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ARTICLES OF INCORPORATION
. o e
Terrapin Asscts, . faca
The undersipned, for the putpose of forming a corpotation under the Florida

General Carpotation Act, and who is 2 natusal pecson competent to contrast, does hereby

) L |
. . il
sdopt the following Articles of Incorporation: =g =
. ;:; ., =<
ARTICLE1 e
Tl @

I
: .o Mo e
"The name of this Cotporation shall be Terrapin Assets, Trc - X
o @
53_ TICLE 2 =S XY
meeo@

A=

This Cotporzation shall have perpetual existence and shall be located st the initial
address of 2749 M.E. 15" Sireet, Pompano Beach, Florida 33062,

ARTICLE 3
The general purposes for which the Cotporation is organized are to buy and sell

teal estate and for such other purposes as are permitted under Flotida Law,

ARTICLE 4
The aggregate nunaber of shares which the Cotpotation is suthotized 1o issue is

One Thousand shares (1,000) shares. Such shates shall ba of single cJass, and shall have 2
pat value of one (§.01) cent per shate,

Each Stockholder of the Corporation shall have the tight to putchase, subscribe

for, or receive 2 tight or rights to purchase ot subscribe for, at the par value theteof, # pro

rata portion oft
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{13 Any stock of any cJass that the Corporation may issue of sell, whether ox
not exchangesble for any stock of the Corporation of any class or classes, and
whether or not of unissued shares suthorized by the Atticles of Incorporation as
originally filed or by any emendment thereof or out of shares of stock of the
Cotpotation acquited by it after the issuance thereof, and whether issued for cash,
labor done, personal property, ot real ptoperty, or leases thereof; of

(3 Any obligation that the Corpotation may issue or sell which i3
convertible into or exchangeable for any st;)ck of the Corporation of any class or
classes, or to which is sttached or pertinent atty warmant o warrants or othet
Instrument of instroments conferring on the holder the right to subscribe for ot
purchase from the Corporation any shares of its stogk of any class ot classes.

ARTICLE 5
The Florida steeet addtess of the initial registeted office of the Cotporation is: 2749
N.E. 15" Street, Pompano Beach, Plotida 53062, and the name of its initial zregistared
agent at such address is Gragg M. Paley. The mailing address of the Cotporation is: 2749

IN.E. 15% Steest, Pompano Beach, Flotida 33062,

{heteby accept to act 25 registered 2gent, and agree to comply with the provision of

QL\/’

said Act relative to keeping open said office.

GREGG M
{(Regiarered t}

Joyyanor? 75
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ARTICLE &

The number of Directors constituting the initfal Board of Directors’ of the
Corpotation is one (1). Thenames, addresses and titles of =ach person who is 1o serve o
3 member of the inital Board of Directols ate:

GREGG M. PALEY
President
Vice President
Treasuret
2749 N.E. 159 Streer
Pompana Beach, Flotida 33062
ARTICIE?

A. The business of the Corporation shall be conducted and managed by its Board
of Diteetors, and such Board of Direcrors shall cotgist of not less than one (1) and not
mote than two (2) Ditectors. A majority of the first Boatd of Ditectors named above
shall have the power 10 approve and adopt the By-Laws of this Corporation unti] theit
successors are elected or appointed,

B. The qualifications, time and place of election and torm of office of each
Director shall be as provided for in the By-Laws of the Corporation,

C. The officers of this Cozporation may consist of o President, Vice-President,
Secretary, Treasurer, and such other officers and agents as may be provided for by the
By-Lavws of this Cn;pomﬁon, whe ghall be chogen, setve for such temn, aad have such

duties 25 muy be pieserbed by such By-Laws,

/@/dﬁg_’)ﬁ??“/} -3-
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ARTICLE 8

No conttect or other tansaction between the Corpotation and any othex
Cotpotation, and no act of the Corpoation shall be affected in any way or itvalidated by
the fact that any of the Directors of the Corporation are pecuniatily of ctherwise
interested In, or are Ditectors or officers of, such other Corporation. Aty Director
individually, ot any Sem which eny Ditector may be a oember, may be 2 party to, or may
be pecuniaily or otherwise intstasted in, any comtract of transaction of the Cotporation,
provided that the fact thai he or such firm is so interest shall be disclosed ot shall have .
bren known to the Board of Directots or such members thereof as shall be presentatany
mectittg of the Boasd of Divectors at which action upon such contract or transaction shall
be takery; and any Director of the Corporation who i3 so intetested tnay be counted in
determining the existence of a quorum at any meeting of the Board of Dircctots which
shall authorize any such contract ot transaction, and may vote theteat to authotize any
sach contract or transaction, with lile force and effect 2s if he were not such Director or
officer of such other Corporation o not 20 interested.

ARTICLE 9

A. Stockholder Agreements. The Corporation and its Stockholders or the
Stockholdess smong themselves, may enter into agrecments, restricting the transferability
or encusbgance of the stock of the Corporation. Such agreements may confex upon the
Cotperaton or the Srockholders, o bath an option of first refusal or mandaioty puzchase

in the event of such transker or encumbrance. Such agreements may include such

posfocorly 72 -
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restrictions during the lifetimne ot upon the death or legal incompetence of any

. Stockholdar. Nothingin the Articles of Incorpotation ot the By-Laws shall be consteoed
to authogize 2 transfer of such stock vpon. the books of the Cotporation in viclation of
such agreements,

B. Indemnification of Directors, 'The Cotporation shill indemnify any Director
who by virtue of bis being an officet or Ditactor of this Corporation, is oade a part 1o
any sction o proceeding, except when such Ditector is adjudged guilty of malfeaszncein
the dischasge of his duties to the Cotporation. Indemnification shall be for all reasonable
expenses incutred as a result of such action or proceeding.

C. Ditectos lighility, No Director shall be lizble to the Cozporation forany loss or
damage suffered on account of any action taken or omitted in good faith, if such Dircctor
exercised the same degree of care that a prudent ma.n wonld have exercised in the conduct
of hiz own allzits.

D. Reimbursement of Directors. In any action ot proceeding braught by ot on
behalf of the Corporstion against 4 Director, which results in 2 decision in favor of the
Director, the Corporation shall reimburse the Director for all reasonable expxgnses
incutred by him in the cousse of the actlon o proceedings.

ARTICLE 10

The Ditectors shall not be liable for illegzl dividends of disibutions made by the

Corporaton, waless willful o negligent, if based on goad faith reliance on tepresentations

made by officess o agents or records as to the financisl condition of the Cotporation.

o4 /28 Yo -5-
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ARTICLE 11

A, ‘These Aniicles of [ncorposation are amendable upon approval by the Board of
Directots of proposals submitted by the Stockholders and subsequently approved ata
Stockholders meating by ffty-one (51%) percent of the stock entitled 1o votz.

B. The amending process contained in Paragraph & above may be suspended and
amendments made upon wtitten approval by all of the Stockhaldets.

ARTICLE 12

No Stockholder shall bave the tight to sell, sssign, pledge, encumbes, transfer ot
ctherwise dispose of any of the shares of the Corporste without first offexing such shazes
for sale to the Cotporation 4t the net asset value thereof. Such offer shall be in writing,
sgned by the Stockbolder; shall be zeat by registered or cerdfied mail to the Corporation
at its principal place of business, and shall remain open fox acceptance by the Corpomtion
for a pesiod of thitty (30) days from the date of mailing. IF the Cotporation fils ot
refuses within such perod to make satisfactoty arrangements for the purchase of such
shates, the Stockholder shall have the right to dispose of his shares 2z he may see fit.

On the death of the Stockholder, the Cozpotation shall have the right to purchase
all shares owned by such Stockholder immediately after his death on the terms set forth
above, and this provision shall be binding on the executor, administator, peraonal
reptoseotstive, heirs, successors and assigns of each Steckholder.

Fach share ceificate issued by the Corporation shall have printed or stamped
thereon the following legend: "THESE SHARES ARE HELD SUBJECT TO

oo /0?d S -6~
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CERTAIN TRANSFER RESTRICTIONS IMPOSED BY THE ARTICLES OF
INCORPORATION OF THE CORPORATION. A COFY OF SUCH ARTICLES IS
. ON FILE AT THE PRINCIPAL OFFICE OF THE CORPORATION."
ARTICLE 13
The name and addsess of each incorporator in
GREGG M, PALEY
2749 N.E., 15™ Strest
Pompano Beach, Flotida 33062

i
WITNESS my hand and seql this #¥day of May 2

GREGQM
STATE OF FLORIDA )

Y-
COUNTY OF BROWARD )

1 MEREDY CERTIFY that on this day before me, an officer duly anthorized to
take ackaowledgmetts in the State and County aforesaid, personsily zppeared GREGG

M. PALEY, to me well known to be the petson deseribad as the subsceriber in, or who

produced 23 ideptification, and who executed the foregoing Atticles
of Incotpotation and acknowledged before me that he subscrdbed to thesc Asticles of

Incosporation.

WITNESS my hand and official seal in the County and State aforesaid, this éﬁ_
day of May 2004. : .

‘NOTARY PUBLIC
My Commission Expires:

SHEILA . PIERRE-LOUIS

Hot o /o7 5y 2 -7- Notary Pumtc,s;zaé:ni ftnﬁﬂa
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