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ARTICLES OF INCORPORATION r Wl
In compliance with Chapter 607 and/or Chapter 621, F.S. (Prafit) 070EC 28 £ 22

The nemo of s corporation shall be: TALLARGSSEE. FLORIDA

PAG Management Servicos, [nc.

TICLE IT PRINCIF.
The principel place of business/mailing nddress Is:
7380 Sand Lake Road

Sulte 500
Orapdo, FL 3281-3

The purpose for which the corperation is organized st

To engage in any activity within the purposes for whith corporations may be
formad under Florida business law.

ARTICLE IV SHARES
The nuymber of shares of stock is:
60,000

List name(s), address(es) and specific dre(s):
Robert J. Hubregsen, Director, 7380 Sand Lake Road, Sie, 500, Oriande, FL 32819
John Sullivan, Director, 7380 Sand Lake Road, Sta. 500, Orlando, FL 32818

Prasident: Robert J. Hubregsen, 7380 Sand Lake Road, Ste. 500, Orlando, FL 32819
Secretary: Robert J. Hubregsen, 7380 Sand Lake Road, Ste. 500, Orlando, FL 32818
Treasurer: John Sullivan, 7380 Sand Lake Road, Ste. 500, Orlando, FL 3281%
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Attachment to the Articles of incorporation for:
FAG NANAGEMENT SERVICEE, INC.

ARTICLE VIIIX
INDEMNIFICATICN BY CORPORATION

A. Corporation's Cbligation with Respect to Actions by Third
Parties. Subject te the provigions of Subsection D below, and to the
full extent permitted by law, any person who by reason of the fact that
he or she i or was & director, officer or resident agent of the
Corporation, is threatened to be made a party to any Cthreateped,
pending or completed actiom, suit oxr proceeding, whether civil,
criminal, administrative or investigative, and whether formal or
informal, other than an action by or in the right of the Corporation,
shall be indemnified by the Corporation against alls

i. Expenses;

2, Attarney fees;
3. Judgments;

4. Penalties;

£. Fines; and

G. Amounts pald in settlement

as are actually and reasonably incurred in ¢omnection with such matter,
provided, that such person{s) acted in good faith and in a manner he or
she reasonably believed to be in or not opposed to the best intereats
of the Corporation or ite shareholders, and with respect t¢ a criminal
action or proceeding, the pereon had no reascnable cause to believe
that his or her conduct was unlawful. The termination of an actlon,
guit, or proceeding by judgment, order, settlement, conviction or upon
4 plea of necle contendere or its eguivalent, does not, of itself,
credte a presumption that such person did not act in good faith and in
a manner which he or she reasonably believed to he in or not ¢pposed to
the best intereste of the Corporation or its shareholders, and, with
raspect td a <¢riminal action or proceeding, had reascnable cause to
believe that his or her conduct was unlawful.

No such indemmification shall be made with respect to any such
matter where such person shall have been adjudged to be liahle to the
Corporation and/or any of its shareholders for negligence or misconduct
Lghtha_performance of his or her duties, unless a court shall determina
ctherwige.

' B. Corporation's Obligation with RegpeCt to Actionsg by or in tha
Right of the Corporation. Subject to the provisions of Subsection D
below, and td the full extent permitted by law, any person who was or
is a party to or ig threatened to be made a party to a thrsatened,
pending or completed action or suit by or in the zight of the
Corporation to procure 2 judgment in its favor by reason of the fact
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that ha or she is or was a director, officer or resident agent of the
Corporation, shall be indemnified by the Corporation against all:

1. Expenses
2. Actual and reasonsble accorney fees; and
3. Amountca paid in settlemant

incurred by such person in comnection with the action or suit,

provided, that such persons initiation of guch action or suit was

authorized by the Board of Directors and such person acted in good

faith and in a manner he or she reasonably believed to be in or not

opposed to the hest interests of the Corporation or its shareholders,

Notwithstanding the foregoing, indemnification shall not be made for
any claim, issue, or matter in which the person has been found liable
to the Corporation unless and cnly to the extent that the court in
which the action or suit was brought has determined upcn application
that, despite the adjudication of liability but in view of all the
circumgtances of the case, the person 1s fairly and reasonably entitled |
to indemnification for the expenses which the Court congiders proper.

C. Mandatory Indemnification. To the extent that a director,
cfficer or resident ageni of the Corporation has been successiul on the
merits or otherwise in defense of an action, s8uit or proceeding
referred to in Subsections A ¢gr B above, or in defense of a claim,
issue or matter in such acriom, sult or proceeding, he or she shall be
indemmified against expendes, including actual and reascnable attorney
fees, incurred by such person in comnecticn with the action, suit or
proceeding and any action, suit or proceeding brought to enforce the
mandatory indemnification provided in thig Sec¢tion 8.2{c).

D. Determination of Indemnity Obligation. Unless otherwise
ordered by & court NAvVIng jurisdiction, indemification shall be wade
by the Corporstion only as authorized in the specific case upmm a
detarmination that indemnification of such director, officer or
regident agent ig proper in the circumstances for the reason that he or
ghe has met the applicable standard of conduct set forth in Subsections
A and/or B above, This determinatiocn shall be made as follows:

. 1, By a majority vote of a quorum of the Board of
Directors consisting of directors who are not parties to the
action, suit or proceeding;

2. If the qguorum described in Subsgection 1 ahove is not
obtainable, then by a majority wvote of a committee of directors
who are not parties to the actiom consisting of not less than two
(2) disinterested directors;

(3. If such determination cannot be made pursuvant to the
provisions of Subsgectione 1 and 2 above, then by independent legal
counsel in a written opinion; and

4. If such determination carnot be made pursuant to the
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provisions  of Subgections 1,

2 and 2 above, then by the
ghareholders. :

If a person is entitled to indemnificaticn under Subsections A or B
above for a portion of the expenses,

including attorney fees,
judgments, penalties and fines and amounts paid in settlement, but not
for the total amount thereof, the Corporaticn may indemify the perscn
for the portion of the axpenses, judgment, penaltieg, fines or amounts
paid in settlement for which the persan is entitled to be indemmified.

E. Advancement of Expenses. The expenses incurred by an
ofticer, director or zraesident agent in defending a civil or criminal
action,

muit or proceeding as described in Subsecticms A and B above
may be paid by the Corporation in advance of the final disgposition of
the action, suit or proceeding upon receipt of an undertaking by or on
behalf of the director, officer or resident agent to repay Lhe expenses
if it is ultimately detearmined that he or sha is not entitled to be
indemnified by the Corporation. Such undertaking shall be by unlimiced
general obligation of the person on whose behalf the advancas are made.
The total amount of expenses advanced or indemnified from all sources
combined shall not exceed the amount of actual expenses incurred by the
person seeking indemmificacion or advancement of expenses.

F. Indemmity Insurance. ‘Thae Board of Directors, 1in its
&iscretion, may direct, as an expense of the Corporation, the purchase
of and the continued premium paymsnt for insurance on behalf of any
diregtor, officer or resldent agent, eamployee or 2gent of the
Corporation, covering any liability asserted against any such person or
incurred by any such perecon, in any such capacity and/or arisging out of
hia duties as such whether or not the Corporation would have power to
;Edemnify such persan against such liability under Subsections A and R
ova.

a. Survival of Indemnity Benefit. 4The Corporation's indemmity
abligations provided above shall continue as to any person who has

ceased o be a director, officer or resident agent of the Corporation
and shall inure to the benefit of such persong heirs,

, executors and
administrators.
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