B3/12/2084 14:17 85065683398 ORIDA FILING PAGE @1
Division of Corpofati q q Pagc 1 of 1

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Shest

PV [ R,

Note: Pleasc print this page and usc it as a cover sheet. Type the fax audit
number (shown below) on the top and botom of all pages of the document.

((H04000054052 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generaté another cover sheet.

IR 1 M 4y = e e At e i s lAB T 4 T4 it e el v e 4l b L 4L -

Ta:
Division of Corperaticns L, e
Fax Number : (850)205-0380" T
From: . _; :
Account Name = FLORIDA FILING & SEARCH STRVICES ST -
Account Number : I20000000180 Saes
Phone : (850)E6y-4318 O
:n  Fax Number 1 {ARQ)EES-3198— Lo Tk
- = - “0
PR SN — e g
1. ‘;':’,..—_:':%_.—.—-———_,,_.__.__. ._........ e = - mae ey e é""'a '-:J
: - 3 =
.. ~ ©  MERGER OR SHARE EXCHANGE
) :"':' S )
LSRR S :
LIRS PALM HARBOR HOMES, INC.
e L] .
S .- : =
Centified Copy
Page Cotnt |
[Estimated Charge _§197%0 |
SV /A S
Blectronic Fliing Menu, Corporate Filing, Pubilis Access; Heip.
https://efile.sunbiz.org/scripts/cilcovr.sxe 3/12/2004

“d ) 48T 2T vO-ZI-4e



#3/12/2084 14:17 8586683398 = FLORIDA FILING

ARTICLES OF MERGER (FLORIDA) OF
PALM HARBOR HOMES, INC. AND
. COUNTRYFLACF. MORTGAGE II, LTD.

Dated Maxch | , 2004

Pursuant to the provisions of Section 607.1109 of the Florida Business{ Corporation Act
(thke "Act"), the undersigned domestic corporation, Palin Harbor Homes,“Inc.. a Floride
corporation (the "Surviving Domeastic Cosporation”), the undersigned forcign Ilimited
partnership, CountryPlace Mortgage II, Ltd., 2 Texas limited partnership (the "Diszppcaring
Forcign Partnership"), the undersigned sole general partner of the Disappearing Foreign
Partnership, Palm Havbor Finance Corporation, 2 Texas corporation, and the undersigned sole
limited partner of the Disappesring Foreign Partnership, Palm Harbor Invesnments, Inc., a
Nevada corporation, execute the following Armicles of Merger (these “Articles of Merger”) for
the purpose of merging the Disappearing Fm:xgn Parmership with and into the Surviving
Domestic Corporation (the "Merges™).

1. The Plan of Meapger (the "Plan™ ia sttached hereto rs Attaclencnt 1 and
incorporatml herein by reference as if resated in fall.

2. The Plan was approved by the Surviving Domestic Corporation in accordance
with the applicsble provisions of the Act.

i The Plan was approved by the 15isappannng Foreign Partnership in accordance
with the apphcab!e laws of Texas, under which the Disappcaring Forcign Partnership was
formed,

4. The effective date of the Merger is the date of Hling of these Asticles of Merger

with the Department of State of Florida.

{The vexuainder of this page bas been left blank infentionally.)
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IN WITNESS WHEREOF, the undersigned have executed thess Asticles of Marger 1o
effect the Merger upon tho filing of these Ardcles of Merger with the Deparmncnt of Staie of
Florida. ‘

| SURVIVING DOMESTIC CORPORATION
PAILM HARBOR HOMES, INC.,
a Florida sorporation

3 f\—/j
LocPdsey, Chairman cmf Board

) e
Kaelly TdcKe, Secrotary

DISAPPEARING FOREIGN PARTNERSHIP

COUNTRYPLACE MORTGAGEIL LTD,,
a Texas [imited partnership

By: Palm Harbor Finance Corporation,
a Texas corporation,

its sols general partner,
- Q{g /ﬁﬁm}, 'l

Larry Keener, I}kﬁient

ahd

o
SRR

Vice President

wd ool

b

TN

[

By: Paim Harbor Investrtents, Tne.,
a Nevada corperativg, .
#u gole fimited parmer s
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SOLE GENERAL PARTNER OF
DISAPPEARING FOREIGN PARTNERSHIP:

PALM HARBOR FINANCE CORPORATION,
2 Texas wmrn
Larryiccncr, President 7

Yy .

. Vice President

SOLE LIMITED PARTNER OF
DISAPPEARING FOREIGN PARTNERSHIP:

PALM HARBOR INVESTMENTS, INC.,
a Nevada corporation

e F

I IR

b

SERLE

GHY

SRR
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AL tachment 1

PLAN OF MERGER (FLORIDA) OF
PALM HARBOR HOMES, INC. AND
COUNTRYPLACE MORTGAGE I1, LTD.

Dased March 1) , 2004

Pursuant to the provisions of Section 607.1108 of the Florida Business Corporation Act
{he "Act™, the undersigned domeste corporation, Paltn Harbor Homes, Inc, a Florida
corpomtion (the “Surviviog Entity™, the undessigned foreipn Yimited partnership, CountryPlace
Mortgage IT, Lsd., 8 Texas Jimited partmership (the "Disappeariog Entity"}, the undersigned sofe
goneral parinor of the Disappearing Eutity, Palm Hwbor Finunce Corpomarion, & Texas
corporation ("Finance®), and the undersigned sule Jimited partner of the Disappearing Entity,
Palm Harbor Investmenty, Ipe., a Nevads corporation ("Investments™), exccute the following
plan of merger (this "Plan™) for the purpose of merging the Disappearing Entity with and into the
Surviving Entity (the "Mergex™).

1. The name of the domegtic corparation is Palm Harbos Homea, Inc., a Florida corporarion,
and the name of the foreign limited partmership is CountryPlace Morigage I, Lud, 2 Texas
limited partnership. Palm Harbor Homes, Inc. shall be the Surviving Entity and shall continne to
exist and operate ax a Florida corporation. The laws of the Stare of Texas, under which the
Disappearing Entity Is organized, permit the Mugc.

2.  The Dissppearing Entity shall merge with and into the Surviving Entity, thus te:rmmatmg -
the separate exlsterice of the Disappearing Entity. g

3. Tbe partnemhlp interests in the Disappesring Entity shall be canceled and ne casﬁ,' o ; ;
property or ownership interest in any other business entity shall be issued in exchange for the ST
cancelled partrership interests in the Disappesring Enuw Ml -
4. Each of the undersipned parties waives any tight it may have under Florida or Texas Ia.w ;,
t0 receive a copy or summary of this Plan or be notified in any way of the Merger. T

o

5. The Mcrger, in conjunction with the merger of Finance and Investments futo the .
Surviving Entity, shall be mreated for tax and gccounting purposes as (i) 2 complete liquidation of
the Disappearing Entity in which Finance and Investments receive distributions of all property
contributed to the Dissppearing Entity by Finance and Investments, respectively, and thereafler
receive distributions of the remaimng assets of the Disappearing Entity in accardance with thejr
respective percentage interests in the Disappearing Entity and (ii) 2 compl:tc liquidation of
Finance and Investments into the Swurviving Entity.

6. The laws of the State of Texay, under which the Disappearing Entity was formed, require
{he attachment of the Amended and Restated Atticles of Incorporation of the Surviving Entity
dated June 23, 1994, as nmended, aftached hereto ss Exhibit A, the Certificate of Limited
Pertnership of the Disappearing Entity dated November 12, 2002, attached hereto as Exhibit B,
the Articles of Incorporation of Finance dated March 10, 1995, attached hereto as Fxhibit C, and
the Articles of Incorporation of Investments dated March 10, 1995, attached hereto ns Exhibit D,

04134700000 . DALLAS « (158298
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IN WITNESS WI{EREOF, the nndersigned have executed this Plan as of the date first
written above to effect the Merger upon the filing of Articles of Mager with the Department of
Seate of Florida

SURVIVING ENTITY
PALM HARBOR HOMES, INC.,
s Florida corporation

: Ao 20
Y.zoPhaey, Chairman of the Board

Kelly Tolle, Secretary |
DISAPPEARING ENTITY

COUNTRYPLACE MORTGAGE I, LTD.,
a Texas limited partnership

By: Palm Harbur Finance Corporatian,
aT corporarion,
its so}e general partner

§ k
Iy
o

Kelly Tackg), Vice President o e
ST 2
By: -Palm Harbor Invesiments, Inc., P U N
a Nevada corporation, D Y T
ity sole limited partner AT . SN
R
—F L
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SOLE GENERAL PARTNER OF
" DISAPPEARING ENTITY:

" PALM HARBOR FINANCE CORPORATION,
a Tcxat corporation

A

Larry Keeuer, Pfesident
hefe

Kelly Tytke, Vice President

SOLE LIMITED PARTNER OF
DISAPPEARING ENTITY: y

PALM HARBOR INVESTMENTS, INC.,
& Nevada corporstion
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
PATM HARBOR HOMES, INC.

. f - %Re
FIRST: The name of this Corporation is: i%f}f w2,
P - 'J' &
Palm Harbor Homes, luc. & 3
'mu:" (A
‘gz,
B

"SECOND:  The nature aof the business to b= conducted or promoted and®
purpases of the Corporation are 1o engage in any lawful act or activity for which corporations
may bz organized upder the Florida Business Corporation Act. In furtherance of its corporaw:
purpases, the Corporation shail aave a)l of the genstal and specific powers and 7ights granted
to and conferred on 2 corporation by the Florida Business Corporation Act,

THIRD: The Corporation shall bave authority to issue twenty million
(20,000,000) sLarcs of Common Stock and each share so issued shall have a par valye of one

cent {80.013.

BOURTE: The Corporation is to have perpemizl exismance. H“ .

.........

 FIFTH: The addiess of the principal office of rhe Corporation shaﬂbe*
15301 Dallas Pagleway, Suite 800, Dallas, Texas 75248, : Cin

SIXTH: The number of directors of die Corporation shall be fxed by, or
in the manner preseribed in, the Bylaws of the Corporation.

SEVENTH: The sharcholdcrs of the Corporation sheall have no preemptive nght
10 acquire unissued ‘qr, treasury shares of the Corporadion, or securities of the Corporation’
canvernible ino or carrying a right fo subseribe to or acquire shares of the Corporation.

BIGHTH:  Notwitbstanding any provisivns of the Florida Business Corporation
Act now or beresfter in force requinng the affirmative vote of a majority, or any other
percentage, of the outstanding shares enttled by law to vote thereon or of the outstanding ghares
of 2 class or series enritled by law 1o voiz thereon, for the purpose of approving an amendment
fo the Articles of Incorporation, epproving the merger or consalidation of the Corporstion with
or into any other corporation. approving the sale of all or substantislly aij of the asscis of tie
Corporation or appreving the voluntary dissolution of the Corporation, such action shelj require
axd be authorized and taken only if the affiomarive vote of the holders of at least sixty six and
Iwo-thirds percent (66 %4 %) of such outstanding hares, or such ourstanding shares of 2 cl2ss 0F .o

EXHIBIT 4 |

d3
(KY

d023:21 PO-Z2T--4ARNW
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seriet, as applicable, is received. Except as provided in this Article Eijhth or 35 otherwijse
required by Jaw, & vote of the holders of a majority of the shares catiticd 10 vote and represented
in person or by proxy at any sharcholders’ meeting w1 which 2 quorum is present shall be the

act of the sharsholders' meeting for any other purpose,

NINTH: The Corporafion .chall indsmnify any incorpomter, officer or
du‘:ctor ar any former incorporator, officer or director, to the full extent permitied by law

TENTH: The right to eumulate vores in the election of directors and’or
cumujative voting by any shareholder with respect to any maer is hereby expressly deniad,

The undersigned, for the purpose of restating the Articles of Incorporation of
Palm Harbor Homes, lac. umder the laws of the State of Florida, does herevy file and record
these Amended and Resured Aniclas of Incorporation, and does sertify that the facts Licrein

sated zre true,

DATED this_22_day of ;S Lol , 1954

Posey, Chairman|of the Board

Zal

PRI Tk =

'l“. AR Y ) ~|,:~ :E:

o ' _ The undarsigned, heing the duly alected arki acting T S 2
. B Secretay of Paim Harbor Homes, Inc. does horeby RS S
w A mrﬁfyﬂntﬂissamammetmdh o TR
Pf' . Articles Of Incorporation as of June 28, 1994, ’105.}*;

j“{ y : : 5 i:;
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"ARTICLES OF AMENDMENT
— Py Ke)
TO ‘ wUl. @
AMENDED AND RESTATED ARTICLES OF INCORPORATIO 252
\ - U"“f-‘ -
LT '
o -
o ' %2 %
PALM HARBOR HOMES, INC. o
'3w'~
s A

Pursuant to the provistens of Section 607.187 of the Florida General Corporation Act, as
amended, the undersigned corporstion adopts the following Articles of Amendment to its Amended .
and Restated Articles of Incorporetion (the "Articles™): R

ARTICLE ONE

The name of' the corporation is Palm Harbor Homes, Toe. (the "Corporation”).

ARTICLE TWO

The followin g amendment to the Articles weg 2dopted by the sharcholders of the-Corpnmion
effective Juns 30, 1998. The Third Article of the Articles is hercby amended to read in it entirety
a5 follows:

THIRD: The Corporation shall have authority to issue Gfty million
{50,000,000) shares of Common Stock and each share so issued shail have a par value of one
cent ($0.01).

4
dOZ:2T vO-Z2L-AENW
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EXECUTED on this a day of July, 1998,
' ‘ PALM BARBOR HOMES, INC.

Lary H. Kunmﬁresident

. By ,(/G-I‘-b—-

Kelly Tacke, Secretary

o
ACKNOWLEDGED on tisCT Cay of fuly, 1995,

ih

. D19SAN [345Y
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CERTIVICATE OF LIMITED PARTNERSHIP Seonstaly
oF Nov 12 2002

COUNTRYPLACE MORTGAGE I, LYD. L
(s Teoae limited prrtnarahip) Camporstions Gection _

. NAMP. The nante of the linired petiersip for which tnis Certificats is filed la
Coury?ince Morigage I, Lid. (the "Partnership),

(b Prraorstiiss reeesd ofien 1t 760 Narth St Dol Soes Suite 2900, Dllne, Towes 75201,
The Partnocship's registored agont for aervies of procom at such addregs i¢ CT Corporation System.

L PRINCIPALOFFICE ADDRFSS, Tiso address of the Pactaerehips prinolpal office
in the United Stales where pocordy are in be kopt or made avalleble is 15303 Dalizs Parkway, Suits
200, Addigen, Texas 75001,

4, GENERAL PARINER. The mame, maling .and business xddrews of the
Poinwship’s genersl partnar la as Mllows: Falm Hebor Pinemex Cotporation, 15303 Dailws
Paicway, Sulte 820, Addlson, Taxas 75601,

Thit Camﬁcm in mxeculed by the Pammh!p f generad partner,

GENERAL FARTNER

PALM HARBOR FINANCE CORPORATION
R’ Texas oorporatien

AT - DALY | IAMEZ

d12:21
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el S B VAL fY e " mlbi: c

ARTICLES OF INCORFORATION
oF
PALM BARBOR FINANCE CORPORATION

medugmdmdmdﬁumdqﬁmmm acting 25 lnrorporaumy
of a corpomtivn wnder the Yexas Business Osapocution Aot, dahenﬁy adapt the following
Arficles of Incorparsfion for such oarperation.

mmeom-mm-ﬁmkmn;mmM.
Tae period ol its durstlon fs perpetusl,
ARTICLE I
mmwﬁwm&ﬁnw@nﬁmhuﬁmlswmmmyﬂmﬁﬁym&u ‘
business for whith corporatians may bo organized under the Texts Dusiness Corporation Act;

provided, howewsy, thet fix corpoarsrion shall mot wansact any busingss in Teoms whichn
probibdtad by Articls Z.01-B of the Texas Business Cotporation Act, a8 amended.

ARTICLE Y

Thalscremhmberof:hrcswmchﬁemmen shall have suthority o issue is 1,000
sharoy of comman yiock of (e par valoe of $0.0F per sbare. The corpazation may pambass,
divectly or bndicectly, Mommnmsmmdmawmdmmap}mmm

-, svailnble thersfor and mmmmmmeﬁnmfw

AKTICLEY

Tbnoupnnﬁunﬂlnﬂmbmhmmwmh&hmm,umptMnm
b imcidomal 10 ils opgsaizaiion ot (o ohixining subscripions to or payment for fis shares, wntll
4t has reccived for the isquanca of its sharca conXidanition. of the valte of One Thousand Dollare
(31,000), consissing of moaey, hbnrdanaorpmpaty wchafly received,

ARTICLE Y]

No thareholder of the corporation shall have, By roason of holding shartes of any plasg of
mack of the corporation, ury presmptive of proferential richt o pimchase or subecxibe foe amy
shacas (Including trexcury shares) of xtiy zlase of siock of the corporation, now or hareafter to be
nnhoﬁud,wmynnm,mbondsaroﬁunmuymerﬁ’uh bte or owryiog options, -

MAR 42 95 15327 S Q0059 PHOE. 23
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wagrtnts or rights to purchase sheres of axy clags, Row of hereafier fo be muthorkeed, whother or
not the issance of soy shares of fosh nates, dobentures, bonds or other security wonld adversely
alloct the dividend o voling sights of xoy such shaseholder, other than such rights, if sy, a5 the
Bord of Directors, In fiy disaeiton, ffom lims sa fime aay grant, and at such pricc 23 ths Board
af Dimectacs o ts Gaczetion mey ¢ and the Board of Dircotoo may issne shareg of any clasg
of ook of thix corpotation or sny notes, debentures, bonsds of other swcaditics convertible inta
or casrying optians, watrants or tights 1o pirchess shares of any clsss without offerisg any suth
shares of amy class or such notes, debentares, bonda or othee sacurity citiwr in whole or in part
o the sxisting shwreholders of axy clusa. ' .

ARIICLA V11
Thae sight 5 cunmiate votes in the clection of divectors apd/or cuulstive votng by any p
ARYICLE VIIT

| mmddnmdfdw sorpotation’s infie] reglstercd office i 15301 Dallaa Packway,
Suite BOO, Dallay, Texas 75248,

Ihumofmewrpulﬁm‘slﬂddmgw”mtnmm;&m?m.
ARTICLE IX

mmd&mmmwmwofwgma

The pame and address of the pason who Is o sorve as the sole diracter until the firgt
nnmi‘{ne:ﬁn(ufﬁudﬂldmnrumﬂhmmmekdaimdqmliﬁcdhuﬁﬂm

Le= Pomy
15301 Daflax Parkway
Buite 800
Pallag, Teoans 75248

ARTICLEX
Tha usawm and sddrees of the ncorporaise is a8 follows:
Gioa B, Dous ’
Liddell, Sepp, Ziviey, Hill & LaBoon, LLP.
2250 Rose Avenne

Suite D00
Dulles, Texas 75301

e

FPR L2 95 AET 512 4e5a3p0 PRGE. @A
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ARTICLE X1

' No director of e cocporatios sholl be Hable 1w tha corporation or itx sbarcholders for
monctary damages for an set or omission in the dinctor’s capacity sz a ditectar, except for
Lisbility of a dizector for (i) » breech of a dicector’s duty of loyalty © the corponstion or ity
shercholdeacg, (it} aa act o omissicn not in good fiith or that involves intentions] miscanduct or *
» knawing viclstion of the lsw, (i) & transsction from which & divectar teceived an improper
beuafit, whether oF pot tha benefit resuited from an action taken withis the seope of the direclor’s
oMice, (iv) mn act or omibixion for which tha Mabjlity of « director is expressly provided for by
simtute, or (V) #x wof yelated 10 ma unlawful sock repocchase or payment of 3 dividend. 1If the
Texar BuMnas Corporaticn Ant, the Toxs Miscellansons Corpeextion Laws Act, or othar
mpplicable aw is smexded aBer appeoval by tha thereholders of fhis Articls to anthorize corporste
action fiother eliminating or limithng the lisbility of directers, Saen the lislity of a director of

~ the sorporation shall be eliminabod or limitsd b the fullest extant permittod by the Yexae Business
- Corpamwtion Act, tho Teess Miscellancous Corporation Lawy Act, or mher applissble law, as so
smandad, '

Any repoa) m;modiﬁmit;nofﬂmﬁregcingmphbythamldm ghall not adversely l
a2t any tight or protertion of a dizector existing st the 1ims of mch repeal or modification.

ARTICLRXTE

The corporton thall indemndfy ity officers wnd dirooior o thie falles! cctent: provided by the
Texas Ruginess Cocporation Act
ARZICLE XIIT

Axy wction raquired by the Texax Business Corporation Act 1o be taken at 2ny snaval or
spesisl meeting of the shatabuldess, or my actios which muy be taken at any annus] or special
mecting of the sharcholders, miy be taken without & reeting, withont prisr notice, and wwithout
‘a vote, if & consent or conseats in writing, setting frth the sctions takers, shall ba signed by the
holder ar bolders of shares having not less than the minium number of votee that wonld be
necessaty 10 take sach acticn a3 mecting «f whick the holdets of af] shares entitled to vote on
the ==tion wore present and vored.

ARTICLE XIV

The corporaiion sbatl indsrunify and hold the vndersigned incorporator of the corporation
hmmlmﬁmmdagdnﬁmmughn,mmmﬁnduﬁag,mmwm
sttoruys® feea and expesscs) o Esbility coiged by, resulting fom or arising eot of any actign
taken or wnhorized by the incorporssor of the corporstion. tn tespect of the Incorporation and
organtzation of the corpanation in what bs deayoed ta be in or oot opposed 1o the best nterasts
of tha carporation.

-
‘.’

w3
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IN W{TNESS WEEREO?.IMM:M wmyh:md&h%dlynfw 1995,

QOlos B, Berty
WMaw1W.mammm,
2200 Rows Avenne g
Sales 500

Dalles, Texns 75201

pinayst

OO A8 1AR 4R DR ’
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Ex it D

ARTICLES OF INCORPORATION

an
PALM HARBOR mns'mms, INC.

POGE 17

I@Wmmmmummdnm tion (herclvafer
mm'cwmm')mmemcmmhwdﬂwMO!demdobﬂnby
adopt the following Articles of Incorporation for the Corporstion. _

FIRET: The mame of the Corporation.is Palm Hicbar Investmants, Iuc.

SECOND; The regisered office of the Cofporssion In the State of Nevads is located at
502 Rast John Street, Carson Chy, Nevada 890705, Tha pame of the regisiercd agent of the
CmpmnmnmchMmhmance—HmmrpurmmSymmNmu Inc.

THIRD: mmmmmmmnumismmmwm
all lawful gacty snd activitles for which corpomtions may be organized mnder the General
Corporation Law of the State of Nevads, a9 provided in the Ravised Nevada Statutes, 1957 (the
"NRS"}., mcmmonwmmmpmm

FOURTRH: m&mmﬂmllmmmdmmloommomem&,
$0.01 par vaiue per share.

FIFYTH: Th:nmecfmimo:pmofrhe(:mpmnonu(}inaﬁ Bets, md.ﬂac
mailing address of smch jncorporstor Is 2200 Ross Averne, Suite D00, Dalls, Texas 75201.

. SIXTH: The umber of directors which shel constitute the whole Boxrd of Direstors
stnl be fixed by or in the mapner provided in the Bylews of the Corporntion. The pmnber of -
directors constituting the initial board of directors is onz, and the name and mailing address of
the person who I8 w serve as the sole director yntll the first anmea) meeting of stockholders or
wnii] his socceysor i eloctad and qualified fa:

Llec Posey
lSSO!DtlluPu'kwn}'

S'nim ‘80D
D:.nu Texas 33248

SEVENTH: Mdm%pmmmmmem&by wrmmbuhmunlcas
ﬂncByhmoftthoxpow:lmmhnmdn

EIGHTH: Inﬁuﬂntm mdmthhﬁuﬁmofmcmmfmdbymm the
dmmno!:hnt?orpomdonm:dmthcpowwndopt.:mendlndzepu!!hesylamofme

Carporation.
NINTH: TthCupcﬂﬂonmnhdémnwmymmwhawn.orismte&dwb:
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aade, & pasty 1o & proceeding (as hereinafier defined) by reason of the fact that be or €be () is
or wis & dircctor or officer of the Corporation or (i) while o director or officer of
: Cotporation, is or was serving at te request of the Corporation as & director, officer, cmploysn,
rgent or similar finctionacy of another corporetion, partnership, jomt venhme, trost or other
, ta the fullest cxteut permitted under the NRS, a3 ths sams exists or may bercafter
be amended.  Such right shall be o conirnct right and ns ssch shall run to the bonefit of any
direcior or officer who Is elected apd accepls the position of director or officer of the
Corporation or elects to confinue to serve as & director or aMicer of ths Corporstion while this
Articic Nioth is in effect.  Any rapes] or amepndfmest of this Asticle Ninmth shall be prospective
only and sbeil oot lhmit the sighss of any much dirsctor or officer or the obligations of the
Comporation with respect to sy claim arising from or related to the services of such director or
officer in any of the foregoing capacities prior to any such repual or amendment to this Articles
Nirth. Such right shsll include the cght to bs peid by the Corporstion expenses incurred in
deferding any such procecding in sdvance of iy fiml disposition to the muximnn extent
perminad under the NRS, wr the same exists of may beresfter be amended. If 2 claim for
indemnification or advaptement of expenses hereimder i not paid in fill by the Corporation
within sixty (60) days after a wxitten clahn [izs baen received by the Coiporation, the claimant
mey st amy time theresfier tuiog solt agalnst the Corporation to recover the unpaid amoust of
the claim, and If succesaful in whole or tn part, the cleimant shall also be sntitied to be pads the
cxpcnscs Of prosecuting such claimm. It shall be n defenwe 10 amy such action that such
. Indemmification or advancament of costs of defense ars pot permined under e NRS, but the
. burden of proving sach defense shall be o the Cogporation. Nefther the fadhure of the
Corporation (iochuding ita Roswl of Dixectors or any comminee thersof, indspendent legal
counse!, or stockholers} to have made i3 determination prior to the commencement of such
acifon that indemnification of, or advaasement of costa of defense to, the clalmant is permisyible
In the clrcumstances not an. actual detemyination by the Corporaion {including its Board of
Directors 0r any comuiittee thereof, imdcpendent legel coumsel or stockbolders) ther ench
{odemnificstion or advancemert 18 not permissible thall he a defense to the actlon of creats o,
presumption that such indevnnification or sdvancement is not permigaible. In the svent of the
desth of 4ny person having 2 right of indemnlfication under the foregolng provisions, such righe
shall ioore to the bemefit of his or ber hoins, executors, odministrators and personal
represemaives. The righte confagred above shall not be exclusive of any other right which eny
perzon may have of heyeafter sequire voder any stantie, bylaw, regolution of stockholders or
directors, agreemant or otherwise. . :

T@a&miﬁmmy,pumﬂmmdbymnwd of Directors, admﬂomﬂy
mm&wmm«mwofm%mmmmmmbylnw.

g‘-s_medhexdn_. the term “proceeding® means any threstened, pending or cnmple.md

action, euit or proceading, whedhar cvil, criminal, sdminlemative or investigative, any appeat

:ﬂmnbln&ncum. suit or proceeding and any inquiry or tavestigation st conld lead to such an
on, suit br \ : ;

TENTH: A director of the Corporation shall not be personally Enble to the Corporatian

: or its stockholders for monstary damages for bresch of fiduciory disty as a dirsctor, except for
v . h_lbﬂity(i)forncﬂgro:nilsiomwh!nhinwlveimﬁonalmim&lﬂdorakmwing
~ violatjon of law; ar (fi) for the payment of distributions dn violation of NRS 78.300. Any repeal
or amsndment of this Articls Tenth by the stnckholdors of the Corporation shall be prospactive

2 oo . oL
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only, and shull not adverscely affect sny limismtion on the persoma) liability of s divector of e
Corparation srising from mm ast or omidsion occurriog prior to the thne of such repeal gor
y smendment.  In addition to the circumstances in which & dircctor of the Corporation is pat
' personelly liable ap se forth in the foregoing provisione of thix Asticle Tenth, & dircetor shall
~ ©ot be Hable 1o e Caxporation or I3 wockhalder: to such fusther extant as permitted by any

Inw hereafter epcted, incloding, without Umitation, soy subsequont xnendment to the NRS.

.. ELEVENYH: The tight to commlate votes in the election of dircetacs and/or mtulative
voting by any shareholder 1a hexeby axpreasly denied.

1, the mndersigned, for the purpase of forming the Corporation under the Jaws of the State
of Navsds, do make, fils and sacord these Articles of Incorporation ind do certlfy that this is .
my act and deed xnd that the facts stared hercin arw true and, secordingly, I do berwnnto set wy

. hand on thix Oth day of Mereh, 1005,

Gia B Ratiz

wion
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STATE OF TEXAS ;
COUNTY OF DALLAS )

Onﬂﬂnmuyot'm 1995, before m=, 3 Notary Public, porsoaally appesrsd
Gina E. Bests, ‘Who acknowledged that she exected the stinched instrument.
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