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ARTICLES OF INCORPORATION
OF

PEMBROKE HOLDINGS, INC,

= . o . -

The vndersigned incorporator hereby files these Articles of Iv:orporation in order
to form =z corporation under the laws of the State of Florida. '

ARTICLET
Name and Proncipal oration

The natne of this Corporation shall be Pembroke Holdings, Ins. The initigl
mailing address of the Corporation shall be 1560 South Dixie Highway, Suit: 211, CorfT Gabi&s
e
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FL 33146, oo o=
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ARTICLE I Stay i
Najure of Busigess T oz 2
- =
o (el

The general nature of the business and activities to be transac #d and cartigd on by
this Corporation is to transact alf tawful buginess for which corporations may be incorparifed =
under the Florida Business Corporation Act, as hereafter amended and suppl mented, arif any
successor statute thereto, as thereafler amended and supplemented.

The general purposes specified in the foregoing clauses of this Article shall,
unless expressly limited, not be limited or restricted by reference to, or infer¢ ace from, any
provisions in this or any other Article of these Articles of Incorporation, shal be regarded as
independent purposes and shail be construed as powers as well as purposes.

ARTICLE II - : S
Stock

The 1ofal authorized capital stock of the Corporation shall be 0,000 shares of
Common Stock, par value $1.00 per share.

ARTICLE IV
Ingcgrporator , - -

The name and street address of the Incorporator of thiz Corpo ation is a8 follows:

-1-
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K. Lawrence Gragg

White & Case LIP |

200 5. Biscayne Boulevard, Suite 490(
Miam, Florida 33131

ARTICIEV
T £C Existenic

This Corporation shall exist perpetually uniess dissolved according to law.

AR’I'ICLE VI

The street address of the initial Registered Office of this Corps ration in the State of
Florida shall be White & Case LLP, 200 S. Biscayne Boulevard, Suite 4900 Miami, Florida
33131. The name of the initial Registered Agent of this Corporation at the 2 ove address shall
be K. Lawrence Gragg. =

ARTICLE VI
Mumber of Directors

The business of this Corporation shall be managed by a Boan of Directors
consisting of not fewer than one (1) but not more than seven (7} persons, thewcxact number fo be
determined from time to time in accordance with the By-Laws, and until suc s tims as the By-
Laws have been adopted, the Board of Directors shall consist of one persen.

ARTICLEVHI ~
Initi ard of Divectors

The names and street addresses of the members of the imtial 13oard of Directors of
this Corporation, who shall hold office unti the First Annual Meeting of Shi reholders, and
thereafler until their successors are elected and have gualified, is as follows:

James M. Car

1560 South Dixie Highway, Suite 211
Coral Gables, FL 33146
Harold Eisenacher B

1560 South Dixie Highway, Suite 211
Coral Gableg, FI 33144

MIAKT 645339 (K]
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Oscar Barhara
1564 South Dixie Highway, Suite 211
Coral Gables, FL 33146

Metin Negrin
654 Madison Avenue, Snite 703
New York, NY 10021

ARTICLE IX
By-Laws

The Board of Directors shall adopt By-Laws for the Comporat on. The By-Laws
may be amended, altered or repealed by the shareholders or Directors in any manner permitted by
the By-Laws.

ARTICIEX
5 il T .

The Corporation shall not be required to file a balance sheet @ ad a profit and loss
statement in its registered office. This provision shall be deemed 1o have be n ratified by the
sharcholders each fiscal year hereafler unless a resolution to the contrary has been adopted by the
shareholders not later than four (4) months after the close of such year.

ARTICLE X1
Amendiment

These Articles of Incorporation may be amended in any manr 2 now or hereafter
provided for by law and all rights conferred upon shareholders hereunder are granted subject to
this reservation.

N WITNESS WHEREOQOF, the undersigned, being the origine ! subscribing
incotporatot to the foregoing Articles of Incorporation, has hereunto set his Fand and seal this

14th day of Aungust, 2006,
By; MEZ@M

K. Lawrence Gragg

-3
MIAMT 609332 (2K} —~ Fax Aund¥r No. BO&00DZ03819



0B/ 1472008 16:58 FAX 305 358 5744 WHITE & CASE Hoos/005

LI Y -

Fax Aund .t No. HO6000203819

CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED QOFFICE

I corapliance with Florida Statutes Sections 48.091 and 667, 1501 the following
is submitted:

Pembroke Holdings, Inc., desiring to organize as 2 corporatio under the lawg of
the State of Florida, has designated White & Caze LLP, 200 8. Biscayne Bo Ievard, Suite 4904,
Miami, Florida 33131, 25 its initial Registered Office and has named K. Law rence Gragg, located

at said addeess as its initial Registered Agent.

Ny &N

K. Lawrence Gragg
Incorporator

Having been named Registered Agent for the above stated co poration, at the
designated Registered Office, the undersigned hereby accepts said appointm mt and agrees to
comply with the provisions of Florida Statutes Section 48.091 relative to keoping open said
office. The undersigned furiber agrees to comply with the provisions of all ¢ fatutes relating to
the proper and complete performance of the undersigned's duties, and the unrlersigned is famiiiar
with and accepis the obligations of the undersigned's position as registered aent. .,
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K Lﬂwrcnca Gragg
Registered Agent
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