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ARTICLES OF INCORPORATION
OF
RIVER POINTE MANAGEMENT CORPORATION
The undersigned,

as incorporator of RIVER POINTE MANAGEMENT
CORPORATION (the “Corporation”) under the Florida Business Corporation Act, adopts the
following Articles of Incorpomtion.
ARTICLE I
NAME

The name of the Corporation is: RIVER POINTE MANAGEMENT CORPORATION.

ARTICLETL L Enog
COMMENCEMENT OF EXISTENCE TE B -
=™ g 3
The existence of the Corporation will commence on date of filing, i L
=<
mg oz D
e
ARTICLE I PO
DURATION = o
. oMM ———
po
The duration of the Corporation will be perpetual.

ARTICLEYV
PURPOSE _
The general purpose or purposes for which the Corporation is organized is fo transact any and
all lawful business for which & corporation may be- incorporated under the Floride Business
Corporation Act. '

ARTICLE V
PRINCIPAL OFFICE

The principal office of the Corporation shall be: 350 West Flagler Street, Miami, Florida
33130,
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ARTICLE VI
O HARES . | e

The mzxivum mmber of shares that the Corporation is anthosized to issue is Ten Thousand
(10,000) shares of Common Stock at $.0] par value per share,

ARTICLE VI
IS EE] Al

The street address of the initial repistered office of the Corporation is 2601 South Bayshore
Drive, 15th Floor, Miami, Florida 33133, and the name of the Corporation's initial registered agent at
that address is: Andrew J. Nierenberg, Esq.

ARTICLE VI

INITTAL BOARD OF DIRECTORS

The cotporation shall have one (1) director initially. The number of directors may be increased
or dininished from time to time, as provided in the Bylaws. The name and address of the director is:

Name : Address
Peter A. Swartz 350 W, Flagler Street
Miami, Florida 33131
ARTICLE IX
ORT] ONS G

Anyacﬁonrequiredorpemﬂttedtobetakenatanannualorspecialmeeﬁngof
Stockholders may be taken without a meefing, without prior written notice and without a vote if

vote were present and voted, Prompt written notice of the taking of said action shall be given to the
Don-consenting Stockholders by (among other methods) mailing said notice to said Stockholders by
first class mail, postage prepaid, to the address of record.

ARTICLE X
C C F ST

No coniract or other transaction between the Corporation and one or more of its Directors or
any other corporation, firm, association or cutity in which one or more of its Directors are Directors
or officers or are financially interested, shalt be either void or voidable because of such relationship or
interest or because such Director or Directors are present at the meeting of the Board of Directors or
a committee thereof which authorizes, approves or ratifies such contract or transaction or because his
or their votes are counted for such purpose i
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(2) The fact of such relationship or interest is disclosed or known to the Board of Directors or
conmymittes which authorizes, approves or rafifies the contract or transaction by a vote or consent
sufficient for the purpose without counting the votes or consents of such interested Directors; or

(b) The fact of such relationship or interest is disclosed or known to the Stockholders entitled

to vote and they authorize, approve or ratify such contract or transaction by vote or writtert consent:
or

(c) The contract or transaction is fair and reasonable to the Corporation.

Common or interested Directors may be counted in determining the presence of 2 quorum at
a meeting of the Board of Directors which awthorizes, approves or ratifies such contract or
transaction.

ARTICLE X1
LENDING TO DIRECTORS

The Corporation shall not lend money to or use ifs credit to assist its Directors without
authorization in the particular case by its Stockholders, but may lend money to and use its credit to
assist any employee of the Corporation or of a subsidiary, including any such employee who is a
Director of the Corparation, if the Board of Directors decides that such loan or assistance may benefit
the Corporation,

ARTICLE XII
INITTAL OFFICERS

The initial officers of the corporation shall be as set forth below, to serve until their successors
are elected and quafified: '

Title Name Addregs
President- Peter A. Swartz 350 W. Flagler Strest
Miami, Florida 33131
Vice-President- Peter A. Swartz 350 W, Flagler Street
Miami, Florida 33131
Secretary/Treasurer- Peter A. Swartz 350 W. Flagler Street
Miami, Florida 33131
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ARTICLE X1l1
INCORPORATOR

Thenameandstxwaddressoftheincmporamfis:

Andrew J. Nierenberg, Esq. 2601 South Bayshore Drive
Terreratk Centre, 19th Floor

Mianm, Florida 33133

ARTICLE IXIV
INDEMNIFICATION

To the extent permitted by law, the Corporation shall indemnify any person who was oris a
pa:tytoan}'proceedingbyreasonofmefactthatheis or was a director, officer, employes, or ageat of

-

the Corporation or is or was serving at the request of the Corporation as & director, officer, employee,
or agent of another corporation, partnership, joint venture, trust or other enterprise against Hability
incurred in connection with such proceeding, including any appeal thereof, if he acted in good faith and
in & manner he reasomably believed to be in, or not op ced to. the best interests of the Corporation
and, with respect to any crimminal action or proceading, had no reasonable cause to believe bis conduct
was unlawfil. The Corporation shall reimburse each person for ll costs and expenses, including
attomeys' fees, reasonably incurred by him in connection with any such liability in the manner provided
for by law or in accordance with the Corporation's Bylaws.

The rights accruing to any person under the foregoing provision shall not exclude any other
right to which he may be lawinlly entitled, nor shall anything therein contain or restrict the right of the
Corporation to indmnnifymreimbmscsuohpersunmmypmpercaseevenﬂmughmt specificaily
provided for herein.

N WT].’NE:SE WHEREQCF, the undersigned incorporator has
Tncorporation this [‘; day of February, 2000. N
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— E ASREGIS
Having been desipnated as registered for River Poi ,
foregoing Articles of Incorporation, I, an ooLoIF of River Poite &O.IP(':'Ia'flon, in the
agree f0 gpoept service of process-for said corporation fanag 7 _
complewand P performance of the duties of :
obligations of that position.
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