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ARTICLES OF INCORPORATION
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Article 1. Name e z O
L '
The name of this corporation is CROWN CAPITAL HOLDINGS, INC. =i i—’)
E’ T D
Article 2. Purposes

The purpose or purpoaes for which this corporation is organized are:

To acquire and own tangible and intangible assets, including by ot limited to stock or other cquity
or debt in companics, limited partnerships, limited liability companies or other such cntities.

To acquire by purchase, exchange, gift, bequest, subscription or otherwise, and to hold, own,
mortgage, pledge, hypothecate, scil, assign, transfer, exchange or otherwise disposc of or deal in or
with its own corporate securities or stock or other sccurities, including without limitations, any
shares of stock, bonds, debentures, notes, morigages, or othcr instruments representing rights or
interests therein or any property or assets crcated or issucd by any person, firm, association or
corporation, or any government or subdivisions, agencics or instrumentalities thereof; to make
payment therefore in any lawful manner or to issue in cxchange therefore its own securities ot to

use its unrestricted or intention that the purposes specified in each of the paragraphs of this Article
2 shall be regarded as independent purposes and powers.

To do each and cvery thing necessary, suitable or proper for the accomplishment of any of the
purposes or ihe aitainment of any one or more of the subjects herein ecnumerated, or which may at
any time appear conducive to or expedient for the protection ot benefit of this corporation, and to
do said acts as fully and to the same extent as natural persons might, or conld do, in any part of the

world as principals, agents, partners, trustees ot otherwise, cither alone or in conjunction with any
othet persons, association or corporation.

To transact any and ail lawful business for which corporations may be incorporated under the
Florida General Corporation Act,

The foregoing clauses shall be construed both as purposes and powers, and shall not be held to
limit or restrict in any manner the general powers of the corporation, and the enjoyment and
exercisc thereof, as conferred by Laws of the State of Florida; and it is the inicntion that the

purposes and powers specified in each of the paragraphs of this Article 2 shall be regarded as
indcpendent purposes and powers.
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Article 3. Registered Office; Registered Agent

The address of the initial registered office of the corporation is 4400 PGA Boulevard, Suite 505,
Palm Beach Gardens, Florida 33410 and the name of its initial registercd agent at such address is
Robert C. Hackney.

Article 4, Principal Office

The business address of the corporation's principal office is 4400 PGA Boulevard, Suite 505, Palm
Beach Gardens, Florida 33410.

Article 5. Dauration
‘The period of this corporation's duration is perpetual.
Article 6. Directors and Officers
6.1 Number; Initial Directors
The number of directors constituting the initial board of directors is one, and the name and address

of the person who is to serve as a dircctor until the first annual meeting of the sharcholders or until
their successors are elected and qualified is:

Robert C, Hackney 4400 PGA Boulevard, Suite 505

Palm Beach Gavdens, Florida 33410

6.2 Changes in Authorized Number of Directors

The number of directors of the corporation sel forth in Section 6.1 of this Article shall constitute
the authorized number of directors until changed by an amendment of these articles of
incorporation or by & bylaw duly adopted by the votc or writien consent of the holders of a majority
of the then outstanding shares of stock in the corporation.

6.3 Powers of Directors

Subject to the limnitations contained in the articles of incorporation and the Florida General
Corporation Act concerning corporate action that must be authorized or approved by the
sharcholders of the corporation, all corporate powers shall be exercised by or under the authority
of the board of directors, and the business and affairs of the corporation shall be controlled by the
board. :

The board of directors shall delegate, to the extent that it considers necessary, any portion of its
authority to manage, control, and conduct the current business of the company, to any standing or
special committee of the corporation or to any officer or agent thereof. Notwithstanding any
delegation of authority that the board may make hercunder, it shall exercise gencral supervision

H99000023698 6 2
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over the officers and agents of the corporation and shall be responsible to the sharcholders for the
propet performance of their respective dutics.

6.4 Removal of Directors and Officers

Any officer elected ot appointed by the board of dircctors, ar by the Executive Committee, or by
the sharcholdcrs, or any member of the Exccutive Committec, or of any other standing comunittes,
or any dircctor of this corporation may be removed at any time, with or without cause, in such
manner as shail be provided in the bylaws of this corporation.

6.5 Voting for Directors

in all elections of directors of this corporation, cach shareholder has the right to cast as many votes
as equal the number of shares held by the sharcholder multiplied by the number of directors to be
elected, and the shareholder may cast all of such votes for a single director or may distribute them
among the number of directors to be elected, or any two or more of them, as such shareholder may
see fit. This Section 6.5 may be amended only by a vote of all of the outstanding shares of stock of
the corporation.

Articlc 7. Incorporator
‘The name and address of the incorporator is:
ame Address

Robert C. Hackney 4400 PGA Boulevard, Suite 505
Palm Beach Gardens, Florida 33410

Article 8. Capitalization

The total number of shares of ail classes of stock which the corporation shall have authority to
issue is 1,250,000, divided into 1,000,000 shares of common stock at $.001 par value each and
250,000 shares of preferred stock, at §1.00 par value each. This Article can bc amended only by the
vote or wrilten consent of the holders of 100% of the outstanding shares.

8.1: Statcment of Rights for Common Shares

(a) Subject to any prior rights to rcceive dividends to which the holders of shares of any series
of the preferred stock may be entitled, the holders of shares of common stock shall be entitled to
receive dividends, if and when declared payable from time to time by the board of dircctors, from
funds legally available for payment of dividends.

(b) In the event of any dissolution, liquidation or winding up of this corporation, whether
voluntary or involuntary, after there shall have been paid to the holders of shares of preferred stock
the full amounts to which they shall be entitled, the holders of the then outstanding shares of

common stack shall be entitled to receive, pro rata, any remaining assets of this corporation
availablc for distribution to its shareholders. The board of dircctors may distribute in kind to the

HY%000023698 6 3
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holders of the sharcs of common stock such remaining assets of this corporation or may sell,
transfer or otherwise dispose of all or any part of such remaining asscts to any other corporation,
trust or entity and receive payment in cash, stock or obligations of such other corporation, trust or
entily or any combination of such cash, stock, or obligations, and may sell all or any part of the
consideration so rececived, and may distributc the consideration so reccived or any balance or
proceeds of it to holders of the shares of common stock, The voluntary sale, conveyance, leasc,
exchange or transfer of all or substantially all the property or asseis of this corporation (unless in
connection with that event the dissolution, liquidation or winding up of this corporation is
specifically approved), or the merger or consolidation of this corporation into or with any other
corporation, or the merger of any other corporation into it, or any purchase or redemption of shares
of stock of this corporation of any class, shall not bc deemed to be a dissolution, liquidation or
winding up of this corporation for the purposc of this paragraph (b).

(c) Except as provided by law or this certificate of incorporation with respect to voting by
class or series, each outstanding share of common stock of this corporation shall entitle the holder
of that share to one vote on cach matier submitted to a vote at a meeting of shareholders.

) Such numbers of shares of common stock as may from time to time be required for such
purpose shall be reserved for issuance (i) upon conversion of any shares of preferrcd stock or any
obligation of this corporation convertible into shares of common stock and (ii) upon exercise of
any options or warrants to purchase shares of comon stock.

8.2 Statcment of Rights for Preferred Shares. The board of directors is expressly authorized to
adopt, from time to time, a resolution or resolutions providing for the issue of preferred stock in
one or more scries, to fix the number of shares in cach such series and to fix the designations and
the powers, preferences and relative, participating, optional and other special rights and the
qualifications, limitations and restrictions of such shares, of cach such scries.

The authority of the board of directors with respect to each such series shall include a
determination of the following, which may vary as belween the differcnt series of preferred stock:

(a) The number of sharcs constituting the series and the distinctive designation of the series;

(b) The dividend ratc on the shares of thc series, the conditions and dates upon which
dividends on such shares shall be payable, the cxtent, if any, to which dividends on such shares
shall be cumulative, and the relative rights of preference, if any, of payment of dividends on such
shares;

(¢) Whethcer or not the shares of the series are redeemable and, if redeemable, the time or times
during which they shall be redeemable and the amount per share payable on redemption of such
sharcs, which amount may, but nced not, vary according to the time and circumstances of such
redemption;

(d) The amount payable in respect of the shares of the serics, in the cvent of any liquidation,
dissolution or winding up of this corporation, which amount may, but need not, vary according to

the time or circumsiances of such action, and the relative rights of preference, if any, of payment of

such amount;

H99000023698 6 4



*

Sep-22-99 01:21P

H99000023698 6

(c) Any requircment as to a sinking fund for the shares of the series, or any requircment as to
the redemption, purchase or other retirement by this corporation of the shares of the serics:

(H The right, il any, to cxchange or convert sharcs of the series into other securities or
property, and the rate or basis, time, manner and condition of cxchange or conversion;

{g8) The voting rights, if any, to which the holders of shares of the series shall be entitled in
addition to the voting rights provided by law; and

(h) Any other terms, conditions or provisions with respect to the series not inconsistent with
the provisions of this Arlicle or any resolution adopted by the board of directors pursuant to this
Article.

The number of authorized shares of preferred stock may be increased or decreased by the
affirmative vote of the holders of & majority of the stock of this corporation entitled to vote at a
meeting of shareholders, No holder of shares of preferred stock of this corporation shall, by reason
of such holding have any preemptive right to subscribe to any addilional issuc of any stock of any
class ot series nor to any sccurity convertible into such stock.

Article 9. Sharcholders

9.1 Amendment of Bylaws

The board of directors bas the power to make, repeaf, amend and alter the bylaws of the
corporation, Lo the extent provided in the bylaws. However, the paramount pawer to repeal, amend
arel alter the bylaws, or to adopt now bylaws, is vested in the sharcholders, This power may be
exercised by a votc of all of the sharcholders present at any annual or speciul meeting of the
sharcholders, Moreovcr, the directors have no power to suspend, repeal, amend or otherwise alter
any bylaw or portion of any bylaw so enacted by the sharcholders, unless the sharehoiders, in
enacting any bylaw or portion of any bylaw, otherwisc provide.

9.2 Personal Liability of Sharcholders
The private property of the sharcholders of this corporation is not subject to the payment of
corporate debis, except to the cxtent of any unpaid balance of subscription for shares.

9.3 Preemptive Rights

Each share of the corporation entitles the holder to a preemptive right, for a period of sixty days, to
subscribe for, purchase or otherwise acquire securities of the corporation. This right applies to any
shares of the same class of the corporation or any equity and/or voting sharcs of any class of the
corporation that the corporation purposes to issue, or any rights or options that the corporation
purposes to grant for the purchase of shares of the same class of the corporation or for the purchase
of any shares, bonds, securitics, or obligations of the corporation that are convertible into or
exchangeablec for, or that carry any rights, to subscribe for, putchase or otherwise aoquire shares of
the same class of the corporation or equity and/or voting sharcs of any class of the corporation,
whether now or hereafter authorized or crcated, whether having unissued or treasury status, and
whether the proposed issue, reissue, transfer or grant is for cash, property or any other lawful
consideration. After the expiration of sixty days, any and all of the sharcs, rights, options, bonds,
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securities or obligations of the corporation may be issued, reissued, transferred op granted by the
board of directors, as the cage may be, to any persons, firms, corporations and associations, and for
such fawful consideration, and on such terms, as the board of directors in its discretion thay
determine. As used in theso articles of incorporation, the terms "cquity shares” and "voting sharey"
mean, respectively, shares that confer unlimited dividend rights and sharcs that confer unlimited
voting rights in the clection of one or more directors,

9.4 Voting Rights

incorporation or the resolution of the board of directors providing for the issue of a scrieg of
preferred stock, the holders of the common stock shall possess exclusive voting power for the
election of directors and for ail other purposes. Evety holder of record of common stock cntitied to
vote and, except as otherwise expressly provided in the resolution or resolutions of the board of
directors providing for the issue of 2 series of preferred stock, cvery holder of record of any series
of preferred stock at the time entitled lo vote, shall be entitled to one voie for cach share held.

9.5 Actions by Written Consent
Whencver the vote of shareholders at a meceling of shareholders is required or permitted o be taken
for or i i 15§ i

minimum percentage of the vote required by statute for that action, and provided that prompt
notice is given to all sharcholders of the taking of corporate action without a meeting and by Jess

than unanimous written consent,

Article 160, Amcepdmcnts

The corporation shall be deemed, for alf purposes, to have reserved the right to amend, alter,
change or repeal any provision contained in jts atticles of incorporation, as amended, o the extent
and in the munner now or in the future permitted or prescribed by statute, and all rights conferred in
these articles upon shareholders are granted subject to that reservation,

Article 11. Regulation of Business and Affairs of Corporation

11.1 Powers of Board of Directors

(a) In furtherance and not in limitation of the powers conferred upon the board of dircctors by
statute, the board of directors ig expressly authorized, without any vote or other action by
sharcholders other than such as ar the time shall be exprossly required by statute or by the
provisions of these articles of incorporation, as amended, or of the bylaw, to cxercise all of the
powers, rights and privileges of (he corporalion (whether expressed or implicd in these articles or

H99000023698 6 6
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conferred by statutc) and 1o do all acts and things which may be done by the corporation,
including, without limiting the generality of the above, the right

(i) Pursuant to a provision of the bylaw, by resolution adopted by a majorily of the actual
number of directors elected and qualified, to designate from among its members an executive
committee and onc or more other comtnittees, each ol which, to the extent provided in that
resolulion or in the bylaw, shall have and cxercise all the authority of the board of directors except
as otherwise provided by law;

{ii) To make, alter, amend or repeal bylaw for the corporation;

(1ii) To authorize the issuance from timne to time of alf or any shares of the corporation, now or in
the futurc authorized, part paid receipts or allotment certificates in respect of any such shares, and
any securities convertible into or exchangeablc for any such shares (regardiess of whether those
shares, rcceipts, certificates or sceurities be unissued or issued and subsequently acquired by the
corporation), in each case to such corporations, associations, partnerships, firms, individuals or
others (without offering those sharcs or any part of them to the holders of any shares of the
corporation of any class now or in the future authorized), and for such consideration (regardless of
whether more or less than the par value of the shares), and on such tcrms as the board of directors
from time to time in its discretion lawfully may determine;

(iv)  From time to time to creale and issue rights or options to subscribe for, purchase or
otherwige acquirc any shares of stock of the corporation of any class now or in the future
authorized or any bonds or other obligations or securities of the corporation (without offering the
same or any part of them to the holders of any shares of the cotporation of any class now or in the

future authorized);

{v) In furtherance and not in limitation of the provisions of the above subdivisions (iii} and
(iv), from time 1o time 1o establish and amend plans for the distribution among or salc t¢ any one
or more of the officers or employees of the corporation, or any subsidiary of the corporation, of
any shares of stock or other secutities of (he corporation of any class, or for the grant 10 any of
such officers or employees of rights or options to subscribe for, purchase or otherwise acquire any
such shares or other securities, without in any case offering those shares or any part of them to the
holders of any shares of the corporation of any class now or in the future authorized; such
distribution, sale or grant may be in addition to or partly in lieu of the compensation of any such
officcr or employee and may be made in consideration for or in recognition of services rendercd by
the officer or employee, or to provide them with an incentive (o serve or to agrec o serve the
corporation or any subsidiary of the corporation, or otherwise as the board of directors may
detetmine; and

(vi)  To sell, lease, exchange, morigage, pledge, or otherwise dispose of or encumber all or any
part of the asseis of the corporation unless and except to the exient otherwise cxpressly required by
statute,

(b) The board of directors, in its discretion, may from time to time

99000023698 6 7
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(i) Dcclare and pay dividends upon the authorized shares of stock of the corporation out of
any assets of the corporation available for dividends, but dividends may be declared and paid upon
shares issued as partly paid only upon the basjs of the percentage of the considcration actually paid
on those shares at the time of the declaration and payment;

(i) Use and apply any of its asyets available for dividends in purchasing or &Cquiring any of
the shares of stock of the corporation; and

(iii) Set apart out of its assets available for dividends such sum or sums as the board of directors
may deem proper, as a reserve or feserves to meet contingencies, or for equalizing dividends, or for
maintaining or increasing the property or business of the corporation, or for any other purposc it
may deem conducive to the best interests of the corporation. The board of directors in its discretion
at any time may increasc, diminish or abolish any such reserve in the manner in which it wag

created,

vole of the interested director or directors; or

2. The material facts as to hig interest and as to the contract Or transaction are disclosed or age
known to the sharcholders entitled to vole thereon, and the contract or transaction is specifically
&pproved in good faith by vote of the shareholders; or

approved or ratificd, by the board of directors, a committee thereof, or the sharcholdery.
Interested directors may be counted in detcrmining the presence of a quorum at g meeting of the
board of directors or of a committee which authorizes the contract or transaction.

11.3 Indemnification

(a) The corporation shal] indemnify any person who was Or iS @ party of 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 in the right of the corporation)
by reason of the fact that he is or was a director, officer, cmployee or agent of the cotporation, or is
Or was serving at the request of the corporation as a director, officer, employce or agent of another
corporation, partnership, joint venture, trust or other entetprise, against expenscs (including
altomeys' fee), Jjudgments, fines and amounts paid in setilement actually and reasonably incurred
by him in connection with such action, suit or proceeding if he acted in good faith and in a manner

H99000023698 6 8
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he reasonably belicved to be in or not opposcd {0 the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable causc 10 believe his conduct was
unlawful, The termination of any action, suit or proceeding by judgment, order, settlemcent,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itsclf, create a

1o be in or not opposed to the best interests of the torporation, and, with respect 0 any criming!
action or proceeding, had reasonabic cause to believe that his conduct was unlawful.

made a party to any threatencd pending or completed action or suit by or in the right of the
corporation to procurc a judgment in its favor by reason of the fuct that he is or was 2 director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employce, or agent of another corporation, parinership, joint venture, trust or
other enterprise against expenses (including attorneys' fees) actual ly 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 & manncr he reasonably believed to be i or not opposed to the best interests of the corporation
and except that no indemnification shall be made in respect of any claim, issuc or tatter ag to
which such person shall have been adjudged io be liable for negligence or misconduct in the
performance of his duty to the corporation unless and only to the extent that the courl in which
such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and rcasonably
entitled to indemmnity for such expenses which such other court shall deem propetr.

{c) To the extent that any person referred to jn paragraphs (a) and (b) of this article has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to therein
or in defense of any claim, issuc or matter therein, he shall be indemnified against expenses
(including attormeys' fecs) actually and reasonably incurred by him in connection itherewith.

{d) Any indemmnification under paragraphs (a) and (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 dircctor, officer, cmployec or agent is proper in the circumstances because
he has met the applicable standard of conduct sct forth in paragraphs () end (b) of this article,
Such determination shall be made {2) by the board of directors by a majority vole of a quorum
consisting of directors who were not parties to such action, suit or proceeding, or (b) if such
quorum is not obtainable, or, cven if obtainable a quorum of disintercsted directors so directs, by
indcpendent Jegal counsel in a written opinion, or (c) by the shareholdcrs.

(&) Expenscs incwrred in defending a civil or criminal action, suit or proceeding may be paid
by the corporation in advance of the final disposition of such aclion, suit or proceeding as
authorizcd by the board of directors in the specific case upon receipt of an undertaking by or on
hehalf of the director, officer, employze or agent to repay such amount unfess it shall ultimately be
determined that he is cntitled to be indemnified by the corporation as provided in this article.

(3] The indemnification provided by this article shall not be deemed exclusive of any other

rights to which those seeking indemnification may be entitled under any statute, bylaw, agrecment,
vote of shareholders or disinterested dircetors or otherwise, both as to action in his officia! capacity

H95000023698 6 g
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and as to action in another capacity while holding such office, and shai] continue as to a person
who has ccased to be a dirceto » officer, employce or agent and shall inure to the bonefit of the
heirs, executors and administrators of such a person.

() The corporation shall have powcer to purchase and maintain insurance on behall of any
person who is or was a director, officer, employce or agent of the corporation, or is or was scrving
at the request of the corporation as a director, officer, empioyce or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him and
incurred by him/her in any such capacity, or arising out of his status as such, whether or not the
corporation would have the power to indemmify him against such liability under the provisions of
this Article 11,

(h) For the purposes of this article, references to "the corporation” include all constifuent
corporations absorbed in a consolidation or merger as well ag the vesulting or surviving corporation
s0 that any person who is or was a dircetor, officer, employee or agent of such a constituent
corporation or is or was serving at the request of such constituent corporation as a director, officer,
cmployee or agent of another corporation, partnership, joint venture, trust or other enterprise shall
stand in the samc position under the provisions of thiy section with respect to the resulting or

which the proposed sale is to be made, and the name of the prospective buyer. During the thirty
days, the corporation shall have the option to buy, at the price sct by seller, any shares of
oulstending stock before its owner, or the person in whose name it stands on the books of the
corporation, may transfer them, Should the corporation not have the finds to buy the shares or
should it deem it undesirable 1o purchase themn for any other reason, another existing sharcholder
shall bave the option, for an additional fifteen days, of purchasing the shares at the price set by the
seller in proportion to the number of shares then heid by the shareholder, If not exercised within
this time, any sale to third persons shall be valid.

For the purpose of forming a corporation under the laws of the Stale of Florida, the undersigned,
has pergonally exceuted these articles of iticarporation on this 22nd day of Septcmber, 1999,

obert C. Hackpey, Esquirc

H99000023698 6 10
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STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing Articles of Incorperation were acknowledged before me by Roberd C.lackney who
produced his Florida Driver's Liccnse as identification this the 22nd day of September, 1999 by:

otary Public
.+~ State of Florida
e

H99000023698 6 11
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OR DOMICILE FOR THE SERVICE R
OF PROCESS WITHIN THIS STATE NAMING,

AGENT UPON WHOM PROCESS MAY BE SERVED

The following is submitted pursuant to Sections 48.091 (1) and 607.034, Florida Statutes

CROWN CAPITAL HOLDINGS, INC, desiring to organizc under the laws of the State of Florida

being in the County of Palin Beach, at 4400 PGA Blvd., Suite 505, Palm Beach Gardens, FL 33410
has named Robert C. Hackney, Esquire, located at that same address as its initial registered agent to
accept service of process within this state

ACKNOWLEDGMENT:

Having been named to accept scrvice of process for the above-stated corporation, at the initial
registered office of the Corporation of this State, I hereby accept to act in this capacity and agree to

comply with the provisions of said statutc rclalive to keeping the registered office of the

corporation open from 10:00 a.m. to noon cach day, cxcept Saturdays, Sundays and legal holidays,
and to pose thercin a sign designating the name of the corporation and the name of its registered
agent.

Date: September 22, 1999
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