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The undersigned incorporator does hereby make, subscribe, file and acknowledge these
Articles of [ncomoraﬁon for the purpose of organizing a corporation under the Florida Business
Corputation Act (“Act™).

ARTICLED}
NAME OF CORPORATION
The name of this Corporation shall be: NAC Liguidating Corporanoen.
ARTICLE I
PRINCIPAL OFFICE AND MAILING ADDRESS

The mailing address and the principal office of this Corporation is: 312 8.E. 17" Sueet, Suite
300, Fort Lauderdale, Florida 33316-2524.

ARTICLE T
PURPOSE

The Corporation shall have all powers conferred upon corporations by the Act
Notwithstanding the foregoing, the sole purpoze for which the Corporation shall exercise its
powers is to facilitate the liquidation of the former business of North American Company LLLP, 2
Flonda limited ligbility limited parmership (“Parmership”) in dissolutior pursuant 1o the Plan of

o

Liquidanon of the Pazftship as approved by its partners and as may be amended, from tme to

time, by the Board Of D_i( tors of the Corporation (“Plan”). In such capacity, the Corporation shall
acquse all of the Hsser} and assumne all of the Yabilities of the Parnership, shall hold all such
prupecty, Tangible :'md uptangible, cotlect tne tncome thereon, determine and satisfy ar reserve for

any ussumed liabilitics) whether known or unknown, contingent or liquidated, make penodic

dividends of surplu3 cash) and evenmually distribute, in liquidanion of the Corporation, the remaining
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net property fo the Stockholders, and rake such other actions as are necessary or advisable to
conserve and protect such property and to provide for the orderly investment, conservation,
liquidation and eventual distribution of any and all of such property. The Corporation shall have no
authority to continue or engage in the conduct of the prior business of the Partnership or any new
busimess activities, except as necessary, until such assers and property may be liquidaed 1w

accordance with the Plan.

ARTICLE IV
AUTHORIZED SHARES
'The tora) authorized capital stock of this Corporation shall consist of 123,801 shares of

Cammon Stock, par value $0.01 per share.  Except a8 otherwise required by law or as otherwise
provided in these Articles of Incorporution cach share of Common Stock shall be entitled to one vote
per share. Subject 1o the rights of any outstanding class or serjes of capiral stock ranking senior to
Commen Stock as to dividends, dividends may be paid upon Common Stock in cash, property or
securines as and when declared by the Board of Direciors out of funds legally available therefore.
As and when dividends are so declared and paid, the holders of Comman Stock shall be entitled 1o
participate in such dividends ratably on a per share basis. In the event of any liquidation, dissolution
ar winding-up of the Corporation, whether voluntary or invaluntary, the holders of Common Stack
are entitled to share ratably in the net assefs, if any, remaining after payment in full of all debts and
labilities of the Corporation and after the holders of any vurstanding class or series of capual stock
rauking senior 1o Common Stock shail have been paid in full the amounts to which such holders
shatl be ennitied, or an amount sutficient to pay the aggregute amount 1o which such holders we -

entitled shall have been st aside for the beaefit of the holders of such scaior capital stock.
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ARTICLE YV
VOTING GROUP; DIRECTORS
The Board of Directors shall consist of nine members, or such lesser number, not less than
six, as provided in the bylaws. The comrmon Stockholders of the Corporation, acting as a single
voung group, pursuant 1o Section 607.0804 of the Act and the bylaws of the Corporarion shall elect
and appoint nine (9) initia) directors of the Corperation. The term of office of vach initial member of
the board of directors shall be for four (4) years or uniil their successors are elected and qualified.
The iniat mae directors of the Corporation may only be removed “for cause™ as all oweﬁ in Section
6070808 (1yofthe Actand as may be defined inthe bylaws. Any vacancy inthe Board of Directors
shall be filled as provided in the bylaws, which may provide for succession not subject to any vote of
shareholders or directors.
ARTICLE VI
ADDRESS OF REGISTERED OFFICE IN THIS STATE
The street address of the initial registered office of this Corporation in the State of Florida 1s:
312 S.E, 17" Street, Sune 300, Fort Lauderdale, Florida 3331 6-2524 and the iniial registered agent
of this Corporarion at that address shall be Charles L. Palmer, 1.
ARTICLE YL
INCORPORATOR
The name and sireet address of the persen signing these Aricles of Incorporation ia:

Charles 1. Palmer, T4
312 8.B. 17™ Street, Syite 300
Fort Lauderdale, Florida 33316-2524

ARTICLE Vil
LIABILITY OF DIRECTORS

To the fulleal estent permiitted by the laws of the Stwe of Florda, a dugcion i dic
Caorporaton shall not bz personally lable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for hability (i) for any breach of the

director’s duty of loyalty vo the Copporation or its stovkholders, (ii} for acts or omissions not 10 good
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faith or which involve intentional misconduct or knowing violarion of law, (iii) under Section
607.U834 of the Florida Business Corporation Act, as the same may hereafter be amended or
supplemented, or (iv} for any transaction from winch the director denived an improper personal
benefit.  If the laws of the Siate of Flacida aic ameuded after the filing of these Articles of
Incarporation 1o wuthorize corporare action further eliminating or lirniting the personal liability of
directors, then the lability of a director of the Corporation shall be eliminated or limited to the
fullest extent 50 permnted. Any amendment, moedification or repeal of this Article VIII shall not
adversely affect anSr right or protection of a director ot the Corporanon exisnng at the time of such
smendment, modification or repeal.

ARTICLEIX
INDEMNIFICATION

Each person who 18 or was a shareholder, director, officer, employee, ar agent of the
Corporation, and each such person who 18 or was serving at the request of the Corporation s =
director, officer, employee, or agent of another corporation or of'a parmership, joint venture, trust ot
other enterprise, including without limitation North American Purmership, LLC and its managers,
members, emplayees, agents and affiliates (e.g. Charles L.. Palmer, 1), and including service with
réspect to employee benefit plans maintained or sponsered by the Corporation (including the ke,
executors, administrators or esiae of such person), shall be indermmified by the Corporation 10 the
fullest extent permitied from time to time by the laws of the State of Florida or any other applicable
laws as presently orhereéﬂer in effect. The Carporation may advance the expenses incurred by any
of the foregoing persons in definding actions against them to the full extens permitied by applicable
law. Without limiting the generality or the effect of the foregoing, the Corporation may enter info
one or more agreements with any person providing for indemnificarion greater or different than that
pravided by this Article IX. Any amendment, modification or repeal of this Article (X shall not
adversely affect any vight or protecrion existing hereunder ar the fime of such amendment,

modification or repeal.

IN WITNESS WHERFEOF. | have hereunto subseribed my hand and scal this ? _ day ot

PN Bvy o~ , 2009,
S p e

Charies L Palmer, 111, Incorporator
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THE UNDERSIGNED, named as the registered agent in Article IV of these Aricles of
Incorporanion, hereby accepts the appointment as such regisiered agent, and acknowledges thathe is

farmhar with, and accepts the obligations impesed upon registered agents under, the Florida
Busimess Corporation Act, including specifically Seerion 607.0505.

b

‘Charles L. Palmey, 11, Regisrered Agent
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