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ARTICLES OF INCORPORATION
OF
PALM MERGER SUB, INC,

The undersigned, acting as Incorporator of a Florida corporation under the Florida
Business Corporation Act (the “FBCA™), Chaplter 607 of the Florida Statutes, hereby causes to
be delivered the following Articles of Incorporatipn:

ARTICLE 1
NAME

The name of the corporation shall be Palm Merger Sub, Inc. (hereinafter, the
“Corporation™).

o3

ARTICLE NI
PRINCIPAL OFFICE AND MAILING ADDRESS

The street address of the principal office and the mailing address of the Corporation is
1201 Hays Street, Tallahassee, Florida 32301,

ARTICLE IIT
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the FBCA as it now exists or may hereafter be amended and
supplemented.

ARTICLE IV
AUTHORIZED SHARES
wh T
The total number of shares of all classes of stock that the Corporation is authonged 19,
issue is one thousand (1,000) shares, all of which shall be common stock with a par value 6f one
cent ($0.01) per share, ro

ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT

rethid @2

The address of the Corporation’s initial registered office is 1201 Hays Street, Tallé}:hssegﬁ“’

Florida 32301, and the name of its initial registered agent at such address is Corporation Service

Company.

ARTICLE VI
INCORPORATOR

The name and address of the Incorporator of the Corporation are: Robert W, Barren, 350
East Las QOlas Boulevard, Suite 1000, Fort Lauderdale, Florida 33301.
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ARTICLE VII
AMENDMENTS

From time to time any of the provisions of these Articles of Incorporation may be
amended, altered or repealed, and other provisions authorized by the laws of the Florida at the
time in force may be added or inserted in the manner and at the time prescribed by said laws, and
all rights at any time conferred upon the shareholders of the Corporation by these Articles of
Incorporation arc granted subjcct to the provisions of this Article VIL.

ARTICLE VIII
BYLAW AMENDMENTS

In furtherance and not in limitation of the rights, powers, privileges and discretionary
authority granted or conferred by the FBCA or other statutes or laws of the Siate of Florida, the

04

Board of Directords 1§ expressly authorizeéd fo make, alter, amend or repcal the bylaws of thé
Corporation, without any action on the part of the sharcholders, but the sharcholders may make
additional Bylaws and may alter, amend or repeal any bylaw whether adopted by them or
otherwise. The Corporation may in its bylaws confer powers upon its Board of Directors in
addition to the foregoing and in addition to the powers and authorities expressly conferred upon
the Board of Directors by applicable law.

ARTICLE IX
LIABILITY OF DIRECTORS

To the fullest extent permitted under the FBCA and other applicable law, no director of
the Corporation shall be personally liablc to the Corporation or any of its sharcholders or any
other person for monetary damages for or relating to any statement, vote, decision, action or
failure to act, regarding corporate management or policy, by a director, unless the breach or
failure to perform his or her duties as a director satisfies the standards set forth in Section
607.0831(1) of the FBCA (or a successor provision of such law) as the same exists or may
hercafter be amended. To the fullest extent permitted under the FBCA and other applicable law,
a director of the Corporation shall not be or held liable for any action taken as a director, or any
failure to take action, if he or she performed the duties of his or her office in compliance with
Section 607.0830 of the FBCA (or a successor provision of such law) as the same exists or may
hereafter be amended. If the FBCA is amended hereafter to authorize the further elimination or
limitation of the liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest exient authorized by the FBCA, as so amended. Any repeal or
modification of this Article IX shall not adversely affect any right or protection of a director of
the Corporation existing at the {imie of such repeal or modification with respect to acts or
omissions occurring prior to such repeal or modification.
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ARTICLEEX
INDEMNIFICATION
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The Corporation shall indemnify its directors and officers to the fullest extent authorized

or permitted by law, as now or hereafier in effect, and such right to indemnification '_Eﬁall-

o
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continue as to a person who has ceased to be a director or officer of the Corporation and shall
inure to the benefit of his or her heirs, executors, administrators and personal and legal
representatives; provided, however, that, except for proceedings to enforce rights to
indemnification, the Corporation shall not be obligated to indemnify any director or officer (or
his or her heirs, executors, administrators or personal or legal representatives) in connection with
a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof)
was authorized or consenled to by the Board of Directors. The right to indemnification conferred
by this Article X shall include the right to be paid by the Corporation the expenses incurred in
defending or otherwise participating in any proceeding in advance of its final disposition only
upon the Corporation’s receipt of an undertaking by or on behalf of the director or officer to
repay such amounts if it shall ultimately be determined that he or she is not entitled to be
indemnified by the Corporation as authorized in this Article X,

The Corporation may, to the extent authorized from time to time in the Corporation’s
Bylaws or otherwise by resolution of the Board of Directors, provide rights to indemnification
and/or to the advancement of expenses to employees and agents of the Corporation similar to
those conferred in this Article X to directors and officers of the Corporation.

The rights to indemnification and to the advancement of expenses conferred in this
Article X shall not be exclusive of any other right(s) which any person may have or hereafter
acquire under these Articles of Incorporation, the Bylaws of the Corporation, any statute,
agreement, vote of shareholders or disinterested directors or otherwise.

Any repeal or modification of this Article X shall not adversely affect any rights to
indemnification and/or to the advancement of expenses of a director of the Corporation existing

at the time of such repeal or modification with respect to any acts or omissions occurring prior to
such repeal or modification.
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IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorpaoration

as of the 22nd day of October, 2012,
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{etits Coannn,

Robert W. Barrds, Incorporajtor
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ACCEPTANCE OF DESIGNATION QOF REGISTERED AGENT

Having been named as registered agent and to accept service of process for Palm Merger
Sub, Inc. at the place designaied in Article V of the Articles of Incorporation, the undersigned
hereby accepts the appointment as registered agent and agrees to act in such capacity. The
undersigned further agrees o comply with the provisions of all statutes relating to the proper and
complete performance of such duties, and is familiar with and accepts the obligations of such
position ag registered agent as provided for in Chapter 607, Florida Statutes.

Corporatipn Service Company
/%W%f/ff L

Harry B Davis, Asst. Vice President

Dated: October 22", 2012.

r_
J &

IHd T2 150 2t
s

™2 I
mo o e

f

45121892

200095 F 794

7



