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SUBJECT: MARFINIQUE FLORIDA, INC,
REF: W0B00005D23€

He received your electronically transmitted document. However, the
documant has not been filed. Please make the following corrections and

refax the complete document, inecluding the electronic filing cover sheet.

The name daesignated in your document 1s unavailable since it ls the same
&8, or it is not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate
places. One or more major wordse may be added to make the name
distinguishable from the one pregsently on file.

Adding "of Florida"” or "Florida® to the end of a name is not acceptable.

If you have any further questions concerning your document, please call
(BS50)} 245-6924.

Stacy Pratherxr FAX Aud. #: HDBQOD248927

Document Specialist Supervisor Letter Numbar: 60BA00056042
New Filing Section

P.O BOX 6327 — Tallahassee, Florida 32314
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ARTICLES OF INCORFORATION
OF

MARTINIQUE HOTFEL FLORIDA, INC.

ARTICLE 1
Name :
The rame of the corperation (the “Corporation™) is Martinique Hobel Flarida, Inc.

ARTICLENI
P lo Offi te, f tered t and Incornorntors
(8}  The eddress of the principle offics of the Corporation In the Statc of Florida is
4801 PGA Blvd., Palm Beach Gandens, FL 33413,

(b)

The name and address of the initial registered agent of the Corporation in tho
State of Florida is NRAI Services, Inc., 2731 Executive Park Drive, Suite 4, Weston, FL, 33331.
©

@

The written acceptance of the initinl registered agent, as required by the
provisions of Section 607.0501(3) of the Florlda Business Corporation Act, is set forth following
the signature of the incorporator and is made a part hereof.

The name and street address of the incorportator of these Arficles of Incorpotation
Name

Address
Susan McMaster

27777 Pranklin Rd., Suite 2500, Southfield, M} 48034-8214
ARTICLE IT}

Purpese

The Corporation may engage in any lawfil act or actlvity for which corporations may be
organized mnder the Florida Business Corporation Act.
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ARTICLE IV
Canpital

()  The total number of shares of stock which the Corporation is authorized 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,

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

1. Voting Rights. Upan all matters with respect to which shareholders vote, except
a8 provided in Article XTIV of the Asticles of Incorporation, but subject to, with respect to
Article XIV, the termination provisions of Article XVIII of the Articles of Incorporation,
cach Share shall entitle the holder thereof to one (1) vote,

2. Econpmic Rights. Fach Share shall have identical rights to distribution, including
dividends and liquidation proceeds. Accordingly, if is intended that the Corporation have
only one class of stock within the meaning of Section 1361 (B)(1XD) of the Cade,

{€) Mo Share of the Corporation; and no right or rights to acquire (by purchase,
exchange, conversion ar otherwisce) Shares of the Corporation; and no instrument or agreement
of whatever characler 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
issued or agreed to be issued by the Corporation without, in any such case, having first been
approved by the affirmative vote of holders of not less than eighty-seven percent (87%) of the
outstanding Shares. ’

ARTICLE YV

By-Laws

The Board of Directors shall have the power (o make, adopt, alter, amend and repeal from
time to time the By-Laws of the Corporation, sublect to the right of the shareholders to alter,
amend and repeal By-Laws adopted by the Board of Directors, and subject to the right of the
shareholders to adopt 8 By-Law or By-Laws that may be altered, amended or repesaled only by a
vote of the sharcholders entitled to vote with respect theveto; provided, however, the By-Laws
shall ar all times be consistent with and subjeet to the Articles of Incorporation,

ARTICLE VI

RESERVED

HO8D0245347
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ARTICLE VII

Definitions
The following terms shall have the following meanings:

“Anticles of [ncorportion” means these Articles of Incorperation of Martinique Hotel
Florida, Inc., as the same may hereafter be amended.

“Code” means the Intemal Revenus Code of 1986, as amended from time to time (or any
corresponding provision of succeeding law),

“Competent” means an individual over the age of eighteen (I8) years who is not
ayffering from a mentsl or physical incepecily permanently rendering snch person
incapable of acting as a Director in the view of all of the Directors {other than such
individuel) then in office; provided, however, that any delormination by the Directors that
an individual is not Competent shall require a written cortification by the individual’s
segular physician that such individunl is suffering from a mental or physical incapacity
permanently rendering such individual incapable of acting as a Ditector; provided fitrther,
howevar, that if an individual does not have a regular physician, such cortification may be
made by two (2) licensed physicians selected by holders of not less than fifty-one percent
{51%4) of the outstanding Shares.

“Direclors” ar “Board of Directors” means the Beard of Direetors of the Corporation.

“Family” means Masjoric S. Fisher, Jane F. Sherman, Phillip Wm. Fisher, Julie F. j
Cummings, Mary D. Figher and Marjorie M. Fisher, the lineal descendants of Max M,
Fisher, including any adopted child or stepchild of a lineal descendant who has been ‘
acknowledped in writing by the stepparent who is & Jineal descendant of Max M. Pisher
to be considered gs if be or she was 8 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 more of the foregolng persons. :

“Family Proxy” means the inovocable proxy gramted by each member of a. Family
Subgroup who holds Shares to the Family Represcatative to vote all Shares owned by the

member of the Family Sebgroup granting the proxy.

“Family Representative” means, when there is more than one member of a Famity
Subgroup who holds Shares, a member of such Family Subgroup designsted by such
Family Subgroup by notice thereof to the Corporation.

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

(i) Marjorie M. Fisher, Marjorie M. Fisher's lineal descendants, including any
adopted child or stepchild of hers or of sny of her lineal descendants who hes
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 move of the foregoing persons,
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(i) Julic Fisher Cummings, Peter D. Cummings, Julic Fisher Cummings* lineal
descendents, including ary 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 lincal descondant of hers fo be consldered as if ho or she was a linesl
descendant of Mex M. Fisher, and any Trust for the Sole Benefit of one or more
of the foregoing persons.

(iii) Mery D, Fisher, her 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
Benefi( of one or more of the foregoing persans.

(iv)  Phillip Wm. Pisher, Lauren Thomas Fisher, Phillip Wm. Fisher’s lineal
descendants, including any adopted child or stepchild of his or of any of his lineal
descendants who has been acknowledged in writing by him or the stepparent whe
is 8 lineal descendant of his to be considered as if he or she was o lincal
descendant of Max M. Fisher, and any Trust for the Sole Benofit of ane or more
of the foregaing persons.

(v) . Jane Fisher Sherman, D, Lawrence Sherman, Jane Fisher Sherman’s 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 linea) descendant of hets 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 maore
of the foregoing persons.

“Notice of Exercise” means a written notice of excreise of a Right of First Refusal,

“Notice of Intent™ mesns a writton notice that 8 member of a Femily Subgroup intends to
Transfer Shares to a member of another Family Subgroup.

“Period of Election™ means the later of the thinieth (30th) day following the receipt by
the Coyporation of the Notice of Intent and the date fificen (15) days following the date
sct forth in the Notice of Election as the date as of which the Notice of Intent shall
become irrevocabile,

“Right of First Refusal” means the right given to cach member of all Family Subgroups
when a membes of & Family Subgroup intends to Transfer Shares 1o a member of the
TFamily who is not a member of his or her Family Subgroup,

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

“Transfer” means any sale, iransfer, gift, assignment, pledge, devise or other disposition
of, or grant of an option or right or interest In or in respect of, or grant of a proxy (other
than a Family Proxy) in respest of Shares, whether voluntary or involuntary, whether of
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record or beneficlal ownership or whether by operation of law or otherwise, 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
crumetated persons and which zust is a permitted shareholder under Section 1361(c)(2)
of the Code. Tor the purposes of determining whethex or not a trust is established solely
for the benefit of the enumerated persons, the fact {hat one or more of the beneficiaries
(but not the sole bensficiary) of the frust includes a person or persons other then the
enumetated persons (including an organization or organizations exempt from United
States income texes pursuant to the provisions of Section 501(a) of the Code and
described in Section 501(c)(3) of the Code) entitled to a prinelpal distribution if they shall
have survived the settlor of such trust, which distribution {outright or in trust) is to be
mada in cash or property other than Shares and is to be made as soon after the death of
the settior as iz practicable, shall be disregardec.

ARTICLE VII

Restriction on Transfers

(2)  No sharcholder of the Corporation may Transfer any Shares except (I} to the
Corporation, (ii) to a member of the Family, or (lil) 1o a person approved by the affirmative vote
of holders of not less than eighty percent (80%) aof the outstanding Shares. Notwithstanding the
foregoing, if the Transfer is to be to a member of another Family Subgroup, such Transfer may
be made only subject to, and only in accordance with, the restrictions and conditions set forth in
Section (b) of this Article VIII of the Atticles of Incorporation,

(b)  To the extent that any member 6f 2 Family Subgroup intends to Transfer Shares to
& 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 Family Subgroup and all other Pemily Subgroups
{i.¢., a Notice of Intent). Such notice shall specifically identify (i) the member of the Family to
whom the transferor proposes o Transfer the Shares, (if) the number of Shares proposed to be
Transferred, (iii) the date as of which the Notice of Intent shall become irrevocable, which date
shall in no event be later than the sixty (60) days subsequent to the giving of the Notice of Intent,
(iv) the detc as-of which such Shares are to be transfarred, which date shall in no svent be earlier
than the later of forty-five (45) days subsequent 1o the giving of the Notice of Intent and the date
twenty (20) days following the expiration of the Period of Election, and (v) the consideraiion per
Share for the proposed Transfer,

After a Notice of Intent iz given, the Carporation may elect, during the Period of
Elsction, 1o purchase all, 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 all, or any portion of, the Shares as provided for
herein even if such Director is a shareholder or other party who may have an Interest in the
transaction, Such election shall be exercised by the Corpomation by Notice of Exercise delivered
to the proposed transfevor prior to the close of business on the last day of the Period of Election,
Tailure on the part of the Corpotation to deliver a Notice of Exercisc during the Perlod of
Election shall be deemed to be e rejection of the Right of First Refusal.
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If the Corporation does not elect to purchase the Shares which are the subject of the
Notice of Intent, or does not elect to purchase all of such Shares, each other recipient of the
Notice of Intent shall have fifteen (15) days following the termination of the Period of Election
to purchase all, or any portion of, the Shares which the Corporation did not elect to purchass in
accordance with the terms of the Notice of Intent. Such right shall be exercised by the recipients
of the Notice of Intent other than the Corporation by Notice of Exercise delivercd to the
proposed transferor prior to the close of businsss on the fificenth (15) day following the Period
of Election. Failure on the part of a recipient of a Notice of Intent to deliver a Notice of Exercise
prior 1o the close of business on the fifteenth {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 Exercise shall specify the maximum number of Shares which the
Corporation or the exercising member of the Family, es the cese may be, js willing to purchase.
Such Notice of Exercise shall ixrevocably obligate the Corperation or such member of the
Pamily, as the case may be, to purchase that maximum 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 all such exercising members of the Family exceeds the number of Shares set
forth in the Notice of Intent which are not being acquired by the Corporation, if any, the
available Shares shall be-aflocated among such exercising merbers of the Family in proportion
to the number of Sheves each of them had proposed to purchase in his or her Notice of Intent.
The election (or failure to elect) by the Corporation or the other recipients of a Notice of Intent
shall not affect their Right of First Refusal as to any subsequent intent of a member of 8 Family
Subgraup to Trensfer Shares to a member of ahother Family Subgroup. Any Shares 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 transferved. The member of a Family Subgroup that gives a Natice
of Intent may withdraw the Notice of Intent at any time prior to the date set forth in the Notice of
Intent as the date as of which the Notice of Intent shall become irrevocable. Upon the
withdrawal of a Notice of Intent or the failure to consummate a Transfer on ot prior to the date
get forth in the Notice of Intent as the date as of which such Shares are to be transferred, no
Transfer to s member of ancther Pamily Subgroup may be made by the member of & Family
Subgroup that gave the Notice of Intent withowt egain complying with the pravisions of this
Section (b) of this Article VTII of the Articles of Incorporation,

ARTICLE IX
Number of Directors

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

ARTICLE X
nalifigation o ecto

The only persons eligibic to be a Director are those persons who are either (i) members of
the Family who are Competent 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 halders of not less than
cighty percent {(B0%) of the ouistanding Sharves.

ARTICLE XI

Voting

Except as provided in Article XIV of the Articles of Incorporation, but subject to, with
respeet o Article XIV, the termination provisions of Article XVIII of the Articles of
Incorporation, each holder of the Shares shall be entltled to one vote for cach Share standing in
his or her name on the Corporation’s books on the date fixed for the determination of voting
rights,

At each election of Directors, each holder of the Shares shall have as many votes as is
equal to the product of the number of Shares owned by him or her and the number of Directors to
be elected by the holders of the Shares, These votes may be cast for a single Dircetor or may be
equelly divided among the total number of Directors 1o be elected by the holders of Shares, or
may be distributed among any lesser number in such proporlion as the holder may desire,

Subject to Section (¢) of Article TV and Article XVII (for so long as said Section (c) of
Anicle IV and Articte XVII huve not terminated pursuant to Article XVIII of the Articles of
Incarporation), as to all matiers that are presented to the sharcholders of the Corporation for
action, approval, confirmation or ratification, other than the election of Directars (which shall
require 8 plorality of the votes cast in accordance with the cumulative method of voting as
provided in the second paragraph of this Article XI), the afficmative vote of holders of not less
than eighty percent (B0%) of the outstanding Shares shall be required for such action, approval,
confirmation or ratification,

ARTICLE XII

RESERVED

ARTICLE XII
Statement of Valyation

In the event that any shereholder desires to make a gift of Shares, the Board of Directors
will provide 1o any such sharcholder whe so requests, 4 statement of valvaiion of 100% of the

Corporation.




Now : i
04 0P 11:41a Florida Research & Filing 850-942-g445

HO08000248927

ARTICLE XIV
¥amijly Representative

Each Family Subgroup in which more than onc member holds Shares shafl be required to
designate (and maintain the designation of) a single Family Representative, and each such
Family Representative shall be required to obtain a Family Proxy from each tmember of his or
het Family Subgroup who holds Shares. At each mesting of sharcholders or whenever the
consent or approval of the sharcholders is to be given, the Family Representative shell cast all
votes of his or her Family Subgroup, including those votes represented by the various Family
Proxies designating the Family Representative as the proxy and attorney-in-fact for all members
of his or her Family Subproup. The Shares of any member of a Family Subgroup who has failed
to provide his or her Family Representative with a Family Proxy {(which for all purposcs shall be
considered outstanding Shares) shall not be voted on any maiter (including the election of
Directors) coming bafors the shareholdets of the Corporation untll such sharsholder has provided
& Family Proxy, and then such Shares shall be voted solely by the Family Representative,

ARTICLE XV
Limijted ility of Divectors

To the fullest extent permitted under the Flovida Business Corporation Act, as it may be
amended from time o time, a Director of the Corporation shall not be liable 1o the Carporation
or its shareholders for monetary damages for breach of fiduciary duty as a director,

ARTICLE XV1

Indemnification of Officers, Directors, Etc, J

I. Indemnification  of Dirgctors. The Corporation shall indemnify a person
(including the heirs, executars, and administrators of such person) who is or was a party to, or
who is threatened to be made a party to, 2 threatemed, pending, or completed action, suit, or
praceeding, whether civil, criminal, administrative, or investigative and whether formal or
informal, including, without Limitation, an action by or in the vight of the Corporation, by reason
of the fact that he or she is or was a Direotor of the Cotporation, or 1s or was serving ot 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 expenses, ailorneys’ fees,
judgments, penalties, fings, and amounts paid in settlement actually and reasonably incurred by
him or her in connection with the action, suit, or proceeding, if the person acted in good faith and
ip & manner he or she reasonsbly believed to be in, or not opposed 10, the best interests of the i
Corporation and, with respeet to any criminal action or proceeding, had ne reasonable cause to
believe his or her conduct was unlawful. Unless ordered by a court, an indemnification under
Section 1 of this Article XV shall be made by the Corporation only as anthorized in the specific
case upon a determination thet 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 Artlcle .
XVI. Such determination shall be made in accordance with Section 607.0850(4) of the Florlda !

Business Corporation Act, Section I of this Article XVI {s intended to grant the persons herein
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dcgcribcd with the fullest protection not prohibited by existing law in effect as of the date of
filing this Articles of Incorporation or such greater protection as may be permitted or not
prohibited under succeeding provisions of law.

2 Indemnification of Officers, Etc. The Corparation has the power to indemnify a
person {ingluding the heirs, executors, and administrators of such person) who is or was = party
to, or who i3 threatened to te made a paity 1o, a threatened, pending, or contempleted action,
suit, or ptoceeding, whether civil, ctiminal, 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 is or was an officer, employee, or agent of the Corporation or is or was serving at the
request of the Corporation as an officer, partner, trustee, employee, or agent of another foreign or
domestic corporation, partnership, foint venture, trust or other enterprise, whether for profit or
not, against sxpenses, including attorneys’ fees, judgments, penalties, fines, and amounta paid in
setilement actually and reasonably incurred by him or her in cannection with the action, suit, or
proceeding, if the person acted in good faith and in a manner he or she reasonably believed to bé
in or not opposed to the best intercsts of the Corporation or jts shareholders, and with respect to &
criminat 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 XVI
shall be made by the Carporaiion only as authorized in the specific case upon a determination
that indemnification of the officer, empioyee, or agent is proper in (he clrcumstances because he
ar 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 607.0850(4) of the Florida Business
Corparation Act.

3. Advancement of Expenses. The Corporation shail pay the expenses incutred by a
person described In Sections ! and 2 of this Article XV1 in defending a civil or criminal action,
suit, or proceeding described in such Sestions in advance of the final disposition of the action,
suit, or proceeding upon receipt of an undertaking by or on behalf of such person to repay the
expenses if it Is ultimately defermined that the person is not entitled to be indemnified by the
Corporation. Such undertaking shal] be by unlimited general obligation of the person on whose
behalf advances are made but need not be secured.

ARTICLE XVIL

Ammdments

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

Jermination of Certaln Provisions

Section (c) of Anticle IV and all of Articles VIII, X, and XIV of the Atticles of
Incorporation shall automatically terminate on the tenth amiversary of the date of the passing of
Max M. Figher, subject, however, to the right to extend all of the provisions of such Articles for
additional five-year periods by the afffrmative vote of holders of not less than eighty percent
{80%) of the outstanding Shares.

ARTICLE XIX
. Compapy Status
(a) S Corporation Status. The sharcholders of the Corporation shall take ail actions

necessary to elect and maintain “S Corporation” status for the Corporation.

M Futther, notwithstanding eny other provision of the Articles of
Incorporation, for so long ag the Corporation is an *S Corporation”, no shareholder of the
Corporation shall (1) Transfer his or her Sharcs to amy person if as a result thereof, the
Corporation wonld heve more than seventy-five (75) sharcholders or such other greater or lssser
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 § of
the Cade, be a shereholder of an “S Corporation,” or (3) commit any acl that would jeopardize
the Corporations status as an “S Corporation”. Any adempted act in contravention of the
foregoing shal) be vold ab itio.

@iiy  The Comoration shall have the right, but rot the obligation, to redesm the
Shares of any sharcholder who atiempts (o Transfer or take any action with respeet to his or her
Shares in violation of Section (a)Xi) hercof for an amount equal to the fair market value of such
Shares as of the business day immediately preceding the day of the attemnpted Transfer, less ten
petcent (10%) thereof as liquidated damages and not as & penalty. For purposes hereof, the “fair
market value” of Shares ‘zhall be determined by accountants regolarly employed by the
Corporation.

by  Tax Distributions. The Corporation shall endeavor to make periodic distributions
to the shareholders, to each in accordance with his or her percentage owneiship of the Shares
during each fiscal year of the Corporation for which it is taxed a3 an S Corporation under the
Cade, it such amouate and at such times so as to enable each shaercholder 10 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 allocated to such shameholder pursuant to the Code;
provided, however, that cach periodic distribution to the shareholders (1) shall not be reguired 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 appiicable io any of
the shaccholders (such combined tax rate being berein referred to as the “Applicable
Percentage™, less all prior petiadic distributions made to the shareholders during such fiscal year

10

rw————
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of the Corporation excluding eny Year End Adjustment or Redetermination Adjustment paid
during such fiscal year, and (2) shall not violate any applicable law of the State of Florida
governing the payment of dividends to shareholders,

The Corporation shall also distribute to the sharsholders, to each in accordance
with his or her percentage ownership of the Shares, within ninety (90) days after the end of ¢ach
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 (a5 determined under Section 1363 of the Code or any successor section) mulliplied by
the Applicable Percentage {adjusted to take into secount the character of any separately stated
items allocated to the sharcholders), less ull perfodic distributions made to the sharcholders
during the prior fiscal year of the Corporation excluding Year End Adjustment or
Redetermination Adjustment paid during such prior fiscel year; provided, however, that if
subsequent to the distrlbution (or determination, in the event that there shall be no disttibution)
of the Year End Adjustment for a fiscal year of the Corparation, the Corporation determines (or
accepts a determination by the Internal Revenue Service) that the yearly taxable income of the
Corporation exceeds the amount upon which the portion of the Year End Adjustment relating to
taxable income for such fiscal ycar was based, the Corporation shall, within thirty (30) days after
such determination, make an additional distribution to the shareholders, 1o each in accordance
with his or her percentage ownership of the Shares, In en amount (the “Redetermination
Adjustment”) equal to the product of such excess, and the Applicabie Percentage for such fiscal
year of the Corporation. For purposes of thig Section XIX(b) “taxable income™ shall include sl
items required lo be separately stated under Section 1363 of the Code.

(i} All distelbutions {n excess of the amouits described in Section (b) of this
Article XIX shall require the unanimous consent of the Directors.

ARTICLE XX
Interpretation

Whenever a question shall arise.as to the meaning and/or Intent of any provision of the
Articles of Incorporation, a majority of Directors then in office shall have power to determine the
meaning or intent of such provision of the Articles of Incorporation, whose determination shall
be binding upon the Corporatian, the Directors and shareholders of the Corporation,

N WITNESS WHEREOF, the undersigned incorporator, has executed these Articles of
Incorporation this __Z3 2« day of October, 2008.

o

Susan McMagter, Incorporator
Having been named as registered agent and to accept service of process for the above stated

corporation gt the place designsied in these Articles of Incorporetion, I hereby accept the
appointment ps registersd agent and agree to act in this capacity. T further agree to comply with
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the provisions of all statutes relating to the proper and complete performance of my duties, and |
am familiar with and accept the obligations of my position as registered agent.

NRAI SERVICES, INC.

A
By: m./[efﬂu{! M.W
Date: )a/ .;ﬂ/aa-:'?
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