Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

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

({((HO8000248943 3)))
. HOB0002489433ABCS T o
. Mmoo
. 5 B
Note: DO NOT hit the REFRESH/RELOAD button on your browser from thifein €3 "1}
page. Doing so will generate another cover sheet. JP_‘JJ Ly -
oz ©
f“lc:) b - m
ro o O
Division of Corporations E"}t_ﬁc—)ug '
Fax Number 1 (850)617-6381 ’3?""09!\)';0
DS m
From: %? o
Account Name Florida Research & Filing Services, Inc.' = \ )
Account Number : [20030000083 - m
Phone : (850)656-6446 g T
Fax Number : (850)942-6446 oo %
g o M
RN pu

FLORIDA PROFIT/NON PROFIT CORPORATION

MARTINIQUE MANAGER, INC.

ICertiﬁcate of Status
{Certified Copy 0
Iﬁige Count

[Estimated Charge

Electronic Filing Menu Corporate Filing Menu Heip

https://efile.sunbiz.org/scripts/efilcovr.exe

11/3/2008



Neov 03 0B 0S:089p Florida Research & Filing 850-342-g448

HUS00U248Y4.3
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MARTINIQUE MANAGER, INC. e
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ARTICLE 1 Mo
| e
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e EEY
The name of the corporation (the “Corporation™) is Martinique Manager, Inc. a §,."'" ol
o
ARTICLE I ’
Principie Office, Registered Office, Registeyed Agent and Incorporators

(a8)  The address of the principle office of the Corporation in the State of Florida is
4801 PGA Bivd., Palm Beach Gardens, FL 33418,

(b)  The name and address of the initlal registered agent of the Corporation in the
State of Florida is NRAI Services, Inc., 2731 Execufive Park Drive, Suite 4, Weston, FL 33331,

(¢}  The written acceplance of the initial registered agent, as required by the
provisions of Seetion 607.0501(3) of the Florida Business Corporation Act, is set forth following
the signature of the incorporator and is made a part hereof,

(d)  'The name and street address of the Incorporator of these Articles of Incorporation
is:
Name Addrzss
Susan McMaster 27777 Pranklin Rd,, Suite 2500, Southfield, M 48034-8214
ARTICLE 1Y
rpase

The Carporation may engage in any lawful act or activity for which corporations may be
organized under the Florida Business Corporation Aet,
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ARTICLE IV

Capital

(a) The total number of shares of stocic which the Corporation is euthorized to have
outstanding at any given time is Seven Hundred Fifty (750) shares of common stock (the
“Shares'), Ten Cents ($.10) par value per share,

{b) A statement of all or any of the relative rights, preferences and limitations of the
Shares is a3 follows:

l. Voting Rights. Upon all matters with respect to which shareholders vote, except
as provided in Article XIV of the Articles of Incorporation, but subject to, with respeet to
Article XTV, the termination provisions of Article XV of the Articles of Incorporation,
each Share shall entitle the helder thereof to one (1) vote.

2. Economic Rights. Each Share shal] have identical rights to distribution, including
dividends and liquidation proceeds, Accordingly, it is intended that the Corporation have
only one class of stock within the meaning of Section 1361 (b)Y 1)D) of the Code.

(c) No Share of the Corporation; and no right or rights 10 acquire (by purchase,
exchange, conversion or otherwise) Shares of the Corporation; and no instrument or agreement
of whatever character that provides a vote (current, deferred or contingent on certain events or
matters) in respect of matters upon which the sharcholders of the Corporation vote, may be
issned or mgyeed to be issued by the Corporation without, in any such case, having first been
apptoved by the affirmative vote of holders of not less than elghty-seven percent (87%) of the
outstanding Sheves.

ARTICLE V

By-Laws

The Board of Directors shall have the power to make, adopt, alter, amend and repeal from
time to time the By-Laws of the Corporation, subject to the right of the sharcholders to alter,
amend and repeal By-Laws adopted by the Board of Directors, and subject to the right of the
shareholders to adopt a By-Law or By-Laws that may be eltered, amended or repealed only by a
vole of the shareholders entitled to vote with respect thercto; provided, however, the By-Laws
shal) at all times be consistent with and subject to the Artlcles of Incorporation.

ARTICLE V1
RESERVED

HO08000248943
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ARTICLEVYIK
Definitions
The following terms shall have the following mcaningé:

“Articles of Incorporation™ means these Articles of Incorporation of Meartinique Manager,
Inc., as the seme may heteafter be amended.

“Code” means the Internal Revenue Code of 1986, as amended from fime to time or any
corresponding pravision of suceeeding law),

“Compelent” means an individual over the age of eighteen (I8) years who is not
suffering from a mental or physical incapacity permanently rendering such petson
incapable of acting as a Director in the view of all of the Dircctors (other than such
individuai) then in office; provided, however, that any determination by the Directors that
an individuat is not Competent shall require a written cettification by the individual's
regular physician that such individual is suffering fram a mental or physical incapacity
permanently rendering such individual incapable of acting as a Direclor; provided further,
hawever, that if an individua! does not have a regular physician, such certification may be
made by two (2) licensed physiclans selected by holders of not Yess than fifty-one percent
(51%) of the cutstanding Shares,

“Directors” or “Board of Directors” means the Board of Directors of the Corporation.

“Family™ means Marjoric 8. Fisher, Janc F. Sherman, Phillip Wm. Fisher, Julic T.
Cummings, Mary D, Fisher end Marjorie M. Fisher, the lineal descendants of Max M.
Fisher, including any adopted child or stepchild of a lineal descendant who has been
acknowledged in writing by the stepparent who is a fineal descendant of Max M. Fisher
1o be considered as if he or she was a lineal descendant of Max M. Fisher, D. Lawrence
Sherman, Lauren Thomas Fisher, and Peter D. Cummings and any Trust for the Sole
Benefit of one or mors of the foregoing persons.

“Family Proxy” means the ircevocable proxy granted by each member of a Family
Subgroup who holds Shares to the Family Representative to vote all Shares owned by the
member of the Family Subgroup granting the proxy.

“Family Reptegentative™ means, when there is more than one member of a Family
Subgroup who holds Shares, 8 member of such Family Subgroup designated by such
Family Subgroup by notice thereof to the Corporation.

“Family Subgroup” means one of ¢ach of the following five groups of persons:

') Marjoric M. Fisher, Mariotie M. Fisher’s lincal descendants, fncluding any
adopted child or stepchild of hers or of any of her lineal descendants who has
been acknowledged in writing by her or the stepparent wha is a linea) descondant
of hers 1o be cansidered as if he or she was & linenl descendant of Max M, Fisher,
and any Trust for the-Sale Benefit of cne or more of the foregoing persons.
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(i)  Julic Fisher Cummings, Peter D. Cummings, Julie Fisher Cummings’ lineal
descendants, including any adopted child or stepchild of hers or. of any of her
lineal descendants who has been acknowledged in writing by her or the stepparent
who is a lineal descendant of hers to be considered as if he or she was a lineal
descendant of Max M. Fisher, and any Trust for the Sole Benefit of one or more
of the foregoing persons,

(i)  Mary D. Fisher, her lineal descendants, including any adopted child or stepchild
of hers or of any of her lincal descendants who has been acknowledged in writing
by her or the stepparent who is a lineal descendant of hers to be considered as if
he or she was a lineal descendant of Max M, Fisher, and any Trust for the Sole
Benefit of one or more of the foregoing persons.

(iv)  Phillip Wm,. Fisher, Lauren Thomas Fisher, Philllp Wm, Fisher's lineal
descendants, including any adopted child or stepchild of his or of any of his tinesl
degcendants who has been acknowledged in writing by him or the stepparent who
Is 8 lineal descendant of his to be considered as if he or she was a lingal
deszendant of Max M. Fishey, and any Trust for the Sole Henefit of one or more
of the foregoing persons,

(v)  Jane Fisher Sherman, D. Lawience Sherman, Jane Fisher Sherman’s lineal
descendants, including eny adopted child or stepchild of hets or of any of her
lincal descendants who has been acknowledged in writing by her or the stepparent
who s 8 lineal descendant of hers to be considered as if he or she was a lineal
descendant of Max M. Fisher, and any Trust for the Sole Benefit of one or more
of the foregoing persons,

“Notice of Bxercise” means a written notice of exercise of a Right of First Refusal.

“Notice of Intent” means a written notice that a member of a Fatily Subgroup intends to
Transfer Shares to a member of another Family Subgroup.

“Period of Election™ means the later of the thirtieth (30th) day following the receipt by
the Corporation of the Notice of Intent and Lhe date fifteen (15) days following the date
set forth in the Notice of Election gs the date as of which the Notice of Intent shall
become irrevocable. -

“Right of Firs;t Refusal™ means the vight given to esch member of all Family Subgroups
when » member of a Family Subgroup intends o Transfer Shares to a member of the
Family who is not a member of his or her Pamily Subgroup.

“Shares” means the shares of common stock of the Corporation authorized by Section (a)
of Article 1V of the Articles of Incorporation.

“Transfies” means any sale, transfer, gift, aséignment, pledge, devise or other disposition

of, or grant of an aption or right or interest in or in respect of, or grant of a proxy {other
than a Family Proxy) in respect of Shares, whether voluntary or involuntary, whether of
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record or beneficial ownership or whether by operation of law or atherwise, and includes
the agreement to do any of the foregoing,

“Trust for the Sole Benefit" means a trust established solely for the benefit of the
enumperated persons and which trust is & permitied sharcholder under Section 1361(c}(2)
of the Code. Far the purposes of determining whether or not a trust is established solely
for the benefil of the enumerated persons, the fact that one or more of the beneficiaries
(but not the sole beneficiary) of the trust includes a person or persons other than the
enumerated persons (including an organization or orpganizations exempt from United
States income taxes pursuant to the provisions of Section 501(a) of the Code and
described in Section 501(c)(3) of the Code) entitled to a principal distribution if they shall
have survived the settlor of such trust, which distribution (outiight or in trust) is to be
made in cash or property other than Shares and is to be made as soon after the death of
the settlor as is practicable, shell be disregarded.

ARTICLE VIII -

Restriction on Transfers

(8}  No shareholder of the Corporation may Transfer any Shares except (i) to the
Corporation, (ii) to a member of the Family, or (i) to a person approved by the affirmative vote
of holders of not lese than eighty percent (B0%) of the outstanding Shares. Notwithstanding the
foregomg, if the Transfer is to be to a member of another Family Subgroup, such Transfar may
be made only subject to, and only in accordance with, the restrictions and conditions set forth in
Scction (b) of this Asticte VLI of the Articles of Incorporation,

{(b)  To the extent that any member of a Family Subgroup intends to Transfer Shares to
a member of another Family Subgroup, such person shall give written notice of such intent to the
Corporation and to all members of his or her Familly Subgroup and al} other Family Subgroups
(i.., 2 Notlce of Intent). Such notice shall specificaily identify (i) the member of the Family to
whom the transferor proposes to Transfer the Shares, (ii) the number of Shares proposed to be
Transferred, (iii) the date as of which the Notice of Intent shall become irrevecable, which date
shall in no cvent be later than the sixty (G0) days subscquent to the giving of the Notice of Intent,
" (iv) the date as of which such Shaies are to be transferred, which date shall in no event be earlier
than the later of forty-five (45) days subsequent to the giving of the Natice of Intont and the date
twenty (20) days following the expiration of the Poriod of Election, and {v) the consideration per
Share for the proposed Transfer.

After & Notice of Inteny is given, the Corporation may elect, during the Period of
Election, 1o purchase gll, or any portion of, the Shares which are the subject of the Notice of
Intent in accordance with the terms of the Notice of Intent. A Director shall not be restricted
from participating in a decision to purchase alf, or any portion of, the Shares as provided for
hereln even if such Director is n shercholder or other party who may have an interest in the
transaction, Such election shall be exercised by the Corporation by Notice of Exercise delivered
io the proposed transferor priot to the close of business on the last day of the Period of Election,
Failure on the part of the Corporation to deliver r Notice of Bxercise during the Period of
Eiection shall be deemed to be a rejection of the Right of First Refusal.

H08000248943
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If the Corporation does nol eleet to purchase the Shares which are the subject of the
Notice of Intent, or does not elect fo purchase all of such Shares, cach ather recipient of the
Notice of Tntent shall have fiftean (15) days following the termination of the Period of Election
to purchese all, or any portion of, the Shares which the Corporation did not elect to purchase in
accordance with the terms of the Notice of Intent. Such right sha!l be exercised by the recipients
of the Notice of Intent other than the Corporation by Noticc of Exercize deliverced to the
proposed transferor prior to the close of busingss on the fifieenth {15) day following the Period
of Election. Failure on the part of a recipient of & Notice of Intetit to deliver a Notice of Exercise
prior to the close of business on the fiftcenth (15) day following the Period of Election shall be
deemed to be a rejection by such recipient of the Right of First Refusal,

A Notice of Execrcise shall specify the maximum number of Shares which the
Corporation ot the exercising member of the Family, as the case may be, is willing to purchase,
Such Notice of Exercise shall jrrevocably obligate the Corporation or such member of the

, Family, as the cass may be, to purchase that maxitnum number, or, if the exercising person is not
the Corporation, any lesser number of such Shares. If the sum of the maximum number of
Shares specified by ait such exercising members of the Family exceeds the number of Shares set
forth in the Natice of Tntemt which are not being acquired by the Corporation, if any, the
available Shares shall be allocated among such exetcising members of the Family in proportion
to the number of Shares cach of them hed proposed to purchase in his or her Motice of Intent,
The election (or failure to elect) by the Corporation or the other recipients of a Netice of Intent
shall not affect their Right of First Refusal as to any subsequent intent of a member of a Family
Subgroup to Transfer Shares to a memher of another Pamily Subgroup, Any Shaves not
purchased pursuant to this Right of First Refusal may be transferred to the member of the Family
identified in the Notice of Intent on the date set forth in the Notice of Intent as the date as of
which such Shares are to be transferred. The member of a Family Subgroup that gives a Notics
of Intent may withdraw the Notice of Intent at any time prior to the date set forth in the Natice of
Intent as the date as of which the Notice of Intént shall become irrevocable, Upon the
withdrawal of a Notice of Intent or the failure 1o consummate a Transfer on or prior to the date
sct forth in the Notice of Intent as the date as of which such Shares are to be transferred, no
Transfer to a membsar of another Family Subgroup may be made by the member of 2 Family
Subgroup that gave the Notice of Intent without again complying with the provisions of this
Section (b) of this Article VIII of the Adticles of Incorporation.

ARTICLE IX

Numbey of Dirgetors

The number of Directors shall be one for each Family Subgroup that has at least one
member who is Competent and holds Shares.

ARTICLE X

K Quatification of Dircctors

The only persons eligible to be a Director are those persons who are either (i) members of
the Family who are Corpetent or (ii) not members of the Family but who are Competent and
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approved as eligible for such directorship by the affirmative vote of holders of not less than
eighty percent (80%) of the outstanding Shares,

ARTICLE XI

Voting

Except as provided in Article XTIV of the Articles of Incorporation, but subject to, with
respect to Article XIV, the termination provisions of Artlele XVIII of the Articles of
Incorporation, each holder of the Shares shall be entitled lo one vote for each Share standing in
his or her name on the Corporation’s books on the date fixed for the determination of voting
rights, - :

At each eleotion of Directors, cach holder of the Shares shall have as many votes as {s
equal to the product of the number of Shaves owned by him or her and the number of Directors {o
be ¢lected by the holders of the Shares. These votes may be cast for a single Director or may be
equally divided among the total number of Directors to be elected by the holders of Shares, or
may be distributed among any lesser number in such proportion as the holder may desire.

Subject ta Section (c) of Article TV and Article XV1I (for so long as said Section (¢) of
Article TV and Article XV1I have not ferminated pursnant to Article X VI of the Articles of
Incorporation), as to all matters that are presenied to the shareholders of the Corporation for
action, approvai, confirmation or ratification, other than the election of Directors (which shall
require 2 plorality of the votes cast in accordance ‘with the oumulative method of voting as
provided in the second paragraph of this Article X1}, the affirmative vote of holders of not less
than eighty percent (80%) of the outstanding Shares shal) be required for such action, approval,
confirmation or ratification.

ARTICLE XIT

RESERVED

ARTICLE X111
Stntement of Valuation

In the event that any shareholder desires to meke a gift of Shares, the Board of Directors
will provide to any such sharcholder who so requests, a statement of valuation of 100% of the
Corporation.

H08000248943
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ARTICLE X1V

Family Representative

Bach Family Subgroup in which more than one member holds Shares shall be required to
designate (and maintain the designation of) a single Family Representative, and each such
Family Representative shail be required to obtain a Family Proxy from each member of his or
her Family Subgroup who holds Shares. At each meeting of shareholders or whenever the
consent or appraval of the gshareholders is to be given, the Family Represantative shall cast all
votes of his or her Family Subgroup, including those votes represented by the various Family
Proxies desiguating the Family Representative as the proxy and attorney-in-fact for all members
of his or her Family Subgroup. The Shares of eny member of a Family Subgroup who has failed

. to provide his or her Family Representative with a Family Proxy {(which for all purposes shall be
considered outstanding Shares) shall nat be voted on any matter (including the election of
Birectors) coming before the sharsholders of the Corporation until such shaveholder has provided
a Family Proxy, and then such Shares shall be voted solcly by the Family Representative.,

ARTICLE XV
Limited Liability of Dircetors
To the fullest extont permitted under the Florida Business Corporation Act, es it may be

amended from time to time, a Director of the Corporation shall not be )igble to the Corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director,

ARTICLE XVI
Indemnification of Officers, Dir te.
i. Indemnification of Directors. The Corporation shall indemnify a person

(including the heirs, executors, and administrators of such person) who s or was a party (o, or
who is threstened to be made a parly to, o threatened, pending, or completed action, suit, or
proceeding, whether clvil, criminal, administrative, or investigative and whether formal or
informal, including, without limitation, an action by or in the right of the Corporation, by reason
of the fact that he or she is or was a Director of the Corporation, or is or was serving at the
request of the Corporation as a director {or in a similar capacity} of another foreign or domestic
corporation or any other entity, whether for profit or not, against expenscs, atlorneys’ foes,
judgments, penaltles, fines, and amounts paid in settlement actually and reasonably incutred by
hitmn or her in connection with the aation, suit, or proceeding, if the person acted in geod faith and
in &8 manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation and, with respect to any criminal eclion or proceeding, had no reasonable cause to
belicve his or her conduct was unlawful. Unless ordered by a court, an indemnification under
Section 1 of this Article X VI shali be made by the Corporation only as authorized in the specific
case upon & determination that indemnification of the Director is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in Section 1 of this Article
XV1 Such determination shell be made in accordance with Section 607,0850(4) of the Florida
Business Corporation Act. Section | of this Article XV is intended to grant the persons herein
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described with the firllest protection not prohibited by existing law in effect as of the date of
filing this Atticles of Incorporation or such greater protection as may be permitted or not
prohibited under succeeding provisions of law,

2. Indemnification of Officers, Etg. The Corporation has the power to indemnify a

person {including the heirs, executors, and administrators of such person) who is or was a party
to, or who is threatened to be made a party to, a threatened, pending, or contemplated action,
suit, or proceeding, whether civil, criminal, administrative, or investigative and whether formal
or informal, including an action by or in the right of the Corporation, by reason of the fact that he
or she i3 or was an officer, employee, or agent of the Corporation or is of was serving at the
request of the Corporation as an officer, partner, trustee, employee, or agent of another foreign or
domestic corporation, parinership, jolnt venturs, trust or other enterprise, whether for profit or

not, against expanses, including attorneys® fees, judgments, penalties, fines, and amounts paid in-

settlement actually and reagonably incuned by him or her in connection with the action, suilt, or
praceeding, if the person acted in good faith and in a menner he or she reasonebly believed to be
In or not oppased to the best interests of the Corpomtion or its sharcholders, and with respect to a
eriminal action or proceeding, if the person had no reasonable cause to believe his or her conduct
was unlawful, Unless ordered by a court, an indemnification under Section 2 of this Article XV1
shall be made by the Corporation only as authorized in the specific case upon a determination
that indemnnification of the officer, emplayee, or agent is proper in the circumstances because he
or she has met the applicable standard of conduct set forth in Section 2 of this Article XVI, Such
determination shall be made in accordance with Section 6§07.0850(4) of the Florida Business
Corporation Act.

3 Advancement of Expenses. The Corporation shal! pay the expenses incurred by a
person described in Sections 1 and 2 of this Acdticle X V1 in defending a civil or eriminal action,
suit, or proceeding described in such Sections in advance of the final disposition of the action,
suit, or proceeding upoh receipt of an undertaking by or on behalf of such person to repay the
expenses if il is ultimately determined that the person is not entitled to be indemnified by the
Corporation. Such undertaking shall be by unlimited poneral obligation of the person on whose
behalf advarices are made but need not be secured,

ARTICLE XVII
Amendments

At any time on or prior to the tenth anniversary of the date of the passing of Max M.
Fisher, the Articles of Incorporation may be amended only by the affirmative vote of holders of
not less than cighty-seven percent (87%) of the outstanding Shares. Thereafier, the Articles of
Incorporation may be amended by the affirmative vote of holders of not Jess than eighty percent
(80%) of the outstanding Shares. '
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ARTICLE XVIII
.

Termination of Certain Provisions

Section (c) of Article IV and all of Articles VIN, X, and XIV of the Articles of
Incorporation shall automatically terminate on the tenth anniversary of the date of the passing of
Max M. Fisher, subject, however, to the right to extend all of the provisions of such Articles for
additiona] flve-year petiods by the affirmative vote of holders of not less than eighty percent
(80%5) of the outstanding Shares.

ARTICLE XIX

Compgny Status

(a) S Corporation Stawuz. The shareholders of the Corporation shall take all actions
recessary to clect and maintain *'S Corporation™ status for the Corporation.

(i) Further, notwithstanding any other provision of the Articles of .

Incorporation, for so long as the Comoration is an “S Corporation™, no sharsholder of the
Corparation shall (1) Transfer his or her Sharcs to any person if as a result thereof, the
Corporation wounld have more than seventy-five (75) shareholders or such other greater or lesser
number as shall be the limit set forth in the Code, (2) Transfer his or her Shares to any person
who because of the status of such person could not by reason of any provision of subchapter S of
the Code, be a shareholder of an “S Corporation,” or (3) commit any act that would jeopardize
the Corporation’s status as an “8 Corporation”, Any attempted act in contravention of the
forogoing shall be vold «b Initio.

(ii) The Corperation shall have the right, but not the obligation, to redeem the
Shares of any sharcholder who attsmpts to Transfer or take any action with respect to his or her
Shares in violation of Section {a)(i) hereof for an amount equal to the fair market value of such
Shares as of the business day immediately preceding the day of the attempted Transfer, less ten
percent (10%) thereof as liquidated demages and not as a penalty. For purposes hereof, the “fair
market value” of Shares shall be determined by accountants regularly employed by the
Corporation,

(b)  Tax Distributions. The Corporation shall endeavor to make periedic distributions
to the sharcholders, to each in accordance with his or her percentage ownership of the Shares
during each fiscal year of the Corporation for which it is taxed as an S Corporation under the
Code, in such amounts and at such times so as to enable each shareholder to make timely
estimated and final tax payments, if any, of federal, state, and local income tax attributable to the
portion of the Corporation’s taxable income aliocated to such shareholder pursuant to the Code;
provided, however, that each periedic distribution 1o the shareholders (1) shell not be required to
exceed the result of the Corporation's estimated taxable income from the beginning of the
Corporation’s fiscal year through the date of such periodic distribution, multiplied by the highest
Individua! combined federal, state, and local ordinary income tax rate then applicable to any of
the sharcholders (such combined tax rate being herein referred to as the “Applicable
Percentage'™), less all prior perlodic distributions made to the sharcholders during such fiscal year

HO8000248943
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of the Corporation excluding any Year End Adiustinent o Redetermination Adjustment pald
during such fiscal year, and (2) shall not violate any applicable law of the State of Florida
governing the paymen! of dividends to sharcholders.

The Corporation shall elso disiribute to the sharehoiders, to each in accordance
with his or her percentage ownership of the Shares, within ninety (90) days afier the end of each
fiscal year of the Corporation for which it is taxed as an S Corporation under the Code, an
amount (the *“Year End Adjustment™) equal to the total of the Corporation’s yearly taxable
income (as determined under Section 1363 of the Code or any successor section) multiplied by
the Applicable Percentage (adjusted to teke into sccount the character of any separately stated
items allocated to the shareholders), less sll periodlc distributions made to the sharcholders
during the prior fiscal year of the Corporation excluding Year End Adjustment or
Redetcrmination Adjustment paid during such prior fiscal year; provided, however, that if
subseguent 1o the distribution (or determination, in the event that there shall be no distribution)
of the Year BEnd Adjustment for a fiscal year of the Cotporation, the Corporation determines (or
accepts a determination by the Internal Revenue Service) that the yearly taxable income of the
Corporalion exceeds the amount upon which the portion of the Year End Adjusiment relating to
taxable income for such fiscal year was based, the Corporation shall, within thirty (30) days after
such determination, meke an additional distribution to the sharcholders, to sach in accordance
with his or her perceniage ownership of the Shares, in an amount (the “Redetermination
Adjustment™) equal to the product of such excess, and the Applicable Percentage for such fiscal
year of the Corporation. Far purposes of this Section XIX(b) “taxable income™ shall inctude all
items required to be separately stated under Section 1363 of the Code.

® Al diswributions in excess of the amounts described in Section (b) of this
Acrticle XIX shall require the unanimous consent of the Directors.

ARTICLE XX

Interpretation

Whenever a question shall arlse as to the meaning and/or intent of any provision of the
Arficles of Incotporation, a mejorily of Directors then in ofilce shall have power lo determine the
meaning or intent of such provision of the Articles of Incorperation, whose determination shail
be binding upon the Corporation, the Directors and shareholders of the Corpovation.

IN WITNESS WHEREOF, the undersigned incorpotator, has exceuted these Articles of
Incorporation this day of October, 2008,
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Susan McMaster, Incorporator

Having been named as registered egent and to accept service of process for the above stated
corporalion at the place designated in these Articles of Incorpomation, I hereby accept t_he
appointment as registered agent and agres to act in this capacity. I further agree to comply with
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the provisions of all statules relating to the proper and complete performence of my duties, and |
am familiar with and accept the obligations of my. position as registered agent.
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