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FLORIDA DEPARTMENT OF STATE

Sandrs B. Mortham
Secretary of Btats
May 21, 1996

CORPORATZ CAEATIONS INTERNATIONAL INC.

MIAMI BEACH, FL

SUBJECT: CAPITAL ASSET HOLDINGS GP, ING,
REY: W26000010847

Na raceivad your electronically transmitted document. However, the
dooument has not been filed and nesds the following corrections:

The documant is illegibla and not agceptable for microfilming,

The dooument must contain writtan acceptance by the registered agant,
{i.a. "I heraby am familiar with snd acvept the duties and
responsibilities as ragistered agant for said corporation®); snd the
ragisterad agent's signature,

Plessa return your document, along with a copy of this latter, witliin 60
days or your £iling will be considered abandoned.

if you have any guut:lonl ooncerning the filing of your documant, plesasa
call (904) 487-6334,

Loria Foole FAX Aud. N: HO6000007163
Corporats Spesoialist Lattar Numbaer: 096ADC025282

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




" ARTICLES OF INCORPORATION -
or
CAPITAL ASSET HOLDINGS GP INC,
ARTICLE |
CORPORATE NAME
The name of the corporation (tbe "Corporation") Is; CAPITAL AsSET Hotbmas GP, Inc.
ARTICLEI!
CLASSES OF §TOCK
shall have suthority to (ssue $00 shares of Class A Common Stock ("Class A Stock")

The Corporation
and 300 shares of Clazs B Common Stock ("Cless B Stock,” and colloctively with the Class A Siock, the
Clasa A Stock and the € B Stock are sometimes individually referred to ap a "Clasy."

' wock, but only with the
Class of Common Stock then issued and outstanding,

ARTICLE Iif
COMMON STOCK

Shares of Common Stock shall have the following preferences, privileges and limitations’
Soctioa 3.1, Voting, Exocept s otherwise provided in the Code:

(&) Elsction of Board of Directors,

claas (with each share being
mawmamwmum
Corporstion who shall bo designatad "Class A
scparicoly a8 a singlo class (with sach share
classes and series of capital sock of the
Directors of the Corporation (other than the Cless
Directors,*

(D) OrherMatwers, On all mattory mmbefmﬂmlochholdm.othaﬂmlheelmiouof
hmmmumm H&uofthlmdSMMhmﬁﬂadmvmulcluund
MM&MSMMWMWMW&HmmMMamvm. No
mofﬂchokhwnﬂaof&mmwmuwmnmﬁhmm uniess there shall
bave been mafﬁm-ﬁvemammofdshlduof: majority of the shares of such Class of

Corporate Creations International Inc. H96000007163
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Section 3.3, Lfquidation, Upon any dissolution, lyuidation or winding up of the affairs of the
Corporation, the assets of the Corporation available for distribution to stockholders shall be distributed raiably
among the holders of the Common Stock then issued and outstanding. Neither the consolidation nor the merger
of the Corporation into or with another corporation o corporations shall be deemed to be a liquidation,
dissolution or winding up of the Cocporation within the meaning of this Section 3.3,

ARTICLB IV
AMENDMENT OF ARTICLES AND BYLAWS

Amendmenis, The Arcicles of Incorporation and Bylaws of the Coiporation may be altered, smended
ot repealed by the sharcholders only upon the afirmative vote of (i) a majority of the members of the Board of
Direciors and (ii) » majority (or in the caso of amendment of provisions which require & greater percentage, such
greater percentage) of the shares of each Clasy of stock then issued antd outstanding,

ARTICLE V
DIRECTORS

Section 5,1, Number and Designation. 'There shall bo scven (7) Directors of the Corporation, The
names and sddresses of the Initinl Directors are as follows:

Class A Dircciory
Nama Addiey
Richard A, Heitmeyer 1700 Palm Beach Lakes Bivd
Sujis [100
Wesl Palrs Beach, Florida 33401

R. Williem Ide, 111 303 Peschiree 81, NE.
Suite 5300
Atlenta, GA 30308

John E. Ramsey g4}4 gzschm Road, N.E,
uite
Atlasts, GA 30326

Joscph Whelihan 1700 Palm Beach Lakes Blvd.
Suite 1100
Went Palim Beach, Florids 33401

. Nang Addreay
Richard L. Weill 113 King Stroet
Armook, NY 10504

Jullietie S, Tehrani 113 King Street
Armmonk, NY 10504

Christopher W. Tilley 113 King Street

Armmonk, NY 10504
H96000007163
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Section 5.2. Terms, The ltial temm of office of the Directors named shull expirs upon the annual
moeting of sharcholders in 1997, Upon expiration of the lerma of office of the Directors, thelr successors shall
be elected for the term of one (1) yoar cach and shell serve until their succeanors shall be elected and qualified.
Despite the expirstion of & Director's teim, he or she shall continue to serve until his or ber successor Is elected
and qualified. Directors may succeed themsclves,

Section 5,3, Vacancles, During the intervaly between annual mectingy of shareholders, any vacency
occurring in the Board of Direclors eaused by resignation, remova, death or other incapacity, and any newly
crented Directorships resulling from an increase in the numbet of Directars, shall be filled by 8 majority vote of
the holdery of the Class of Conunon Stock entitled to elect such Director, and only the holders of such Class of
Common Stock may designate another person to serve ag & Class A Director or a Class B Director, as the case
may be, Each Director chosen to fill a vacancy shall hold office for the unexpired term in respect of which such
vaconey occurred. Each Direclor chosen to fill a newly created Directorship shalf hold office untll the next
election of the Clasy of Dircetors for which such Director shatl have been chosen,

Section 5.4, Removal of Directors. Aty Directos may be removed from office at any time, but only with
the affirmetive vole of the shareholders of record holding a majority of the then outstanding shares of the Class
of Common Stock enlitled to v ofe for the clectlon of the Director to be removed.

ARTICLE VI
REGISTERED OFFICE AND REGISTERED AGENT

The regintored offios of the Corporation chall be loosted at 1201 Hryr Sireet, Tallahascee, Florida
32301, and the registered agont at such address is . Corporate Sarvice Company. © . The
initinl principal office of the Corporation is 1700 Palm Lakes Boulevard, Suite 1100, West Palm Beach,
Floride 33401,

ARTICLE VI
LIMITATIONS ON DIRECTOR LIABILITY

A Director shall not be personatly lisble for monetary damages to the Corporation o any other petson
for any statement, vote, decision, or failure to act, regarding corporate management or policy, by a Director,
unless;

{a} The Director breached or failed to perform his dutics as » Director; and

(v The Director’s breach of. or failure to perform. those dutics congtitutey:

() A violation of the criminal law, unlens the Director had reasonable cause to believe
his conduct was lawful or had no reasonable cause to believe his conduct was unlawful, A
judgment ar other final adjudication againat a Director in any criminal proceeding for & viclation
of the criminal law estops that Director from contesting the fact that his breach, or failure 10
perform, constitutes & violation of the criminal taw; but does not estop the Director from
cstablishing that he had reasonsble cause to believe that his conduct was fawful o had no
reasonable cause to believe that his conduct was unlawful:

H%6000007163
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(ii) A transaction from which the Director derived an improper personal benefit, cither
directly or indirectly;

(I} A circumatance under which the Liabllity provistons of § 6070834 of the Code are
spplicable;

{iv)  Inaproceeding by or in the right of the Corporation to procure a judgment in its
favor or by o in the right of the sharcholder, conscious disregard for the best interest of the
Corporation, or willf) misconduct: o

(v}  In a proceoding by or in tho right of somoone other than the Corporation or &
sharchoider, recklesaness or an ect or omission which was committed in bad falth or with
malicious purpose or in a manner exhibiting wanton and willful disregerd of human rights,

safoty, or property.

If the Code [y amended afler the effectivo date of this Asticle to authorize corpozate aclion further limiting
the personal liability of Directory, then the lability of & Director of the Corporation shall be limited to the fullest
extent permittod by the Code, as s0 amended, Any repeal or modification of the foregoing parsgraph by the
sharcholders of the Corporation thall nct adversely affect any right or protection of a Director of the Corporation
existing at the time of such repeal or modification.

ARTICLE VIIl
EFFECTIVE TIME

These: Articles of Incorporation shall be effective upon the time of filing on the date they are filed, as
evidenced by the Secretary of Stats of Florida's endorsement hereon.

ARTICLEIX
INCORPORATOR

The name and address of the Incorporator is:

Corporate Creations
401 Ocean Drive, Suite 312
Miami Beach, Florida 33139

This 3/% Gay of May, 1996,

4

Pregident
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AN_ARTICLEG OF INCORPORATION

Corporation Bervica compnng, 4 Dalaware
corporation suthoriged ro transact buainess in thig
Btate, having a bhusiness office ddentical with the
regintored officu of the limited partnership nsmed above,
and having been designated ag the Registered Agent in thm
above and foregolng Cortifivste, im familiay w th and
accepis the obligations of the caition of Reyimtared
Agant under Sectlon 607.0505, riorids Statuten,

CORPORATICN SERVICE COMPANY

Xaren ®. Rozar
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