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December 25, 2009

FLORIDA DEPARTMENT OF STATE

WATEROAK HOLDING CORPORATION Dyvision of Corporations
28334 CHURCHILL SMITH IN
MOUNT DORA, FL 32757US

SUBJECT: WATEROAK HOLDING CORPORATION
REF: PS20000123909

RESUBMIT

Fingen ghae ofighe
wbrrdasien date op e R,

We raceived your elecktronically transmitted document.
document has not been filed.
refax the complete documant,

However, the
Please make the following correctlons and
including the electronic filing cover sheet.

If the Reatated Articles were adopted by the directors and dc not contain

any amendmente requiring shareholder approval, a statement to that effect
mugt be contained in the document.

Please return your document, along with a copy of this letter, within 60
days or your filing will bhe considered abandoned.

If you have any questionsg concerning the filing of your document, please
call (850) 245-6906.

Darlena Conhell FAX 3dud. #: HD9000265885
Reguletory Specialist II Letter Number: 109A00035431

C30 AM 8:CO

P.O BOX 6327 - Tallahassee, Flonda 32314
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AMENDED AND RESTATED A 9
ARTICLES OF INCORPORATION ' r’%:"}".‘ o

OF bt
WATEROAK HOLDING CORPORATION

The undersigned- individwal, the duly appointed President of Wateroak Holding
Corporation (document number F92000012909), (the “Corporation”), a corporation under the
provisions of Chapter 607, Floride Statutes, hereby presents thesc Amended and Restated
Articles of Incorporation. These Amended and Restated Articles of Incorporation were duly
adopted by the Board of Directors and the Sharcholders on December 29, 2009. The number of
votes cast by the Board of Directors and the Shareholders for the amendment were sufficient for
approval, :

The original Articles of Incorporation, filed with the Florda Secretary of Stale on
December 18, 1992, are hereby amended and restated to read as follows:

ARTICLE I - NAME

The name of the corporation (hereinafter the “Corporation”) is Wateroak Holding
Corporation,

ARTICLE K - PRINCTPAL, OFFICE

The address of the principal office of the Corporation is 28334 Churchill Smith Lane, Mt
Dora, Florida 32757.

ARTICLE 11i — PURPOSE

" The Corporation is orga.nized {or the pﬁrpose of transecting any and all lawful business
under the laws of the State of Florida and the laws of the United States.

ARTICLE 1V .- CAPYTAL STOCK

The aggregate number of shares of capital stock which the Corporation shall have the
authority to issue is 5,000, all with no par value.

ARTICLE V — LIABILITY OF DIRECTORS

() No director of the Corporation shall be personally liable to the Corporation or its
sharcholders for damages for nny breach of duty in such capacity, unless said breach of duty,
whether an act or omission, is found by judgment of & court of competent jurisdiction or by other
adjudication to have been committed in bad faith or involved intentional misconduct or knowing
violation of the law, or that the director personally gained a financial profit or other advantage to
which the director was not legally entitled, or that the director's acts violated Section 607.0831,
Florida Statutes.
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()] Each person who serves as a director of the Corporation while this Article V is in
effect shall be deemed to be doing so in reliance on the provisions of this Article V, and nefther
the amendment or repeal of this Article V, nor the adoption of any provision of these Amended
and Restated Articles of Incorporation inconsistent with this Article V, shall apply to or have any
effect on the lability or alleged liability of any director of the Corporation for, arising out of,
based upon, or in connection with any acts or omissions of such director oceurring prior to such
amendment, repeal, or adoption of an inconsistent provision, The provisions of this Article V are
cumulative and shall be in addition to and independent of any and slf other limitations on or
eliminations of the liabilities of directors of the Corporation, as such, whether such limitations or
eliminations arise under or are created by any law, rule, regulation, by-law, agreement, vote of
shareholders or disinterested directors, or otherwise.

ARTICLE VI — INDEMNIFICATION

{a) The Corporation shall indemnify to the fullest extent now or hereafter provided
for or permitied by law each person involved in, or made to threatened to be made a party Lo, any
action, suit, claim or proceeding, arbitration, eltermative dispute resolution mechanism,
investigation, administrative or legislative hearing or any other actual, threatened, pending or
completed proceeding, whether civil or eriminal, or whether formal or informal, and including an
action by or in the right of the Corporation or any other corporation, or any partmership, joint
venture, trust, employee benefit plan or other enterprise, whether profit or non-profit {any such
entity, other than the Corporation, being hereinafter referred to as an "Enterprise™), and including
appeals therein (and such process heing hereinafter referred to as a "Proceeding”), by reason of
the fact that such person, such person's testator or intestate (i) is or was a director or officer of the
Corporation, or (ii) while serving as a director of officer of the Corporation, is or was serving, at
the request of the Corporation, as a director, officer or in any other capacity, any other Enterprise,
against any and all judgments, fines, penalties, amounts paid in settlement, and expenses,
including attorney's fees, actually and reasonably incurred as a result of or in connection with any
Proceeding, except as provided in Anticle Vi(b) below.

. (b)  No indemnification shalt be made to or on behalf of any such person if a judgment
or other final adjudication adverse to such person establishes that such person's acts were
cominilied in bad faith or were the result of active and deliberate dishonesty and were material in
the cause of action so adjudicated, or that such person personally gained in fact a financial profit
or other advantage to which such person was not legally entitled. In addition, no indemnification
shall be made with respect to any Proceeding initiated by any such person agpinst the
Corpuration, or & dircctor or officer of the Corporation, other then 1o enforce the terms of this
Article VI, unless such Proceeding was authorized by the Board of Directors. Furthér, no
iridemnification shall be made with respect to any settlement or compromise of any Proceeding
unless and unti] the Corporation has consented to such settlement or compromise.

(¢)  Written notice of any Proceeding for which indemnification may be sought by any
person shall be given to the Corporation as soon as practicable; however, an individual's failure
to provide such notice shall not relieve the Corporation of its ‘indemnification obligations
hereunder, except to the extent that the Corporation has been prejudiced by its failure to receive

LEGAL_US W ¥ 63453483.1
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such notice in a timely manner. The Corporation shall then be permitted to participate in the
defense of any such proceedings or, nnless conflict of interest or position exist between such
person and the Corporation in the conduct of the defense, to assume such defense. In the event
that the Corporation assumes the defense of any such Proceeding, legal counsel selected by the
Corporation shall be acceptable to such person. After such assumption, the Corporation shall not
be Hable to such person for any legal or other expenses subsequent incurred unless such expenses
have been expressty authorized by the Corporation. In the event that the Corperation participates
in the defense of any such Proceeding, such person may select counsel to represent such person
in regard to such Proceeding; however, such person shall cooperate in good faith with any
request that common counse] be utilized by the parties io any Proceeding who are similarty
situated, unless to do so would be inappropriate due to actual or potential differing interests
between or among such parties.

{d) The rights to indemnification and advancement of expenses granted by or
pursuant to this Article VI; (i) shall not limit or exclude, but shall be in addition to, any other
rights which may be granted by or pursuant to any statute, by-law, resolution or sharcholders or
directors or agreement; (ii) shall be deemed to constitute contractual obligations of the
Corporation to any director or officer who serves in a capacity referred to in this Article V1 at any
time while this Article VI is in effect, whether or not thereafter repealed or amended; (iii) shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of
the estate, spouse, heirs, executors, administrators or assigns of such person. It is the intent of
this Ariicle VI to require the Corporation 1o indemnify the persons referred to herein for the
aforementioned judgments, fines, penaltics, amounts paid in settlement, and expenses, including
attomey's fees, in sach and every circumstance in which such indemnification could lawfully be
permitted by express provisions of a corporation’s articles of incorporation, and the
indemnification required by this Article VI shall not be limited by the absence of an express
recital of such eircumstances.

(¢) In making any determination regarding =any person's entitlement to
indemnification hereunder, it shall be presumed that such person is entitled to indemnification,
and the Corporation shall have the burden of proving to the contrary.

H The Corporation may, with the approval of the Board of Directors, enter into an
agreement with any person who is, or is about to become, a director, officer, employee or agent
of the Corporation, or who is serving, or is about to serve, at the request of the Corporation, as a
director, officer, or in any other capacity, any other Enterprise; such agreement may provide for
the indemnification of such person and advancement of expenses to such person upon ferms, and
the extent, not prohibited by law. The failure to enter into any such agreement shall not affect or
limit the rights of any such person under this Arlicle.

ARTICLE VII— TERM OF EXISTENCE
The Corporation shall have perpetual existence.

ARTICLE Y111 — REGISTERED QFFICE AND AGENT

LEGAL_US_W £ 63433483.1
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The address of the registered office of the Corporation shall be Corporation Service

Company, and the name of the registered agemt of the Corporation at that address is 1201 Hays
Sueet, Tallahassee, FL 32301,

ARTICLE IX - AMENDMENT
The Corporation rasexves the right to amend or repeal any provisions confained in these

Amended and Restated Articles of Incorporation or any amendment hereto, and uny ngh‘t
conferred upon the shareholders is subjoct to this reservation.

RTICLE X - EFTRCTY B ED AND RESTATED ARTY

The effective date of these Amended and Restsied Articles of Incorporation sball be the
date these Amended and Restated Articles are filed with the office of the Secretary of State of the
Stete of Florida.

Executed this 2 F#h day of Deceraber, 2009,

(N

g1 Judith B. Favell
tle: President

REGISTERED AGENT ACCEPTANCE

1 do herelry eccept the foregoing designation as registered -zg-gcnt of Waterosk Holding
Corporation. PFurther, | am familiar with and acoept the dunies snd obligations of such
designation,

CORPORATION SERVICE COMPANY

= \:m&!"
e — e
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