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SUNVEST RESORTS, INC.
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The undersigned, for the purpose of forming a corporation for profit undir'the fRws of

Florida, adopts the following Agticles of Incorporation, i ¢
)

ARTICLE1
NAME AND ADDRESS
Section 1.1  Name. The name of tho corporation is SunVest Resorts, Inc,

Section 1,2 Address of Principal Qffice. The address of the principal office of the
corporation is 307 S, 21st Avenue, Hollywood, Florida 33020,

Section 1.3  Malling Address. The mailing address of the corporation is c/o Bedzow,
Komn & Kan, P.A., P. O, Box 8020, Hallandale, Florida 33008.

ARTICLE 2
DURATION

Section 2.1 Duration. This corporation shall exist perpetually., Corporate existence
shall commence on the date these Articles are oxocuted, except that if they are not filed by the
Department of State of Florida within five business days after they are executed, corporate
existence shall commence upon filing by the Depattment of State,

ARTICLE 3
PURPOSES

Section 3.1 Purposes. This corporation is organized for the purposes of Lransacting
any or all lawful business permitted under the laws of the United States and of the State of

Florida.
ARTICLE 4
éAPI’I’AL

Section 4.1  Authorized Capital. The maximum number of shares of stock which this
corporation is authorized to have outstanding at any one time is 25,000,000 shares of voting
coinmon stock having a par value of $.02 per share.

Prepared by:  Linda Y. Kalso, Fla. Bar No. 298662
Folay & Lardser
200 Laurs Street, Jacksonvills, FL 32202
904/359-2000 Fax Awlit No. HO6000011274
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ARTICLE 5
INITIAL REGISTBRED OFFICE AND AGENT

Section 5.1 Name and Addre:s. The street address of the inltial registored office of
this corporation 1s 200 Laura Street, Jacksonville, Florida 32202, and the nume of the Initll
registered agent of this corporation at that address ls P&L Corp.

ARTICLE 6
DIRECTORS

Section 6.1 Number, ‘This corporation shall have four (4) director(s) initially, The
number of directors inay e increased or diminished from time to time by the bylaws, but shall

niever be less than one,

Section 6.2  Initla] Plrectors. The name and address of the members of the flrst board
of directors of the corporation are!

NAME ADDRESS
Harvey Birdman 307 §. 213t Avenue
Holtywood, Florida 33020
Dianc Birdman 107 S. 213t Avenue
Hollywood, Florida 33020
Louls Birdman 307 S. 21st Avenue
Hollywood, Florida 33020
Herbert Hirsch 307 S. 21st Avenue
Hollywood, Florida 33020
ARTICLE 7
BYLAWS

Section 7.1 Bylaws. The initial bylaws of this corporation shall be adopted by the
board of directors, Bylaws may be amended or repealed from time to time by cither the board
of dincctors or the shareholders, but the board of directors shall not alter, amend or repeal any
bylaw adopted by the shareholders if the shareholders specifically provide that such bylaw i3 not
subject to amendment or repeat by the board of directors.

Fax Audit No. 56000011274
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ARTICLE 8
INCORPORATOR

Section 8.1  Nams and Address. The name and street address of the incorporator of
ihla corporation is:

NAME ADDRESS

Harvey Birdman 307 8. 21st Avenue
Hollywood, Fiorida 33020

ARTICLE 9
INDEMNIFICATION

Section 9.1  Indemnification. The board of directors is hereby specifically authorized
to make provision for Indemnification of directory, officers, cmployccs and agents to the full
extent permitied by law.

ARTICLE 10
AMENDMENT
Section 10.1 Amendment. This corporation reserves the right to amend or repeal any

on contained in these Articles of Incorporation, and any right conferred upon the
shateholders is subject to this reservation,

IN WITNESS WHEREOF, the incorporator has executed these Articles on AuguuQ,
1996.

[V

ey"ﬁlrdman, Incorporator

Fax Audit No. }196000011274
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ACCHPTANCE BY REGISTERED AGENT

Having been namod to ucoept service of process for the above stated cotporation, at the
place designated in the above Articles of Incorporation, 1 hereby agree to uct In this capacity,
and I further agree 1o comply with the provisions of all statutes relative to the praper and
complete performance of my duties, T am fwniliur with and I accept the obligations of a

registered agent,
B&L CORP,, Rogistered Agent

ot V., Keld 4

By: Chatles V, Hedrick, Authorired Signatory
Date: a;,gm-/- /3,199
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ARTICLES OF MERGER
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MERGING:

SUNVEST RESORTS, INC., a Delaware corporation, not qualified in Florida

INTO

SUNVEST RESORTS, INC., a Florida corporation, P96000067477

File date: August 16, 1996
Corporate Specialist: Linda Stitt

Division of Corporations - P,Q. BOX 6327 -Tallahassee, Florida 32314
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August ldé, 199¢

SUNVEST RESORTS. INC.

% BEDZOW, KORN & KAN . P.A.
P.0O. BOX BQOZ20

HALLANDALE, FL 33008

SUBJECT: SUNVEST RESORTS., INC.
REF: PR&000067477

We received your wlectronically transmitted document. Howaever,
the document has not been filed and needs the following
corrections: '

For each corporation, the document must contain the date of
adoption of the plan of merger or share exchange by the
shareholders or by the board of directors when no vote of the
shareholders is reguired.

Please return your document, along wWith a copy of this letter,
within é0 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your
document, please call (904) 487-6902.

Linda 'Stitt : FAX Aud., #: HI5000011402
Corporate Specialist Latter Number: 796A00039140
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i 1 ARTICLES OF MERGER
‘ . for

| ' SUNVEST RESORTS, INC.

i i

and | Sunvest. Rejond, Inc. [("Sunvest-Dolaware"), a valld and le ally : fornhed Dcliware
mﬁJn, cxed 'ubrri].ﬂfw Articles of Merger pursuant to Sectio ’607 lld.'y of theFlorlda
B

331 .:col % DR
' l 1}: wl |of states of Florida and Delaware pamlt Tch mergcr and each of
the abo vblnam dicor rpd has acted in compliance with the! merget laws of such states,

mi’. Suhvist RL' ['is. tnc c"Sunvcst-l’ludda"). a valld and legally formed Florida corpomlion.
1K

2. L( an of Merger is attached as Exhibit “A" hereto.

I
3, b ffecjuvc date of the Merger is the date of the filing of these Articles of

Merger, -

4.'- thi holder approval was not required on behalf of the Surviving Corporation I
pursuant lo i 607!1104(1)(:1) of the Florida Business Co:pomhoh Act. . ‘ II
i

b

|
g ‘i" e I dof{llmmn of the Surviving Corparation l“"’P“”‘“h" ”"""fM"‘u

on ugds}t |?l ‘ "
] 6 n’ réof &[mctors of the Absorbed Corpmtion rljm::dit]'tc Plan of Mcrgbr E

on August s, 15 “Pursusht to Delawars law tho holders of 4 ma oriey of ‘the nuttmnill:ltu
shares of the $ brbnd Cbrporation approved the amerger by wr:u:tcn consent on August iS, '

1996. IN NES WHEREOF these Articles of Merger have bccn executed by the partics |
to dw mesger this) 13 X day of August, 1996, o

SUNVEST RESORTS INC,,
rida corpomuon -

(“Surviving éorpor‘htion") .

St Inchonvillo, FL 32202
359 2000

Fax Auditgxg'ro. H96000011402 |
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STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP

PARENT INTO SUBSIDIARY
Section 253

CERTIFICATE OF OWNERSILIP
MERGING

Sunvest Resorts, Inc., a D:laware corporation
into
Sunvest Resorts, Ine., & Florlda Corporation

1 Hd 819 96

O‘h

Fursuant to Section 253 of the General Corporation Law of Delaware (theZZDx

Corporat: Codc"), Sunvest Resorts, Inc., a corporation incorporated on the 18th dafbf’
1985, pursuant to the Delaware Corporate Code (this *Corporation*)

DOES HEREBY CERTIFY that this Corporation owns 90% or more of the capijtal stock
of Sunvest Resorts, Inc., a corporation incorporated on the 6th day of August, 1996, under the
Florida Business Corporation Act (*Sunvest-Flotida®), and that this Corporation, by a resolution
duly adopted by all of the members of its Board of Directors pursuant to Section 141(D) of the

Delaware Carporate Code, determined to and did mergo itself with and into Sunvest-Florida (the
"Merger*®), which resolution is set forth as follows;

WHEREAS, the Board of Directors of this Corporation determined it to
be in the best interests of the Cozporation o change the domicile of the
Corporation to Floridz in order to further the Corparation's identification with the
state in which its business is being conducted and to allow the Corporation to
avoid the continuing expense of the Delaware annual franchise tax; and

WHEREAS, this Corporation lawfully owns 100% of the outstanding stock
of Sunvest Resorts, Inc., a corporation organized and existing under the laws of
Florida ("Sunvest-Florida"); and

WHEREAS, in order (o change the domicile of this Cofporation to
Florida, the Cotporation desires to merge with and into Sunvest-Florida pursuant
to Section 253 of the Delaware Corporate Code, with Sunvest-Florida surviving

the merger;
WHEREAS, sharcholders of SunVest-Florida who, except for the
applicability of Section 607.1104 of the Florida Business Corporation Act, would

be entitled to vote and who dissent from the merger described below pursuant to
Section 607.1320 of the Florida Business Corporation Act, may be entitled, if

Fax Audit No. H96000011402
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they comply with the provisions of the Florida Business Corporation Act, to bo
paid the fair value of thelr shares,

NOW THEREFQRE, it is resolved as follows:

RESOLVED, that this Corporation i3 hereby authorized 1o mergo with and
into Sunvest-Florida, nt which time this Corporation will cease to exlst as a
sepanite corporation and at which time Sunvesi-Florida will continge as the
surviving corporation; and

FURTHER RESOLVED, that on tho effective date of the merger, all of
the {ssued and outstanding capltal stock of this Corporation will be canceled and
Sunvest-Florida will be deemed 1o have issued an oqual number of its shares of
Common Stock pro rata to the sharcholders of this Corporaiion; and

FURTHER RESOLVED, that the officers of this Corporation are hereby
directod to make and excoule a certificate of ownership and mnerger setting forth
a copy of this resolution and to file the same in the office of the Secretary of
State of Delaware, and a certified copy thereof in the office of the Recorder of
Deeds of New Castle County; and

FURTHER RESOLVED, that any time prior to the filing of the certificate

of ownership and merger with the Secretary of State of Delaware, the merger
may be lerminated by this buard of directors aotwithstanding any subsequent
approval by the sharcholders of the Corporation; and

FURTHER RESOLVED, that pursuant to Section 252(d) of tho Delaware
Corporate Code, this Corporation hereby agrees that it may be served with
process in the statc of Delaware in any proceeding for enforcement of any
obligation of any constitutent corporation of the state of Delaware, as well as for
enforcement of any obligation of this Corporation arising from the merger; and

FURTHER RESQLVED, that this Corporation hereby irrevocably
appoints the Secretary of State of Delaware as its agent to accept service of
process in any such suit or other proceedings in the state of Delaware and hereby
designates the following address and person to which a copy of such process shall
be mailed by said Secretary of State:

Gary A. Kom
20803 Biscayne Boulevard, Suite 200
Aventura, Florida 33180

FURTHER RESOLVED, that the officers of the Corporation are hereby

authorized, empowered and directed to do all acts, 1o exccute and deliver all
documents and to make alt expenditures, including payment of the Delaware

Fax Audit No. H960000114072
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Corporate Pranchlse Tax, as they may deem appropriate in order (o carry out the
transactions contemplated by the foregoinp resolutions: and

FURTHER RESOLVED, that this written consent shall be effective as of
August 15 1996,

AND FURTHER CURTIFIES that the sharcholders of this Corporation approved the
Merger by wrilten consent pursuant to Section 228 of the Delaware Corporate Codle, and that
writlen notice has been provided to non-consenting  shareholders of this Corporation in
accordance with Scction 228(d) of the Deluware Corporate Code,

IN WITNESS WHEREOQF, this Corpgration has caused s corporate seal to be affixed
and this certificate to be signed by Harve rdman, an authorized officor of the Corporation,

this 15 day of August, 1996,

Harvey Birdman, Vice President

mmmmmmluaummumur.mucam:m 1 7pm
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