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UNDER THE PALMS, INC.

Tha undarsignod subscribor to those Artlclos of Incorporation is o natural porsen
compotont to contract and horeby form a Corporation for profit under Chaptor 607 of
tho Florida Statutes.

CLE ] -

The name of the Corporation s UNDER THE PALMS, INC., (herainaftor,

"Corporation").
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 11399 Overseas
Highway, Marathon Shores, Florida 33062 and the malling address Is Post Office Box
622550, Marathon Shores, Florida 33062-2550,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:

Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Carolyn T. Kitchen
Vice-President; Cheryl L, Kilgore

Secretary: Carolyn T. Kitchen
Treasurer: Cheryl L. Kilgore
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Tho Diroctor(s) of tho Corporation shall bo:

Carolyn T. Kitchon
Cheryl L, Kllgoro

whoso addrosses shall be tho same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par value of ONE DOLLAR {41,00),

7.2 No holdor of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additiona! shares of any class, or any bonds or
canvortible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confor any
preamptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s} of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions, -
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporatian may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

D AMERILAWYER'

343 ALMERIA AVENUE » CoRAL GaBLES, FL 33134 - (305) 445-2700 + (800) 603-3900 « FAcsMILE (305) 447-8900
MAILING ADDRESS - PosT ORce Box 144479, CoraL GasLEs, FL 33114-4479




8.1 Tho sharcholdors of this Corporation may oloct and, if alocted, shall
continuo such cloction ta be an S Corporation as provided in Sub-Chaptor S of tho
Intornal Revonua Code aof 1986, os amended, unless tho shareholdors of the
Corporation unanimously agroo otherwise In writing.

8.2  Aftoer this Corporatlon has clectod to bo an S Corporation, none of tho
sharoholders of this Corporation, without tho written consent of oll the sharoholdars
of this Corporution shall takoe any action, or make any transfor or othor disposition of
the sharcholdors’ shoros of stock In the Corporation, which will rosult in tho
tormination or ravocation of such clection to be an S Corporation, as pravided in Sub-
chaptor S of tho Intornal Revenuo Codo of 1986, as amended.

8.3 Onco the Corporation has eloctod to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legond:

"The shares of stock represented by this coertificote cannot
be transforred if such transfer would void the election of
tho Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended,"

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the sharaes of stock of this Corporation may ba subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation, A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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The Corporation, to the extant permittod Ly law, shall be ontitled to treat tho
person in whose name any sharo or right Is rogistored on the books of the Corporation
as tho ownor thereto, for all purposes, and except as may bo agrood In writing by the
Corporation, the Corporatlon shall not be bound to recognize any equitablo or other
claim to, or interest In, such sharo or right on the part of any othor parson, whether
or not the Corporation shall have notice thereof.

CLE 13 - REGISTERED OFF[CE AND REGIS D AGE

Tho Initial addross of rogistored office of this Corporation is AmeriLawyor®
Chartered, located at 343 Almoria Avonuo, Coral Gables, Florida 33134. The name
axd address of the rogistored agont of this Corporation is AmeriLawyer® Chartared,
343 Almerla Avanue, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diractor(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of theo
Corporation, but the affirmative vote of a numbor of Directors equal to a majority of
the number who would constitute a full Board of Director(s} at the time of such action
shall be necessary to take any action for the making, olteration, amendment or repoal

of tho Bylaws,

ARTICLE 15 - EFFECTIVE DATE

Those Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNI'SS WHEREOQF, | have horounto sot my hond and seal, acknowledgod
and fil ing Articlos of Incarporation under the laws of tho State of Florida,
MA?og)g:qgég ‘ p a ale of Florida

%M/Q

Eldig_Sahchoz, Indprpgrator

CCE CE OF REGISTERED AG DESIG ED
IN_ARTICLES OF INCORPO o

AmoriLawyer® Chartarod, having a business office Identical with the registorod
offico of tho Corporation name abave, and having been designated as the Roglsterod
Agent in the above and foregoing Articles of Incorporation, is famillar with and accopts
tho obligations of the position of Registered Agont under the applicable provisions of
the Florida Statutes.

AmoriLawyer®

By:
Natalia
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