers and dzrect;ors ghall have the following
pOWers: i

a. To enter inta contracts for the provision of goods and services with any natural
or judicisl person and fo borrow money and contract qcbts when nscessary for the
transaction of its business or for the exercise of its corporate rights, pnwlcges or
franchises or for any other lawful purpose of its mcorporatmn, to issue honds,
promissory notes, bills of exchange, debentures and oth obligations and cvidence of
indebtedness payable at a specific time or times, or Pa ble upon the happening of a
specified event or events, secured or unsecured, from time to time, for moneys borrowed
or in payment for property acquired, or for any of the other objecis and purposes of the
corporation or for any of the objects of its business; to secure the same by mortgage or
mortgages, or deed or deeds of trust, or pledge or other lien upon any or all of the
property, rights, privileges or franchises of the Corpofation, wheresoever situated,
acquired or to be acquired; and to confer upon the holders of any debentures, bonds or
other evidence of indebtedness of the corporation, secured or unsecured, the right to
convert the principal thersof into any preferred or commpon stock of the Corporation,
now or hereafter authorized, upon such terms and conditjons as shall be fixed by the
Board of Directors; to sell, pledge or otherwise dispose of jany or all debentures or other
bonds, notes and other obligstions in such manner and upf'm such terms as the Board of
Directors may deem advisable. .

This instrument prepared by: _' .
Steven C. Cronig, Esquire ) =i e
Florids Bar No, 307068 —H A
Baker & Cronig LLP, : imin
307 Continextal Plaza S e @ T
3230 Mary Street i e
Cocomt Crove, Florida 33133 Fr oo I
Telephone (305) 444.6300 = it = g
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b.  To acquive by purchase, subscription, or otherwise and (o hold for investment,
and to own, hold, sell, vote and handle shares of stock in other corporations,

c. To have one or more offices, conduet its business and promote its objects within
and without the State of Florida, in other siates, the Distn?t of Columbia, the temitories,
possessions and dependencies of the United States, and iin foreign countries, without
restriction as to place or amount.

d. To rent, lease, purchase or trade such real or pmogal property as is nacessary io
effectuate the accomplishment of its corporate purposes. |
I
e.  To do all and everything necessary and proper for the accomplishment of any of
the purposes or the aftaining of any of the ohjects or the fijtherance of any of the powers
enumerated in these Articles of Incorporation or any am'_mdmcnt thereto, necessary or
incidental to the profection and benefit of the Corporation as principal, agent, director,
trustee or otherwise and, in general, either alone or in association with other
. corporations, firms or individuals to carry on any lawfi] bisiness necessary or incidental
. to the accomplishment of the purposes or the attainment of the objects of the
Corporation, whether or not such business is similar in nature to the purposes set forth
in these Articles of Incorporation or any amendment thereto,

f. Ta perform any other act and to exercise any |other power permitted to 2
corporation under the laws of the State of Florida, without limitation thereupon.

4. The capital stock of this Corporation shall consist of 2, S*BD shares of common voting
stock with 2 par value of one dollar per share, fully paid and non-pssessable, The whole or any
part of the capital stock of the Corporation shall be payable in lawful money of the United States
of America, or in property, labor or services at a just valuatirpn to be agreed upon by the
Directors. Property or labor may also be purchased with the ca,pltal gtock of the corporation at
such valuation as may be fixed by the Board of Directors. :

5. The amount of eapital with which this corporation shall bqgm business shall not be less
than Five Hundred Dollars ($500.00).

fi. The Corporation shall have perpetual existence.

7. The principal office of the Corporation shall he located mztially at 501 Continental Plaza,
3250 Mary Street, Coconut Grove, Florida 33133 and subsequeqltly at such other place ag the
Director may choase,

i
T
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8. The initial number of directors of the Corporation shall be one (1), but that number may
be increased or decreased down ito one (1) from time to tu'nb by a majority vote of the
shareholders. ;

|
9. The name and address of the first director of the Corporktion is Dane J. Berman, 501
Continenta) Plaza, 3250 Mary Street, Coconut Grove, Florida 33133,

{

]
10.  The name and address of the incorporator to these Articl#s of Incorporation is Steven
C. Cronig, Bequire, c/o Baker & Cronig LLP., 307 Contmental Plaza, 3250 Mary Street,
Coconut Grove, Florida 33133. ;
11.  The name and address of the initial Registered Agent snd Registered Office for the
Corporation is Steven C. Cronig, Esquire c/o Baker & Cronig L, 307 Continental Plaza, 3250
Mary Street, Coconut Grovs, Florida 33133, *° ;
12.  The following additional provisions for the regulation of the business of the Corporation
and for the conduer of it3 affairs are hereby adopted as a8 part of these Articles of Incorporation:

14
a. The original subscriber of the Corporation shall have the right upon its
organization to assign and deliver his subscription of stodk, if any, to any other person
or o firms or corporations who may hereafier become stibscribers to the capital stook
of the Corparation, who upon acceptance of such assignmient, shail stand in lien of the
original subscriber and assume and carry out all the rights, liahilities and duties entailed
by said subscription, subject to the laws of the State of Flarida, and the execution of the
necessary instruments of assignment. {

b, No person shall be required to owm, hold or conu'él gtock in the Corporation as
g condition precedent to holding an office in the Corporaiion.

c. No contract or other transaction between the iCurporatian and any other
corporation in the absence of frand shall be affected or invalidated by the fact that one
or more of the Directors of the Corporation is a director or officer of such other
corporation, or holds an interest in such other corporation; nor by reason of the fact that
one or mare of the Directars of the Corporation may have an intereat in any coniract or
transaction with the Corporation and cach and every such person who may become a
Director of the Corporation is hereby relieved from lmbﬂn}y which might otherwise exist
from thus contracting with the Corperation for the benefit of himself or any firm,
association, or corporation in which he may be otherwise interested. Any Director may

Articlee of Incarporation, Page 3 . Audit No. HOS000042062-3

BAKER & CRONIG LLP., ATTORNEYS AT LAW |
37 Continaptal Plaza, 3250 Mary Strest, Coconut Grave, Flarita 33133 Telepihona (305) ﬁ.BMDquaﬁimile (308) 444.8334

i
!
b



FILE No.586 02218 06 11:09 ID:BAKERSCRONIGLLPOC. FrM:305 444 8334 PAGE & 8

Florida Secretary of State’Electronic Filing Certification

. Andit No. H05000042062-3

\  Priday, February 18, 2005
!

vote upon any contract or other transaction between the Corporation and any subsidiary

- or controlled corporation without regard to the fact that he is also a director of such
subsidiary or conirolled corporation. ;

d. The sharcholders of the Corporation, by majority vote, shall have the power to
amend, alter, ¢hange or repeal any provision of these Artjcles of Incorporation in form
or sybstance at any properly anpounced meeting of the shargholders.

IN WITNESS THEREOF, the undersigned has made anﬁ snhscribed these Arricles of
Incorporation at Coconut Grove, Miami-Dade County, Florida for uses and purposes aforesaid
this 18th day of Febriary 2005.

Cocinut Grove, Flortds
Telephone (305} 444.6300
Telefacsimile (305) 444.6334

STATE OF FLORIDA) &
COUNTY OF MIAMI-DADE)

THEN PERSONALLY APPEARED BEFORE ME, an officer duly authorized to
administer oaths and accept acknowledgments within the State of Florida, Steven C. Cronig,
who, having produced a current Florida driver's license as adequa‘te photographic identification,
did execute the foregoing Articles of Incorporation befors mq and did acknowledge such
execution as his free act and deed before me.

WITNESS MY HAND AND SEAL this __[Toth e daix; of Febmary 2005 at Coconnt

Grove, Florida. ‘“'""' Paulo Gajr
amm:ss:un #
e W
NAME: ____ o ____ ]
NOTARY PUBLIC, STATE OF FLORIDA AT LARGE
My Commission Expires: ;
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ACCEPTANCE OF APPOINTMENT BY RESIDENT AGENT

The undersigned, Steven C, Cronig, hereby accepts appointment as the Resident Agent
for DB Biloxi II Manager Incorporated and does agree to accef

t service of process on behalf
of the Corporation and to forward same to the appropriate corporate officer. The undersigned
is familiar with and accepts the obligations provided for in Florida Statutes Section 607.0505.

WITNESS my hand this 18th day of February 2005.
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