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ARTICLES OF INCORPORATION

OF
COCONUT GROVE CHARTERS, INC,
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The undersigned, for the purpose of forming a corporation for profit under the
Florida, hereby adopts the following Articles of Incorporation:
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ARTICLEI
NAME AND PRINCIPAL PLACE
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BUSINESS ,
The name of the Corporation is "COCONUT GROVE CHARTERS, INC."
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ARTICLEII
DURATION AND TENCE

The Corporation shall exist perpetually, The existence of the Corporation shall commence

on the date these Articles of Incorporation shall be filed with the Flotida Secretary of State oron a
date specified herein, if said date is within 5 business days prior to the date of filing.

ARTICLE i o
NATURE OF BUSINESS

The Corporation is organized for the purpese of transacting any or all lawful business for
which corporations may be organized under the Florida Business Corporation Act.

ARTICLEIV S
PRINCIPAT QFFICE MAILING ADD

5
The principal office and mailing address of the Corporation shall be c/o William Hayes
Holly, 1931 Bayshore Drive, Coconut Grove, Florida 33133,
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ARTICLEV

CAPITAL STOCK

(b)  PREEMPTIVE RIGHTS. Shareholders shall have no preemptive rights.
(c)  CUMULATIVE VOTING. Cumulative voting shall not be permitted.
ARTICLE vi
INITIAL REGISTERED AGENT AND QFFICE
The name of the initial registered agent of the Corporation is Valdes-Fau]j Corporate
Services, Inc. The street address of the initial registered office of the Corporation is 2 South
Biscayne Boulevard, Suite 3400, Miami, Florida 33131
ARTICLE v
DIRECTORS
&  The Corporation shall Initially have one director. The name and address ofthe initia]
director is: N
William Hayes Holly
1931 Bayshore Drive
Coconut Grove, Florida 33133
The nurnber of directors may be either increased or decreased from time to time as specified
in the bylaws but shajl never be less than one,

y specifieally authorized fo make provisions for

or their services as directors, and to fix the basis and
on which such compensation shall be paid. Any director of the Corporation may alse
serve the corporation in any other tapacity and receive compensation therefor in any form,

FAX AUDIT NO.: H99600021950
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ARTICLE vIIT
' FICAT

action, suit or proceeding, whether Civil, critning], administrative of investigative by reason of the
fact that he is or was 5 director or officer of the Corporation or s op Was serving at the request o the

action, suit or Proceeding, whether civil, Criminal, administrative op investigative by reason of the
fact that he is or was an employee or agent of the Corporation OF is or was serving at the request of

nvestigative action, suit or proceeding (other than i an action, suit or proceeding brought by the
Corporation upon anthorization of the Board of Directors), or other matters referred to in or covered
by the provisions of said laws, including advancement of EXDPEnses prior to the fina] disposition of
such proceedings ang amounts paid in settlement of such proceedings.

-3- FAX AUDITNO.: H99000021980
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applicable period shall be twenty days, the indermitce may at any time thereafter bring suit against
the Cotporation to recover the unpaid amount of the claim. If successful in whole or in part in any
such suit, or in a suit brought by the Corpotation to recover an advancement of cXpenses pursuant
to the terms of an undertaking, the indemnitee shall be entitied to be paid also the expense and cost
(including attorneys’ fees) of prosecuting or defending. such suit. If any suit brought by the
indemnitee to enforce 2 right to indemnification hereunder (but not in a suit brought by the
mdemnitee to enforce a right to an advancement of expenses) the Corporation shall have a full
defense to such suit if upon final adjudication it is found that the indernnitee has not met the
applicable standard for indemnification set forth in the Florida Business Corporation Act. Likewise,
in any sunit brought by the Corporation to recover an advancement of expenses pursuant to the terms
of an undertaking, the Corporation shall be entitled to recover its expenses and costs (including
attorneys’ fees) upon a final adjudication that the indernmitee has not met the applicable standard for
indemnification set forth in the Florida Business Corporation Act. Neither the failure of the
Corporation (including its Board of Directors, ind ependent legal counsel, or its stoekholders) to have
made a determination prior to the commencement of such suit that the indemmnification of the
indemnitee is proper in the circumstances because the indemnitee has met the applicable standard
for indemnification, nor an actual determination by the Corporation (including its Board of
Directors, independent Iogal counsel, or its stockholders) that the indemnitee has not met the
applicable standard of conduct for indemnification, shall create 2 presumption that the indemnites
has not met the applicable standard of conduct or, in the case of such a suit brought by the
indemnitee, be a defense to such suit. In any suit brought by the indemnitee to enforce a right to
indemmification or to an advancement of expenses hereunder, or by the Corporation to recover an
advancement of expenses, pursuant to the terms of an undertaking, the burden of proving that the
indernitee is not entitled to be indemnified, orto such advancement of expenses, whether under this
Articie VIIL, by statute, law, contract, or otherwise, shall be on the Corporation.

{¢)  The indemnification and advancement of expenses provided for herin shall not be
deemed to be exclusive of any other rights to which those indemmified may be entitled to under any
bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in
his or her official capacity and as to action in another capacity while holding such office. Such
indemmnification shall continue as to a person who has ceased o be a director, officer, employee or
agent, and shall inure to the benefit of the heirs and petsenal representatives of such a person.

® Any person entitled 1o be indemnified or to the reimbursement or advancement of
€xpenses as a matter of right pursuant to this Article VIII may elect to have the right to
indemnification (or advancement of expenses) interpreted on the basis of the applicable law in effect
at the time of the occurrence of the event or events giving rise to the action or proceeding, to the
extent provided or authorized by law, or on the basis of the applicable law in effect at the time
indemnification is sought.
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(g)  Therights to indemnification and to the reimbursement or advancement of expenses
conferred in this Article VITI shall (i) be deerned to constitute contract rights pursuant to which the
petson entitied thereto may bring suit as if the provisions hereof were set forth in a separate written
contract between the Corporation and the director or officer (notwithstanding the existence or non-
existence of any separate written contract); (i) bc intended to be, and shall be, retroactive and shall
be available with respect to events occurring priot 1o the adoption hereof; ({ii) continue to cxist after
the restission or restrictive modification or amendment hereof with respect to the events occurring
ptior thereto; and (iv) continue after any termination of position of cmployment, whether or not for
cause, as 1o all claims made with respect to the period during which the claimant was an officer or
directot.

ARTICLE IX
BYLAWS

The initial bylaws of the Corporation shall be adopted by the Board of Directors. Bylaws
shall be adopted, amended or repealed from time to time by either the shareholders or the Board of
Directors, but the Board of Directors shall not amend or repeal any bylaw adopted by the
shareholders if the shareholders specifically provide that such bylaw is not subject to amendment
or repeal by the Board of Directors.

ARTICLE XI
INCQRPORATOR

The name and address of the incorporator of the Corporation is Mark J. Scheer, Esq., of
Gunster, Yoakley, Valdes-Fauli & Stewart, P.A. at 2 South Biscayne Boulevard, Suite 3400, Miami,
Florida 33131.
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IN WITNESS WHEREOF, the incorporator has executed these Articlcs on the .’ M day of

A%MJ 1999.

. Scheer, Eq.
Incorporator

STATE OF FLORIDA )
}SS:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this [ad day of &:’ng 1999 by
MARK J. SCHEER, as Incorporator of COCONUT GROVE CHARTERS, INC., on behalf ofthe
corporation. He is personally known to me or has produced as

identification.
ﬁétaly Public

State of Florida
Print Name: BrBAnfa £ Lw/Rg

My Commission Expires:
(SEAL)

ROTARY PUBLIC - BTATE OF FLORIDA
AF LEIRD
COMMIESIGN ¥ CORETIS
EXM|NES 2252063
BONDED THRU AGA 1-888 NOTARYH
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COCONUT GROVE CHARTERS, INC,
CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY Bg SERVED

In compliance with Section 48.091, Florida Statutes, the following is submitted:

COCONUT GROVE CHARTERS, INC., desiring to organize or qualify under
the laws of the State of Florida, with its Principal place of business at the City of
Miami, State of Florida, has named Valdes-Fayl; Corporate Services, Inc, as its
agent to accept service of brocess within Florida. The address for Valdes-Fauy]j
Corporate Services, Inc. iz 2 South Biscayne Boulevard, Suite 3400, Miam;,
Florida 33131.

' Scheer, Esq.
ICOTpOrator
Dated: é{a&ieﬂ._ i_,1969
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Coconpr GROVE CHARTERS, INC.
CERTIFICATE OF ACCEPTANCE
OF AUTHORIZED AGENT

Dated- @@-Em / 1999
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