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January 24, 1995

TONDICN0 1 2 A
Division of Corporatlons -01/3R795--01037--00%
Saecretary of State wabk] 22,50 #4422, 50

Post Office Box 6327
Tallahassca, Florida 32314

RE: THE POLYNESIAN PALMS, INC.; Our File No. T199-5439

Gantlemen:

Enclosed herewith please find the original plus one (1} copy
of the Articles of Incorporation for the above-referenced

corporation.

Additionally, please find enclosed a check in the amount of
one hundred twenty-two dollars and 50/100 ($122.50), which covers
the following costs for the corporatiocn:

1. Filing Fee for Articles of Incorporation 35.00
2, Certified Copy of Articles of Incorporation 52.50
3. Filing Fee for Ragistered Agent 35.00

Should you have any questions or need further clarification
regarding the above, please feel free to call our office collect.

Sincerely,

BURKE & BLUE, P. A.

Edward A. ﬂézzi;son, Jr.

EAH/kb
Enclosure(s)




ARTICLES OF INCORPORATIOH X "S‘ R

or IR

THE POLYNESIAN PALMS, INC. O

The underaeignod hereby makes, subscribes, ucknowlodgnn}é}.’éu\d -
flles this cortiflcate for the purposec of bocoming a corporaiﬁ-lis'n
for profit under the lawas of the State of Florida.

1. Name. Theo name of this corporation (the “"Corporation®)
shall be:

THE POLYNESIAN PALMS, INC.

2. Purpose. This Corporation may engage in any activity or
business permitted under the lawe of the United States and of this
Btata.

3. Stock. The capital stock of this Corporation shall
consist of Four Thousand (4,000) shares of common stock having a
par value of One Dellar (§1.00) per share. No shareholder of the
Corporation may transfer his shares of stock in the Corporatieon
without £irst offering such shares of stock to the other
shareholders who shall have a first right of refusal for the same

terns and conditions as the prospective tranafer to a prospective

transferee.

4. Term. This Corporation shall have a perpetual existence.
5. Date of Existence. The date when the corporate existence

of this Corporation shall begin is at the time of subscription and

acknowledgement ~f these Articles of Incorperation, that is January

é_‘]{_, 1995,

6. Address. The initial struet address of the prinecipal
office and initial registered office of this Corporation is 822
Dolphin Drive, Panama City Beach, Florida 32408, with a mailing
address of P.0. Box 27849, Panama City, Florida 32411-784Y% and
Susan M. Leighton of 822 Dolphin Drive, Panama City Beach, Florida
32408, with a mailing address of P.0. Box 27849, Panama City,
Florida 32411-7849, is hereby designated as resident agent for
this Corporation.

7. Number of Directors. This Corporation shall initially

have one (1) director, but the By-Laws of this Corporation may




provide for such increase or decroase in the number thereof ap io
authorized by law.
B. Diroctorp. ‘The name and strect addross of theo firet

Board of Directors ls as follown!

Namo Stroot Addroup

a.) Susan M. Leighton 022 Dolphin Drive
Panama City BDeach, Florida 32408

9. Subseriber. The name and streoet address of the

subscriber to this Certifieate of Incorporation is as follows:

Name Streot Addres
Suaan M. Leighton 822 polphin Drive

Panama City Beach, Florida 32408

10. oOfficera. The Officors of this Corporation shall be a
President, Vice-President, Secretary, and Treasurer and such other
offices or agents as may be deemed necessary. All officers, agents
or employees as may be necessary shall be chosen in such a manner,
hold offices for such time, and have such power and duties as may
be prescribed by the By~Laws or determined by the Board of
Directors. Any person may hold two (2) or more offices.

11. ZIndemnification.

Section 1. Each person who was or is made a party or is
threatened to be made a party to or is involved in any action, suit
or proceeding, whether «¢ivil, criminal, administrative or
investigative ("proceeding"), by reason of the fact that he or she,
or a person or whom he or she is the legal representative, is or
wag a director or officer of this Corporation or is or was serving
at the request of the Corporation as a director, officer, employee
or agent of another corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a
director, officer, employee or agent, shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the
Florida General Corporation Act as the same exists or may hersafter

be amended (but, in the case of any such amendment, only to the




extent that such amondment permitas the Corporation to provide
broador indemnification rlghts then sald Law pormitted tho
Corporation to provide prlor teo psuch amendment) against all
oxpenoes, liabllity and loss (including attornoys’ feos, judgments,
fines, ERISA oxcine taxos or penaltles and amounts paid or to ba
pald in settlement) roasonably incurred or suffered by such person
in connection thorowith and such indemnification shall continuec as
to a person who has ceaned to be a director, officer, cmployce or
agent and shall inure to the benefits of his or her heirs,
oxecutors and adminiastrators. Such right shall be a contract right
and shall include the right to be paid by the Corporation expenses
incurred in defending any such proceeding in advance of its final

disposition; yrovided, however, that the payment of such expenses

incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service
was or is rendered by such person while a director or officer,
including, without limitation, service Lo an employee benefit plan)
in advance of the final disposition of such proceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or
on behalf »f such director or officer, to repay all amounts =so
advanced if it should be determined ultimately that such director
or officer is not entitled to be indemnified under this Article or
otherwise.

Section 2. If a eclaim under Section 1 is not paid by the
Corporation within 90 days after a written claim has been received
by the Corporation, the claimant may at any time thereafter bring
suit against the Corporation to recover the unpaid amcunt of the
claim, and if successful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. It
shall be a defense to any such action (other than an action brought
to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition where the required
undertaking, if any, has been tendered to the Corporation) that the
claimant has not met the standards of conduct which make it

permissible under the Florida General Corporalion Act for this




Corporation to indomnlfy the claimant for the amount claimed, but
the burden of proving such defense shall be on the Corporatlon.
Hoither the fallure of tho Corporation (including its Board of
Directora, independent counsel, or its sharcholders) to have made
a determination prier to the commencemont of wsuch action that
indemnification of the claimant ie proper in the eircumstancos
because he or she has met the applicable standard of conduct oot
forth in the Florida Ganeral Corporation Act, nor an actual
dotermination by the Corporation (including its Board of Directors,
independent counsel or its sharcholders} that the claimant has not
met such applicable standard of conduct, shall be a defonge to the
action or create a presumption that claimant has not met the
applicable standard of conduct.

Section 3. The rights conferred on any person by Sectlons 1
and 2 shall not be exclusive of any other rights which such person
may have or hereafter acquire under any statute, provision of these
Articles of Incorporation, Bylaws of the Corporation, agreement,
vote of shareholders or disinterested directors or otherwise.

Section 4. fThe Corporation may maintain insurance, at its
expense, to protect itself and any such director, officer, employee
or agent of the Corporation or another corporation, partnership,
joint venture, trust or other enterprise against any such expense,
liability or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or
loss under the Florida General Corporation Act.

Section 5. A director of the Corporation shall not be
personally liable to the Corporation or its sharehelders for
monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of director’s duty of leyalty to
the Corporation or its shareholders; (ii) for acts or omissions not
in gooed faith or which involve intentional misconduct; (iii) a
knowing wiolation of law; or (iv) for any transaction from which
the director derived an improper personal benefit. If the Florida
General Corporation Act is amended after approval by the

shareholders of this Article to authorize corporate action further




eliminating or llmiting the porsonal liabllity of directorms, thon
the liability of a director of the Corporation shall be eliminatod
or limited to the fullest oxtent pormitted by tho Florida Genoral
Corporation Act, as oo amended.

Any repeal or modificatlon of the forcgoing paragraph by the
shareholders of the Corporation shall not advorsely affect tho
right or protection of a direoctor of the Corporation existing at
tho time of such repecal or modification.

12. Regqulation of Internal Affairs. Tha provisions for the

regulation of the intarnal affairs of the Corporation are governed
by duly adopted By-Lawa.

13. Contracts. No contract or other transaction between
this Corporation and any other corporation shall be affected by the
fact that any Director of this Corporation is interested in, or is
a director or officer of, such other corporation; and any Director,
individually or jointly, may be a party to, or may be interested
in, any contract or transaction of this Corporation or in which
this Corporation is interested; and no contract or other
transaction of this Corporation with any person, firm, or
corporation shall be affected by the fact that any Director of this
Corporation is a party in any way connected with such person, firm,
or corporation; and every person who may become a Director of this
Corporation is hereby relieved from any liability that might
otherwise exist from contracting with this Corporation for the
benefit of himself or any firm, association, or corporation in
which he may be in any way interested.

IN WITNESS WHEREOF, I, the undersigned subscribing incorpor-
ator, have hereunto set my hand and seal this 2 'f{L‘ day of
January, 1995, for the purpose of forming this corporation under
the laws of the State of Florida, and I hereby make and file in the
office of the Secretary of State of the State of Florida this

Certificate of Incorporation and certify that the facts herein

tated are true.
- o, )//7%/ %W

Susan M.’ Led.ghfon




STATE OF FLORIDA
COUNTY OF BAY

The foregoing instrument was acknowledged before mo this 2_1_‘{.’\
day of January, 1995, by Susan M. Leighton who is personally known

to mo and who did takoe an oath.

My Commission Expires: ¢ /JILLL_C} brocee s
Notary Public

-/{e/he' JT ﬂ’r“bwn

Printod Name of Notary

{Notary Soal)

m&m
i setn,
Comm. Mo, 00




CERTIFICATE DESIGHATING PLACE OF DUSINESS OR DOMICILE L‘f‘;’f’
FOR THE SERVICLE PROCESS WITHIN THIE STATE CA ":_-, oo,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED : A o
Ml o

In pursuance of Chaptor 48.901, who Florlda_ Statutesn, l;hlt:i_.,“, -

BRI
e

following is submitted, in compliance with sald Act: 35

FIRST, that THE POLYNESIAN PALMS, INC., dasiring to organizao
undor tho laws of the State of Florida, with its principal offico
as lndicated in the Articles of Incorporation at City of Panama
City Deach, County of Bay, State of Florida, has named Susan M.
Lolghton located at 822 Dolphin Drive, Panama City Beach, Florida
32408, with a mailing address of P.0. Dox 27849, Panama City,
Florida 232411-7849, County of Bay, State of Florida, as its agent

to accept service of process within this State.

ACKNOWLEDGEMENT =

Having been named to accept service of process for the above-
stated corporation, at the place designated in this Certificate, I
hereby accept the Act in this capacity, and agree to comply with

the provision of said Act relative to keeping open said offjce.
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