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Secretary of State
State of Florida

Division of Corporations

P.O. Box 6327
Tallahassee, FL 32314

Re: Celebration Holdings. Inc.

Gentlemen:
Enclosed you will find Articles of Incorporation for Celebration Holdings, Inc. to

be filed. Also enclosed is a check in the amount of $122.50 which represents the following:

$35.00 filing fee
$35.00 registered agent fee
$52.50 certified copy fee
If you have any questions or require additional information, please call me at 561-
832-5696. '
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ARTICLES OF INCORPORATION

OF

INC.

CELEBRATION HOLDINGS,
Articles of

to these

The undersigned subscriber
Incorporation, a natural person competent to contract, hereby forms
a corporation under the laws of the State of Florida.

ARTICLLE I. NAME
CELEBRATION
of this

The name of the corporation shall be:
The principal place of business

INC.
corporation shall be 671 West Front Street, Suite 210, Celebration,

HOLDINGS,

FPlorida 34747.
ARTICLE II. NATURE OF BUSINESS
This corporation may engage or transact in any and all
lawful activities. or business permitted under the laws of the

United States, the State of Florida or any other state, country,

~_CAPITAL STOCK
of

territory or nation.

ARTICLE IIT. L
stock that this

The maximum number of shares
corporation is authorized to have outstanding at any one time is
50,000,000 shares of common stock having $.0001 par value per share

ares of preferred stock having $.0001 par value

and 10,000,000 sh

pexr share.” '
ADDRESS

ARTICLE IV.
The street address of the initial registered office of

the corporation shall be 265 Sunrise Avenue, Suite 204, Palm Beach,
FL 233480, and the name of the registered agent of the corporation

at that address is Donald F. Mintmire.
ARTICLE V. TERM OF EXISTENCE Ejv
i R W
——
This corporation is to exist perpetually. _&éﬁ éf
2z = W
ARTICLE VI. DIRECTORS DB
d S22 N =
This corporation shall have no Directors, initial,.j.%‘. ZFhef Ty
affairs of the Corporation will be managed by the shaeghol STy
until such time as Directors are designated as_provid_igéz;_he~
Ss81gr ; =
> W

Bylaws.



ARTICLE VIT. INCCRPORATOR .

The name and street address of the incorporator to these

Articles of Incorporation is: -

Donald F. Mintmire, Esqg.

Mintmire. & Associates , _

265 Bunrise_ Avenues . L
Suite 204 o — .
Palm Beach, Florida 33480. :

ARTICLE VIIT. EFFECTIVE DATH

The corporation shall commence its existence on June 1,
1998. : ’ :

ARTICLE IX, CONFLICT OF INTEREST

Any related party contract or transaction must be authorized,
approved or ratified at a meeting of the Board of Directors by
“gufficient vote therecn by directors not interested therein or the
transaction must be fair and reasonable to the Corporation.

ARTICILE X. TNDEMNIFTCATION

The Corporation shall indemnify its Officers, Directors,
Employees and Agents in accordance with the following:. )

{a) The Corporation ghall indemnify any person who wag or is
a party, or is threatened to be made a party, to any threatened,
pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by
or im the right of the Corporation), by reason of the fact that he
is or was a director, officer, employee or agent of the
Corporation, or.is or was otherwise serving at the request of the
Corporation as a director, officer, employee or agent of another
corporation, partnership joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement, actually and reasonably incurred by
him in connection with such action, suit or proceeding, if he acted
in good faith and in a manner he reasonably believed to be in, or
not opposed to the best interests of the Corporation, and, with
respect to.any criminal action or.proceeding, has no reasonable
causge to believe his conduct to be unlawful. The termination of any
action, suit or proceeding, by judgment, order, settlement,
conviction upon a plea of nolo contendere or its equivalent, shall
not of itself create a presumption that the person did not act in
good faith in a manner he reasonably believed to be in, or not



opposed to, the best interests of the Corporation and, with respect
to any criminal action .or proceeding, had reasonable cause to
believe the action was unlawful. .. N

(b) The Corporation shall indemnify any person who was or is
a party, or ig threatened to be made a party, to any threatened,
pending or completed action or suit by or in the right of the
Corporation, to procure a judgment in its favor by reason of the
fact that he is or was a director, officer, employee or agent of
the Corporation, or is or was serving at the reguest of the
Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise,
against expenses  (including attorneys’ fees), actually and
reasonably incurred by him in connection with. the defense or
settlement of such action or suit, if he acted in good faith and in
a manner he reasonably believed to be in, or not opposed to, the
best interests of the Corporation, except that no indemnification
ghall be made in respect of any. claim, issue or matter as to
whether such person shall have been adjudged to be liable for
negligence or misconduct in .the performance of ‘his duty to the
Corporation, unlesg, and only te the extent that, the court in
which such action or _suit . was brought shall determine upon
application that, despite the adjudication of liability, but in
view of all circumstances of the cage, such person is fairly and
reasonably entitled to indemnification for such expenses which such
court deems proper. : S .- - :

(¢) To the extent that a director, officer, employee or agent
of the Corporation has been successful on the merits or otherwise
in the defense of any action, suit or proceeding referred to in
Sections (a) and (b) of this Article, or in defense of any claim,
issue or matter therein, shall be indemnified against expenses
(including attorney’s fees) actually and reasonably incurred by him
in connection therewith. . ——

(d) Any indemnification under Section  {(a) or (b} of this
Article (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific -case upon a
determination that indemnification of the officer, directozr,
employee or agent is proper under the circumstances, because he has

met the applicable standard of conduct set forth in Section (a) or

(b) of this Article. Such determination shall be made (i) by the
Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding,
or (ii) if such gquorum is not cbtainable or, even if obtainable, a
quorum of disinterested directors.so directs, by independent legal

counsel in a written opinion, or (iii) by the affirmative vote of .. .

the holders of a majority of the shares of stock entitled to vote



{(e) Expenses (including attorneys’ fees) incurred in defending .

a civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action,
guit or proceeding, as authorized in Section (d) of this Article,
upon receipt of an understanding by or on behalf of the director,
cfficer, employee or agent to repay such amount, unless it shall

ultimately be determined that he is entitled to be indemnified by~

the Corporation as authorized in this Article.

(£) The Board of Directors may exercise the Corporation’s
power to purchase and maintain insurance on behalf of any person
who is or was a director, offlcer, employee, cor agent of _the
Corporation, or is or was serving at the reguest of the Corporation
as a director, officer, employee, or .agent of another corporation,
partnership, joint venture, trust or other enterprise, against any
liability asserted against him and incukred by him in any such
capacity, or ariging out of his status as such, whether or not the
Corporation would have the power to indemnify him against such
liability under this Article. :

(g) The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those seeking
indemnification may be entitled under these Amended Articles of
Incorporation, the Bylaws, agreements, vote of the shareholders or
disinterested directors, cr otherwise, both as to action in his

official capacity and as to action in another capacity while.

holding such office and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure
to the benefit of the heirs ard perscnal representatives of such a
person. . ' o . -

Article XI. Law Applicable to Control-Share Voting Rights.

The provisions set forth in F1. Stat. 607.0902 do not apply to
control-gshare acquigitions of ghareg of the Cozporation.



IN WITNESS WHEREOQOF, the undersigned has herelunto set his
19¢98. Lo

hand and seal on this 1st day cf June,

/) it M %

Donald F. Mintwire

STATE OF FLORIDA T )
) 88:

COUNTY OF PALM BEACH )
The foregoing instrument was acknowledged before me this

20th day of May,
known to me and who (did/did not) take an.oath.

LISAR. COPPA -
MY COMMISSION # cC 519808 || X - / 47
VOA o7 A

EXPIRES: Dacember 18, 1899
Notary Public = = ’1{"

Mintmire, having been designated to act asg’

Donald F.
Registered Agent, hereby agrees to act in this capacity.
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Donald F. Minkmire
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1998 by Donald F. Mintmire, who 1s personally
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