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FLORIDA DEPARTMENT OF STATE
Sondra B, Mortham
Seerotary of Stalo

February 7, 1996

CAPITAL CONNECTION, INC,
P O BOX 10349
TALLAHASSEE, FL 32302

SUBJECT: HROYAL AMERICAN HOTELS, RESORTS AND CASINOS

INCORPORATED
Ref. Number: W96000002843

We have recelved your document for ROYAL AMERICAN HOTELS, RESORTS
AND CASINOS INCORPORATED and rour check(s? totafing $122.50. Howaver,
the enalos(e;:l document has not been fifed and is being retumed for the folfowing
corraction(s):

The designation of the reglstered office and the registered agent, both at the
same Florida street address, must be contained within the document pursuant to
Florida Statutes, The registered agent must sign accepting the designation as
required by Florida Statutes.

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

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

Pamela Hall
Document Specialist Lettar Number; 996A00005399

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF XINCORPORATION

FILED
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ROYAL AMERICAN  tittAniice roiioa

HOTELS, RESORTS and CASINOS

=Incorporated-

KNOW ALL MEN BY THESE PRESENTS: That the undersigned
subscribers to these Articles of Incorporation, each a natural
person competent to contract, do hereby associnte themsalves
together for the purpose of forming a body corporate undar the lowsl
of the State of Florida os set forth in the Articles of

Incorporation.

ARTICLE I - NAME AND ADDRESS

The name of this corporation shall be
ROYAL AMERICAN HOTELS AND RESORTS, INCORFPORATED

and lta general offices shall be located at 107 S.W. 17th
Street, Suite "H", Okeechobee, Flor;da 34714; and said corporation
shall have the power to conduct its business in all its branches at
such point(s) in the'State of,Fldridd,-and of the United States,
and any foreign countries és may from time to time be authorized by
-1ts Board of Directors; and it may move the principal office to any

other address in Florida.




This corporation is organizod for the following purposest

1, The SPECIFIC BUSINESS in which tho said Corporation will
primorily ongoge is! The business of purchasing, daveloping,
managing, and selling }OTELS, RESORTS, and CASINGS. Said
activities sholl be conducted originslly in the United States;
howaver, the Corporation will not be raestricted geographically.

2. That the GENERAL BUSINESS ACTIVITIES in which the soid
Corporation will primorily engago im: +to engoge in the business of
buying real estote, developing recl estote, selling and/or leasing
real estate, and owning and manaoging real estate; and, pursuant to
the aforementioned activities, to form, to purchose and/or acquire
subsidiary corporations, companies and business which will support,
complement and assist the parent corporation in its business
activities. The business of real estate ownership, development and
investment shell be for this Corporation's use and/or sale as
owner, and for others as an agent or employee.

3. Toe engage in every aspect and phase of the business of
procuring and arranging real estate mortgages, and the analysis and
packaging of real estate deals, and the business of buying and
selling mortgages, and the business of procuring and arranging
corporate and business financing, and to engage in every aspect and

phase of related businesses,

d. To engage in every aspect and phase of the business of

investing and reinvesting in real, tangible, and intangible
properties.

5. To manufacture, purchase, or otherwise acquire, and to
own, mortgage, pledge, sell, assign, transfer, or otherwise dispose
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of, and to 1nvdat in, trade in , doal 4in ond with, goods, wares,

merchondise, real and perscnal property, and sorvicos of ovefy
closs, kind, and doscription; oxcaopt that it is not to conduat a
banking, safe doposit, trust, oexpress roilroad, caonnl, telegraph,
telophone or cemetery compony, o building and loan association,
cooperative association, fraternal benefit goociaty, state fair or
exposition.

6. To conduct business, haove one or more officen, and buy,
hold, mortgage, sell, convey, lease or otherwise dispose of real
and personal property, including franchises, patents, copyrights,
trademarks, and licenses, in the State of Florida and in all other
states and countries.

7. To contract debts and borrow money, issue and sell or
pledge bonds, debentures, notes and other evidences of
indebtedness, and execute such mortgages, transfers of corporate
property, or other instruments to secure the payment of corporate
indebtedness as required.

8. To purchase the corporate assets of any other corporation
and engage in the seme or other character of business.

9, To guarantee, endorse, purchase, hold, sell, transfer,
mottgage,{pledge, or otherwise acquire or dispose of the shares of
the capital stock of, or any bonds, securities, or other evidences
of indebtedness created by any other corporation of the State of
Florida or any other state or government, and while owner of such
stock to exercise all the rights, powers and privileges of
ownership, including the right to vote such stock.

10. The foregoing clauses shall be construed both as purpcses
and powers; and it ig hereby expressly provided that the foregoing
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enumeration of ppocific powers shall not be held to limit or

restrict 4in any manner the powors of tho corporntlon.

ARTICLE IXI - DURATION

The existence of this corporation shall be peorpetual,
commencing with the date thase Articles of Incorporatioﬁ are

approved by the Secretary of the State of Florida,

ARTICLE IV -~ CAPITAL STOCK

This Corporation isg autho¥ized to issue both "Preferred" and *
Common Stock, and the maximum numbers of shares of stock that this
Corporation is authorized to have outstanding at any one tiﬁe in
each of the three classes is as follows:

(a) 100,000 shares of Preferred Stock with a par value of
8100 per share,

(b) 1,000,000,000 shares of Class A Common Stock with a par

value of $1.00 per share.

(c) .10,000,000 shares of Class B éommon Stock with s par

valua of $1.00 per share.

The total number of shares which the Corporation is authorized
to issue 4is One Billion Ten Million One Hundred Thousand
(1,010,100,000) shares, and the aggregate par value of all the
shares is $1, 020,000, 000.




BSQGB_Emte.mnmu_nnumm. The praferences, limitations,

voting rights ond rolative rights in rospoct of tha ohares of each
class of the stock are as follows:

gogtion ), Proforred Stock. The holdors of the Preferred
Stock ohall be entitled to receive out of any amount legally
nvﬁilable for dividends to sharcholders, cumulative dividends at
the rate of $8 per share per annum, and no more, payable on April
lst of each year. Such dividends sholl be paid or set apart for
stock of any other class ond shall be cumulative from and after the
date of issuance of the shares. In the event of any dissolution,
liquidation or winding up of the affeirs of the corporation,
whether voluntary or involuntary, the holders of the Preferred
Stock at the time outstanding, shall be entitled to be paid in cash
8100 per share, the par value thereof, togethar with the amount of
all accrued and unpaid dividends thereon before any distribution or
payment shall be made to the holders of any other class of stock,

but ghall not be entitled to participate in any other liguidating

payments.

At any time, and from time to time, the Corporation may redeem
at the price of $102,50 per share plus accrued and unpaid
dividends, the whole or any part of the Preferred Stock at the
option of the Board of Directors, upon mailing n&tice of at least
thirty (30) days prior to the date fixed for such redemption to tha
holders of records of the shares to be redeemed. In the case of
the redemption of a part only of the Preferred Stock outstanding,
the Corporation shall designate by lot, or in such other manner as
the Board of Directors may determine, the shares so to be redeemed.
If such notice of redemption shall have been duly mailed, and if on
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or bofore the redemption dato spocified in such notice, tha funde

necossory for such redomption shall be set aside so as to be and
continue to ba availoble therafore, than notwithotanding that any
certificate for Proforred Stock thus called for redemption shall
not have been surrondered for cancellation, the dividends thereon
sholl cense to accrue from and after the date of redemption so
spacified, and all rights with raspoct to such stock thus called
for rudemptionlahnll, forthwith after such redemption, cease and
terminate, except only the right of the holder to receive the
rademption price thereof, but without interest,. from the
Corporation,

The holders of Preferred Stock ghall hava no ‘voting rights
whatsoaver except such voting rights as may be expréasly granted
them by the Florida Business Corporation Act, and except as
follows:

(a) Whenever dividends on Preferred Stock are more than
ninety (90) days in default, tha holders thereof shall have the
right, voting separately and as a class, to elect a majority of the
Board ok Directors at the naxt succeeding annual meeting, such
right to continue until all unpaid dividends on such stock have
been paid in full and to then terminate. Upon termination of such
right, new directors shall be elacted at a meeting of the holders
of the common stock and the term of office of all directors then in
office shall immediately terminate.

(b) The provisicns of the Articles respecting the preferences
and rights herein granted to holders of Preferred Stock may not be

altered or amended in any respect except upon the affirmative vote




of tho holders of a majority of tho shares of such stock thon

outstanding. _ . .

Proferred Stock sholl be issuable only to'tﬁa xxgn;gg or
Lruptees of the Corporation's cmployeo profit shoring trust, but
there shall be no restriction on tha trangfer thereof. '

Soction 2 - Class A Common Stogck. The holdors of the Class A
Common Stock shall bo entitled to receive or have Bét apart for
paymentlwhen.nnd as declared by the Board of Directofu, but in no
event prior to d#vidend poymenta on any class or classes of stock
of the corporation ranking prior to the Class A Common Stock,
including the Preferred Stock of the Corperation, cumulative
dividends or distributions payable before any dividends are paid on
the Class B Common Stock of the Corporation at the rate of five °
cents ($,05) per share per annum, payable from the nat earnings or
profits of the Corporation, or from the surplué'of itg assets over
ite liabilities.and capital stock. Such dividends or distributions
shall be payable quarterly in March, June, September and December
of each year beginning in June, 1996. '

Aféer all dividends or distributions on the Class A Common
Stock shall have been paid in full for all prior dividend pericds
and shall, have been paid in full or declared and set apart for
payment for the current dividend period, dividends or diétributions
may be paid upon any class of stock junior to the Class A Common
Stock, when, as and if declared by the .Board of Direcpors, f?om
money legally available therefore provided (a) to the extent that
any such cash dividend on the Class B Common Sfock of the
Corporation 1is paid at a rate in excess of five cents (S$.05) per
share per annum, an amount equal to the excess amount paid per
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nharo on tho CIuns B Common Stock of the Corporation "shall
concurrontly ba pald per sharo in cash on the then outatanding
nharua of the Cquu A Common Stock, and (b) to tha oatont any nuch
dividend or dintribution is paid in othur thon cash on shafan ,of
the 01nns B Commoh Stock of the Corporation, the sameo per ahnre
dividand or diatribution ahall be.paid in kind on ouch of tho thaen

outstanding ahares of Class A Common Stock,

Any division, consolidution or reclassification of the common
Btock whethqr .by ?toFk .8plit, reverso atock " aplit,
recapitalization, or otherwise shall not constitute a dividend as
sat forth herqin, but upon the happening of any guch evqnt,‘thﬁ
then outstanding shnres of Class A Common é;&ck shall be adjuéted
in like manner so that after such ovent the number Of shares of
Class A Common, Stock outst&nding in relation to the number of
shares of Class B Common Stock outstanding shall be the same, as the
number of shares of Closs A Common Stock outstanding with relation
to the number of shares of Class B Common Stock odts;anding prior
to such-event{ | .

. Upon 1liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of Clags
A Common Stock at the time outstanding, shall be enuitled after
all distributions on any class of stock senior to the Class A
Common Stock, inqluding the Preferrgd Stock of the Corporation, but
before any distribution.shall be made to the holders of any class
of stock junior to the Class A Common stogk, to receive out of the

net assets of the Corporation available after distribution to its

stockholder whether from capital or from earnings, the fixed amount

of one dollar (81} per share. If. upon the 1liquidation,
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disgsolution or winding up of the Corporation, whother voluntary or

involuntary, the net assots of tho Corporation after the‘huymant to
holders of all classos of stock prior to the Clags A Common Stock
shall be insufficient to permit the payment to holders of all
outatanding shares of Class A Common Stock of the full amount to
which such shores are entitled, then the entiro nat ogsats of the
Corporation after tho payment to holders of all classes of stock
prior to the Class A Common Stock shall be distributed among the
holders of Class A Common Stock in proportion to the full amounts
to which they are entitled as aforesnid.

After payment upon such liquidation, dissolution or winding up
of the Corporation to the holders of shares of Class A Common Stock
of all amounts to which they are entitled as hereinbefore provided,
the remaining net assets of the Corporation shall bas paid and/or
distributed to the holders of eny class of stock on a parity with
or junior to the Class A Common Stock, provided that when any
payment upon liquidation, dissoiution or winding up of the
Corporation has been made to the holders of each share of Class B
Common Stock of the Corporation equal to the amount paid on each
share of Class A Common Stock as provided above, then the entire
remaining net assets shall be distributed to the holders of shares
of Class A Common Stock and the holders of shares of Class B Common
Stock in equal amounts on each share without regard to class. The
sale, lease or conveyance of all or substantially all the property
and assets of the Corporation to, or the consolidation of the
Corporation with any other corporation or corporations, or the

merger of the Corporation into any other corporation or the merger




of any othor cofporution into the Corporotion, shall not be deemed

to bo a liquidation, dissolution or winding up of tha Corporation.

Eoch share of the Class A Common Stock shall entitle the
holder thereof to cast 1/100 of ono full vote at all moetings of
stockholdors.

If and whenever dividends or distributions on the Class A
Common Stock shall be in arraors and such arrears shall aggregato
an omount at least equal to eight (8) quarterly dividends, then and
in such event the holders of the clﬁes A Common Stock shall ba
entitled, subject to the rights of the holders of Preferred Stock,
at all elections or directors to vote separately as a class to
elect one seventh (1/7) of the Board of Directors, but in no event
less than one (1) director. At any election at which the holders
of the Class A Common Stock shall have a right to vote as a class
for directors as provided herein, the holders of the Class A Common
Stock shall not be entitled to vote upon the other directors to be
elected at such meeting, as provided in the preceding paragraph
hereof, but the voting rights of the holders of the Class A Common
Stock set forth in the preceding paragraph hereof shall in all
other matters remain the same. Whenever all arrears and dividends
or distrihutions on the Class A Common Stock shall have been paid
and the dividends or distributions thereon for the current
quarterly period shall have been paid or declared and provided for,
then the rights of the holders of Class A Common Stock shall be as
set forth in the preceding paragraph hereof, subject always to the
gsame provisions for the vesting of such voting rights in the case

of any future arrearage in dividends.




In any cago in which the holders of tha Cless A Common Stock

sholl be entitled to vote as o claos pursuant to the proviuionﬁ of
the preceding and/or following paragraph hareof or pursuant to luw;
each holder of Class A Common Stock shall ba ontitled to ono (1)
vote for each share theroof held.

Sc long as ony shares of Cless A Common S5tock are outstanding
and unless the vote or conseont of a graster number of spharas of
Class A Common Stock sholl then be required by law, the consent of
the holders of at least two-thirds (2/3) of the Class A Common
Stock at tho time outstanding given by the execution of instruments
in writing evidencing such consent, or in person or by proxy at a
spocial meeting of holders of Class A Common Stock called for that
purpose, at which the holders of Class A Common Stock called for *
that purpose, at which the holders of the Class A Common Stock
shall vote separately as a class, shall be necessary for effecting
or validating the amondment, alterstion or repeal of any of the
provisions of the Articles of Incorporation of the Corporation
(including amendments setting forth designations, descriptions and
terms and agreements of consolidation and merger), if such action
would alter or change the preference of participation in dividends,
voting powers, restrictions, or qualifications of outstanding
Class A Common Stock 80 as to affect the Class A Common Stock
adversely.

- Any class or classes of stock of the Corporation shall be
deemed to rank: |

(a) Prior to the Class A Common Stock if the holders of such

class or classes shall be entitled to emounts distributable upon




any liquidution} dissolution or winding up, in preferonce to or

with priority ovor, the holdors of Class A Common Stock;

(b) On a pority with tha Class A Common Stock whethor or not
liquidation prices per shore thoreof be different from thome of the
Class A Common Stock if the rights of holdors of such class or
clagses to the aomounts distributable upon any liquidation,
dissolution or winding up shall be neither (1) in preference to
with priority over nor (2) subject or subordinate to the rights of
holders of the Class A Common Stock in rospect of amounts
distributable upon liquidation, dissclution or winding up; and

(c} Junior to the Class A Common Stock if the rights of the
holders of such class or classes shall be subjact or subordinate to
the rights of the holders of the Class A Common Stock in respect of
dividends and amounts distributable upen liquidation, dissolution
or winding up, as the case may be.

In the avent of any liquidation or dissolution or winding up
of the affairs of the Corporation, whether veluntary or
involuntary, after the making of such payments to the holders of
Preferred Stock as may be required under the terms prescribed by
the Board of Directors upon authorization of the issuance of such
preferred ,shares and to the holders of the Class A Common Stock as
above described, the remaining assets of the Corporation shall be
distributed among the holders of common stock according to the
number of shares held by each subject to the rights of the holders
of the Class A Common Stock described abova.

Section 3 - Class B Common Stock. Except as herein otherwise
provided, the holders of Class B Common Stock shall be entitled to
one vote for each share on any matter, and, except as limited by
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tho superior rights and proferences heroinabove grantod to holders

ond ono or more of its diroctors individually or businesses in
which one or more of its directors aro interestod, and to exorcise
such othor powers of tho corporntibn as aro not inconsistent with
these articles or with any by-laws that may be adopted by the

stockbrokars,

The names and addresses of the members of the Executive Board

of Directors are as follows:

NAME DDRE

MOSELEY C. COLLINS 107 SW 17th St., Suite "H"
Okeachobee, Florida 34974

JUDGE HOWARD H. HARRISON 107 SW 17th St., Suite "H"
Okeechobee, Florida 34974

SANDRA W. HANDLEY 2609 Orange Grove Drive
Sebring, Florida 33870
The names and addresses of the membars of the first Board of

Directors are as follows:

NAME . ADDR

MOSELEY C. COLLINS Professional Registered
Engineer - 31 Years

JUDGE HOWARD H, HARRISON Palm Beach County Judge,
Retired

GILBERT N. AMELIO Adjutant General, Air Force .
Academy, Retired
Financial Consultant




JOHN MCCLELLAN Conatruction Conpultlant

NAT DELLIS Hotelier & Accountont
30 Years
BRIAN BISHOP : Banking & Finance

SANDRA W. HANDLEY Real Estate Salen
: Manogement

CAMELOT M. COLLINS Computer Sciencaes

LANE H., COLLINS General Contractor

The name and street address of the sole subscriber to these

Articles of Incorporation is:

NAME APDRESS

MOSELEY C. COLLINS | 107 SW 17th St., Suite "H"
Okeechobee, Florida .34974
The sole subscriber of thaesae Articles of Incorporation heraby
assigns to this Corporation hig rights under Section 608,04,
Florida Statutes, to constitute a corporation and he hereby assigns
to those persons designated by the Bcard of Directors any rights he
may have as sole subscriber to acquire ahy of the capital stock of
this Corporation, this assignment becoming effective when these
Articles of Incorporation have been filed with and approved by the
Secretary of State of Florida, and the filing fee and filing tax
paid to that official.
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IN WITNESS WHEREOF, I, tho u.nduruigned subgcribed, have
heraunto sot my hand and seal, this ?J\‘l' day ofxm\hq , 1996, for
tho purpose of forming this corporation under the lows of the State
of Florida, -ond I horeby maoke ond file in tho offica of the

Secretory of State of the State of Florida, these Articles of

Incorporntion, ond certify that the facts stated are trua.

“'ﬁ_' R — T —
MOSELEY C. COLLINS

STATE OF FLORIDA
COUNTY QF HIGHLANDS

I HEREBY CERTIFY that on this day, before me, a Notary Public
duly authorized in the State and County named above, to take
acknowledgements, perscnally appeared MOSELEY C. COLLINS, to me
known to be the person described as the sole subscriber in and who
executed the foregoing Articles of Incorporation, and acknowledged
before me that he subscribed to those Articles of Incorporation.

WITNESS my hand and official seal in the State and County

named above this &*;J_ day ofd&,)ul.Mbj , 1996,
\ Dt Mo (E(%lmb

Notary Public, State of Florida at Large

.‘p\if
My commission expires: *'Q?—“E%

LAURIE ANN OlGELOW

w My Commision CCao5004
Expiros Jan. 20, to97

(Affix notarial Seal) “irog it
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lway h u vl

Having beon nomod to accept service of process for g'hnﬂ

stated corporation, at tho placae deaignated in this corﬁi%ﬁﬁnﬁ?,P” It

51
hereby accept to act in this capacity, and agree to comply{ gEﬁ\F%?beT
20 I

E
[ ™
provisions of said Act relative to keeping open said 6@41& [SSEL, FLORIDA

\

MOSELEY C. COLLINS, Rogistered Agent

107 SW 17th St., Suite "H"
Okecchobee, Tlorida 34974




