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Pursuant to the provisions of Sections 607.1003 znd 607.1007 of the Florida Business Corporation Act, ¥
urdersigned Corporation, pursuant 10 a resolution duly adopted by its Board of Directors, herehy adopts the following
Amended and Restated Articles of Incorporation:

I Y. NAME DDRES

The name of the Corpotation is: CLUB AMERICA ENTERPRISES, INC. and its principal office and mailing
address is 5990 Biscayne Blvd,, Suite 200, Miami, Florida 33137,

ARTICLE IT, DURATION
This Corporation shall have 2 perpetual existence,

ARTICLE JJT. PURPOSE

The purpose of the Corporation is to engage in any lawfil act or activity for which corporations may be
organized under the laws of the State of Florida,

RIICLEIV. PITAL STOCK

The Carporation's authorized capital stock and the characteristies of such stock shall be as follows:

Number of Shares Authorized Vv Pe Class of Stock
50,000,000 £.0001 Common
25,000,000 $.0001 Prefarred

The Prefetred Stock may be issued in series by the Board of Directors of the Corporation from time to time,
each series with such dividend rights, voting rights, liquidation, preferences, redermtion prices, conversion and exchange
rights and other rights and preferences as the Board of Directors may from time to time provide, as authorized by the
then applicable laws of the State of Florida.

ARTICLE V. REGISTERED OFFICE AND AGENT
The name of the Tegistered agent and registered office of this Corporation is:

KTG&S Registered Agent Corporation
100 S.E. 2nd Street, 28th Floor
Miami, Florida 33131
John E. Tober, E3q,
Zack Kosnitzlky, P.A.
100 S.E. 2 Street, Suite 2800
Miami, Florida 331312144
Phone: (305) 335-8400
Florida Bar No, 0656853
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The number of Directors may be increased or decrensed from tirne to trrme but shall not be
less than one (1), the tetal number to be gay by the shareholders of the Carparation.

ARTICLE VIL BYY.sWs

The bylaws of the Corporation may ba ddopled, altered, amended, or repedled g majorily of
the sharebolders of the Corporation,

ARTICLE VL INDEMNIFICATION

The Corporation spalf indernnify, to the fullest extent permitted or authorized b ¥ the bylawy
of the Corporation and cumreqs or firture legislation or current ar future judicial or administrative
decisions (but, in the case of any such fture legislation or decisions, enly ta the extent thal it permits
the Corparation to provide broader indemnification rights than permnitied prior to such lewislation
or decision), each parsoy (ineludmg the heirs, xgcutors, administrators and estate of the person) who
Wa3 or is 4 party, or is threatened to be mads g party, or was oris g witniess, to any threalened,
pending ot sompisted action, suit OF proceedir  whether civil, criminal, administrative or
investigative and any appenl therefrom (collectival, .\ “Pracesdi ng'), againgt ai} liability (which for
Durposes of this Asticls includss all judgments, seitlements, penalties ang fines) and coms, charpes,
and expenses (including sttomeys' foes) asserted gainst him or incuryed by him by reason of the fact
that the person is of was a director or officer of the Corpotation, or is or was serving at the request
of the Corporation as a director, officer, employee or agent of anotler cotpotation, partaceship, joint
venture, irust or other enterprize {including SeTVing ag a fiduciary of an employes benefit plan).

The foregoing amended and restated articles of incomporation testate, inlegrate, and amend
in acevrdance with Sections 607.1003 and 607.1007 the provisions of the Corporation’s articles or
incomaration and there is po discrepancy batwesr those pravisions and these amended and restareg
articles of incorporatiay,

Dated j&f;{ 25 2060,

In accordance with Section 602,1007(4), i is hereby centified that the Board of Directors
adopted the amended and restated asticles, and the amenchments to the articles appearing in (fy
amended and rostated articles were duly approved by the shareholders in accordance with the Florida
Business Corporatior Act,

CERTIFICATE
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been designated as registered agent for CLUB AMERICA ENTERPRISES, INC. in
the foregoing Amended and Restated Articles of Incorporation, I, on behalf of KTG&S Registered
Agent Corporation, a Florida corporation, accept the appointment as registered agent and agree to
act in this capacity. 1 further agree to comply with the provisions of all statutes retating to the proper
and complete performance of my duties, and accept the obligations of my position as registered
agent.
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