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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

January 13, 1995

ARIE M. DE GEUS
1528 OLD EASTOVER ROAD
EASTOVER, SC 29044

SUBJECT: BAHIA MAR PROPERTIES LTD.
Ref. Number: W35000000988

We have received your document for BAHIA MAR PROPERTIES LTD. and your
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The use of LIMITED or LTD. is not sufficient as a corporate suffix. The name
must include a word such as INCORPORATED, INC., CORPORATION, CORP.,
COMPANY, or CO.

The name designated in your document is unavaitable since it is the same as, or
it is not distinguishable from the name of an existing entity, Sim..ply adding "of
Florida” or "Florida" to the end of an entity name DOES NOT constitute a
ditference. Please select a new name and make the substitution in all appropriate
places. One or more words may be added to make the name distinguishable
from the one presently on file.

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properiy handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

Please returi your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6915.

Kevin Nickens
Ciocument Specialist Letter Number: 235A00001623

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The undersigned, subscribers 10 these ARTICLES OF INCORPORATION, each a natural person -
competent to'contract, hereby associate themselves topether to form a corporation under the laws of
the State of Florida.

ARTICLE 1
NAME

The name of the corporation shall be: B A4//A /74 R /?@9/0‘5/?)745&%.2” wti'.s;'mw
-—.-—_—-_‘-—.-—-.‘--_-—_;'_‘_____-_-%‘V s J‘”
CORPNAME A ——— T3

ARTICLE 2
JERM OF EXISTENCE

The duration of the corporation is perpetual. B CAErpE VAL

ARTICLE 3
NATURE OF BUSINESS

Tha corporation is organized for the general purposes of:
1. To engage in the business BUSINESS Owasn/g 3’ opsparrvd PKoPERTIES Rk Gan/
2. To transact any other lawful business for which corporations may be incorporated under the Florida
General Corporation Act.
3. To do such ather things as are incidental 1o the foregoing or are necessary or desirable in order to
accomplish the foregaing.

ARTICLE 4
CAPITAL STOCK

The aggregate number of shares which the corporation is authorized to issue is 100 shares.

Such shares shall be of a single class, and shall have a par value of $1.00 per share,

Ip
/oo SARES / # Amwe&_ ARTICLE 5
ADDRESS
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The s“eet address of the initial registered office of 1h6 corporation is ADDhESS OF

REGISTERED JFFICE , and the name of its initial registered agent is NAME OF REGISTERED AGI’:’NT
370 —- TP RVE, PMowrt, ST FerERSBURG, FL. 33 779
LECISTERED AGEMT ! Mr. WitLIarny KHI1LG0.

ARTICLE &
DIRECTORS
The number of directors constituting the initial BOARD OF DIRECTORS of the corporation is
onveE
The name and address of each person who is 1o serve as a member of the nitial BOARD OF

DIRECTORS is: /7R. ARIE K. D= Fevs

NAME ADDRESS : /SR 0to Lasrovex Ko, #1srover, S 29099

NAME OF DIRECTOR ADDRESS OF DIRECTOR

ARTICLE 7
INCORPORATQRS

The name and address of each INCORPORATORis: Ae. Aere 1 -Lelfevs

NAME ADDRESS /S22 9 Lo Exsrovex. 2., Sxsrover, 5.C. 29044

NAME OF INCORPORATOR  ADDRESS OF INCORPORATOR

ARTICLE 8
PREEMPTIVE RIGHTS

Each stockholder of the corporation shall have the right to purchase, subscribe for, or raceive
the rights to purchase or subscribe for, at the par value thereof, a pro rata portion of: 1. Any stock
of any class that the corporation may issue or sell, whether or not exchangeable for any stock of the
corporation of any class or classes, and whether or not of unissued shares authorized by the ARTICLES
OF INCORPORATION as originally filed or by any amendment thereof or out of shares of stock of the
corporation acquired by it after the issuance thereof, and whether issued for cash, labar done, personal
property, or real property or leases thereof; or
2. Any obligation that the corporation may issue or sell which is convertible into or exchangeable for
any stock of the corporation of any class, or to which is attached or pertinent any warrant or other

instrument conferring on the holder the right to subscribe for or purchase from the corporation any
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shares of its stock of any class,

ARTICLE 9
DEMNIFI

1. The corporation shall indemnify any person who was or is a party or is threatened to be made a

party to any threatened, pending, or completed action, suit, or proceeding, whether ¢lvil or criminal,
administrative or investigative, by reason of the fact that he is or was a director, officer, employes,
or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, agalnst
expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement, actually and
or reasonably incurred by him in connection with such action, suit, or proceeding, including any appeal
thereof, if he acted in gocd faith or in a manner he reasonably believed 1o be in or not opposed to the
best interests of the corporation, and with respect to any criminal action or proceeding, if he had ro
reasonabla cause to believe his conduct was unlawful. However, with respect to any action by or in
the right of the corporation to procure a judgment in its favor, no indemnification shall bz made in
respect of any claim, issue, or matter as to which such person is adjudged liable for negligence or
misconduct in the performance of his duty 1o the corporation unless, and only to the extent that, tha
court in which such action or suit was brought determines,on application, that daspite the adjudication
of liability, such person is fairly and reasonably entitled to indemnity in view of all the circumstances
of the case. Any indemnification hereunder shall be made only on a determination by a majority of
stockholders that indemnification is proper in the particular circumstances because the party to be
indemnified has met the applicable standard of conduct. Determination of any action, suit or
proceeding by judgment, order, settlement, conviction, or on a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption the party did not meet the applicable standard of
conduct. Indemnification hereunder may be paid by the corperation in advance of the final disposition
of any action, suit, or proceeding, on a preliminary determination that the director,officer, employee,
or agent met the applicabie standard ef conduct and on receipt of an undertaking by or on behalf of

the director, officer, employee, or apznt to repay © .mpunt, unless it is ultimately determined that
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he is entitled to be indemnified by the corporation as authorized in this section.

2. The corporation shall also indemnify any director, officer, employee, or agent who has been
successful on the merits or otherwise in defense of any action, suit, or proceeding, or in defense of
any claim, issue, of matter therein, against all expenses, including attorney’s fees, actually and
toasonably incurred By him in connection therewith, without the necessity of an independent
determination tha such director, officer, emplovee, or agent met any appropriate standard of conduct,
3. The indemnificition provided for herein shall continue as to any person who has ceased 10 Le a
director, officer. employee, or agent, and shall inure to the benefit of the heirs, executors, and
administrators of such person.

4. In addition to the indemnification provided for herein, the corporation shall have power to make any
other or further indemnification, except an indemnification against gross negligence or willful
misconduct, under any resolution or agreement duly adopted by a majority of stockholders.

5. If any expenses or other amounts are paid by way of indemnification, otherwise than by court order
or action by the stockholders, the corporation shall, nat later than the time of delivery to the
stockholders of written notice of the next annual meeting, unless such meeting is held within three
months from the date of such payment, and, in any event, within fifteen months from the date of such
payment, deliver by mail to each stockholder of record at the time entitled to vote for election of
directors, a statement specifying the persons paid, the amounts paid, and the nature and status at the
time of such payment of the litigation or threatened litigation.

ARTICLE 10
STOCK TRANSFER
CORPORATION'S RIGHT OF FIRST REFUSAL

No stockholder shall have the right to sell, assign, pledge, encumber, transfor, or otherwise
dispose of any of the shares of the corporation without first offering such shares for sale to the
corporation at the nou ~2lue thereof. Such offer shall be in writing, signed by the stockholder; shall
be sent by registered or certified mail to the corporation at its wrincipal place of business; and shall

remain open for acceptance by the corporation for a period of 30 days from the date of mailing. If the




corporation fails or refuses within such period to make satidfactory arrangements for the puschase of such shares,
the stockholder shall have the right 1o disposc of his sharcs as he may sce fit.

On the death of any stockholder, the corporation shall the right 1o purchase all shares owned by such
stockholdcr immediately prior to his death on the terms set forth above, and this provision shall be binding on the
cxccutor, administratar, or personal represcniative of cach stockholder,

Each share certificate issued by the corporation shall have printed or stamped thercon the following
lepend;

"THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER RESTRICTIONS

IMPOSED BY THE ARTICLES OF INCORPORATION OF THE CORPORATION. A

cory OF SUCH ARTICLIEES IS ON FILE AT THE PRINCIPAL OFFICE OF THE
CORPORATION."

ARTICLED 1i
EFFECTIVE DATE OF INCORPORATION

The cffchaﬂ be the carlicst date allowed by law.
e

ARIE MELIS DEGE
STATE OF SOUTH CAROLINA )
COUNTY OF RICHLAND |

1 HEREBY CERTIFY that on this day personally appearcd before me, an officer duly authorized to
administcr oaths and take acknowledgements, ARIE MELIS DEGEUS, to me well known to be the person
described in and who exccuted the foregoing instrument. and he acknowledged efore me that he exceuted the
same frecly and voluntarily for the purposes therein expressed.

WITNESS my hand and official scal at COLUMBIA in the County of RICIILAND, and State of South

Carolina, this /4 day of Deeasba, 1994,

JNOTARY PUBLIC, : , /‘

STATE OF SOUTH CAROLINA




MMM’M&Q
NAMING YHE AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance with

said Act:

That CORPNAME desiring to organize under the laws of the State of Florida with its principal
office as indicated in the ARTICLES OF INCORPORATION, at the City of St, Petersburg, County of
Pinellas, State of Florida, has named
NAME OF REGISTERED AGENT as its Registered Apent and its Registered Office is at ADDRESS OF
REGISTERED OFFICE to accept service of process within the State.

KN LEDGEME

Having been named to accept servica of process for the above-named corporation, at the place

designated in this Certificate, | hereby accept to act in this capacity, and agree to comply with the

provisions of said Act relative to keeping open said office.

* -

Registered Agent Recisrewen OFFres ss .
Willram /1. k. /, 3780 -s&™ar. u/, .
2567 Ook T70i/ /Varﬂ, S7. Fr racssons, FL.337/¢.
¥ 20 Trhi$ 1S ALSo Tne |
Clear wo fea F/e 181210 & ADORESS
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