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ARTICLES OF INCORPORATION
OF
NEW ROSI8 UNLTD,, INC.

The undersigned incorporator heraby files these Artlcles of Incorporntlbn fn order
to form a corporation under the laws of the State of Florida.

ARTICLE .
Name

The name of this Corporatlon shall be "NEW ROSIS UNLTO., INC."

ARTICLE 1l
Noture of Businoas

This Corporation Is organized for the purposa-of tranaacting any and all lawful
business for which corporations may be formed under Chapter 607 of tho Florida

Statutes. -

ARTICLE Ill.
Stock

The authorized capltal stock of this Corporation shall consist of 1,000 shares of
Common Stook with a par value of $1.00 per share. “The stock of the Corporation shall
be issued for such consideration as may be delermined by the Board of Direclors but
not tass than par value,

;- ARTICLE V.
j Incorporator
Tha! name and street address of tha Incorporator of this Corporation, Is as
follows: |

| Russell T. Kamradt, Eaquire
| Akerman, Senterfitt & Eidson, P.A,
777 South Fiagler Drive, Suite 800 East
West Palm Beach, Florida 33401

[
I
!

Russelt T. Kenvadt, Esquite
Florda an Numbor Q202193
Phitips. ‘Point I:n! Towst

777 SGLﬂh Fllglu Drive

Weat Paim Budl Florida 33401
Phona {407) 6596090
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ARTICLE V,
Term.of Corporate.Exintence

This Corporation shall axist perpetually unless dissolved according to law.

ARTICLE VI,
Eznglpat Offico and Malling Addrass

The address of the principal office of this Corporation |s 18401 SE Lakeside
Drive, Toquesta, Fiorida 33460 and the malling address ls 18401 SE Lakeslde Drive,
Toquestn, Florida 33469. Tho Board of Diractors may from llme to Ume change the
principal office and/or malling address of the Corporation to any other address.

ARTICLE VII.
inititlal Reglsterad Office and Raeglstarad Agent

The stroot addrose of the initial registerod office of this Corporation In the State
of Florida shall ba 777 South Flaglor Drive, Suite 800 East, West Palm Baach, Florlda
33401. The name of the Initlal registared agent of the Corporation at the above
address shall be Russell T, Kamradt, Esquire. The Board of Directors may from time to
time change the registered office or registered agent to any other address in the State

of Florida.

ARTICLE VIl
Nurober of Direclors

Thae business of this Corporation shall be managed by a Board of Directors
conslsting of not fewer than one (1) person, the exact number to be determinoed from
timo to time in accordance with the By-Laws.

ARTICLE IX.
Initial Board of Directors

The name and street address of the Initial Board of Directors of this Corporation,
who shall hold office untl! the first annual meeting of shareholders, and thereafter until
her successor is elacted is aa follows:

Elizabeth G, Cooke
18401 SE Lakeside Drive
Tequesta, Florida 33468

H86_000012366




ARTICLE X, .
Officars

The Corporation shall have a President, a Secretary and a Treasurer and may
have addilional and asslstant officers as the Boatd of Diruclors imay dosignate from
time to time. A person may hold more than one office,

ARTICLE XI.
By-Laws

. The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws
may be amended, altered or repealed by the shareholders or Directors In any manner
permitted by the By-Laws.

ARTICLE Xl
Indamnification of Directors

and Officery

Eanﬂnn_l Terms used in this Article Xl shallhave the monnlnga ascribed to
themin Florlda Statutes Section 607.0850 or any ameanded or succassor sactions of the

Floridn Statutes.

,Sagunn_z Except as may otherwlse be provided herein, the Corporation shall, to
the lulleat jaxtent authorized or permitted by the Florida Statutes, as the same may be
amended or modified from time to time, other than F.S, Section 807.0860(7) or any
amended or successor section, indemnify any officer, Director, employee or agant who
was or i a party to any proceeding agalnst (@) in the case of any procesding other than
an action by or In the right of the Corporation, liabllity incurred in connection with such

proceeding including any appeal thereof, or (b) in the case of any proceeding by or in
the right of the Corporation, expenses and amounts paid in seltlement not exceeding, In
the judgment of the Board of Directors, the estimated expense of litigating the
proceedlng to concluslon; provided, however, that the Corporation shall not, under this
Sectlon 2 or Soction 4, indemnify any officor, Director, employee or agent if & judgment,
setﬂement or other fina! agjudication establishes that the officer's, Director's,
employees or agent's actions or emisslons to act (I) are not acts on which a proceeding
spec!ﬂed n (a) or (b) Is based and in which the officer, Director, employee or agent has
been successful on the merits or otherwise in defending or has been successful in
defending'any claim, Issue or matter thersln or (i) {1} were material to the cause of
actlon 80 &djudicated and (2) constitute:

: (A)I a violation of the criminal law, unless the officer, Director,
employee or agent had reasonable cause to believe his ar
her conduct was lawfu! or had no reasonabie cause to
believe his or her conduct was unlawful;
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a transactlon from which the officer, Dliuclor, eimployee or
agent derived an Improper personal bonoflt, oithor directly or
Indlrecily;

In the case of a Director, a circumstance undor which tho
liability provisions of .5, Section 807.0834, governing a
Diractor's liabllity for unlawful diatrlbution to shareholdors, Is
appllicabla; or

wiliful mlsconduct or a consclous disregard for the best
Interests of the Corporation in a procesding by or in the right
of the Corporation to procure a Judgment in its favor or In a
proceading by or in the right of a shareholdor,

Sedlion 3. Notwithstanding the faiture of the Corporation to provide
Indemnification due to a fallure to satisfy the conditions of Soction 2 of this Article X!
and dosplte any contrary detarmination of the Board of Directors, an officer, Director,
amployee:or agont of the Corporation who s or was a party to a proceeding may apply
for indemnification or advancemant of expenses, or both; to the court conducting the
procéoding, 1o the clrcuit court, or to another court of compatent jurisdiction. On recelpt
of an applicatlon, such court, after giving any notice that it considers necessary, may
order lndemnlﬂcation and advancemant of expenses, including expenses incurred In
seaking court-ordered Indemnification or advancement of axpanses, If the court

deter'mlnea that;

" (a). the offlcer, Diractor, amployas or agant is entittad to
mandatory indemnification pursuant to F.5, Section
607.0850(3) or any amanded or successor ssction, in which
case the court shall also order the Corporation to pay such
person reasonabls expenses incurred in obtalning court-
ordered indemnification or advancoment of expenses; or

the officer, Director, employee or agent is entitled to
indemnification or advancement of expenses, or both, by
virtue of the Corporation's exercise of its authority pursuant to
Section 3 or Section 4,

itis the expross intontion and desire of the Corporation to avoid any obligation to
lndemnify or advance expenses to any officer, Director, employee or agent if () the
officer, Difector. employee or agent is not entitled to mandatory indemnlfication
pursuant to Section 3(a) of this Article Xl or (il) the Corporation has not otherwise
agreed to lndemnify or advance expenses to such officer, Director, employee or agent
pursuant to Section 3(b). The Corporation does not recognize and will not permit any -
officer's, Diractor's, employee's or agenl's application for indemnification or
advancemant of expenses, or both, to any court if the application {s not based in its
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urtiraty on a claim thul the officar, Director, employwe o1 agent is antitlad to mandatory
indemnification or advancement of expensos, or both, or that the officar, Director,
employee:or agont Is snitlod to Indomnlifloalion or advancement of expenses, or both,
by viruo of tho Corporation's exerclae of its authority putsuam 1o Section 4 of this

Artlcle XII.

Saction 4, Soction 2 shall not be construad to mean that indemnification by tho
Corparatlon is not pormilted, Subjoct novertheless to the limitations of Sectlon 2, tho
Corporation may, in its solo discration, muke any other or {usther Indemnification or

advancemont of expenses to any officer, Director, employas or agent undor any By-
law, agreoment, vote of shareholders, or disinterested Directors, or olheiwise, both as

to actions of such officar, Dlractor, @mployes or agent In his or her officlal cnpaclty and
as to actlons In another capacity. while holding such office,

Saclion §. Any indemnification under tnls Arilote XIl shall bs made by the
Corporation only as authorized in a spocific case upon a determination that
Indomnification of the officer, Diractor, employee, or agent is propor undor the
¢lrcumstances becausa he or she has met the applicable standard of conduct set forth
in this Articta XIl. Such determination shall be made:

(a) By tho Board of Diractors, by a majority vote of a quorum consisting of
Dlrectors who wera not parties to such proceeding;

(b)  If such a quorum s nol obtainable or, aven If obtainable, by majority voto
of a committes duly designated by the Board of Directors (in which
Directors who are partles may participate) consisting solely of iwo or more
Directors not at {he time parties to the proceeding;

By independent legal counscl;

(] Selecied by the Beard of Directors prescribed in
Saction §(a) or the commiltes prescribed in Section

5(b), or

If & quorum of the Directors cannot be obtained for
purposes of Section §(a) and the committee cannot
be desighated for purposes of Section 5(b),
independent legal counsel selected by a majority vote
of the full Board of Directors (in which event Directors
who are parties may participate); or

By the shareholders of the Corporation, by a majority vote of a quorum
consisting of shareholders who were at the time not parties to such
proceeding, or if no such quorum is obtainable, by a majority vote of
shareholders who were not parties fo such proceeding.
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Section 8. Expenses Incutted by an officor or Diractor in dufunding i civil or
criminal prooeeding may be pald by the Corporation (n advance of the flnal disposition
of such procesding upon racelpt of an underiaking by or on bshalf of such officer or
Director to repay such amount if he or she Is ulllinately found not to be enlitiod lo
Indemnification by the Corporation pursuant to this Arlicte Xli. Expenses Incurred by an
omployaa or agent may be pald In advance of the finai disposition of such procecding
upon such terms and condltions an the Boaid of Dirvctors may, from time to time, deem
appropriate, but which torms will ragulre, at minimum, the recelpt of un undortuking by
or on behall of such employse or agent to ropay such amount if he or ehe ls ultimately
found not to bo entitled to indemnification by tho Corporation puisuant {o this Article X,

Saction 7. Indemnification and/or advancement of sxpenses as provided in this
Article XII shall continue as, unless othorwise provided, when such (ndemnification
and/or advancement of expenses is authorized ur ratifled, o a porson who has ceased
to be an officer, Director, employee or agent and shall inure to tho bonefit of the helrs,
executars, and administrators of such parson.

Saction 8. 1f any part of this Article Xl shali be found to be invalid or inuffactive
in any proceeding. the validity and effect of the remalning part thereof shall not bo

affected.

ARTICLE Xl
Amendment

These Articles of Incorporation may be amended only pursuant to the unanimous
vote of the Shareholders, at a duly called and noticad Sharsholdor meeting, called for
the specific purpose of amending these Articles of Incorporation.

, 1998,

W/WM

Risse!l T. Kamradt, Esquire
Sola Incorporator

Anticies of Incorporation this 4 _ day of

IN WITNESS WHEREOF, the unc?tqlgaed Incorporator has executed these




GERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICE .
e
In compllance wilh Florida Statutes Sections 48.081 und 607,0501, tho following
Is submitted:

NEW ROSIS UNLTD., INC. daslring to organize as a corporation under the laws
of the State of Florida, has designated 777 South Flaglar Drive, Sulta 800 East, Wos!
Paim Beach, Florida 33401, as [ta Inltial Reglstered Office and has named Russell T,
Kamradt, Esquire located at sald address as ite Initlal Registered Agent,

Gl Bt

“Russell T, Kamradt, Esquire
Sole Incorporator

Having been named Registered Agent for the above-stated corporatlon, at the
designated Registered Office, the undersigned hereby accepts sald appointment, and
agrees to comply with the provisions of Florida Statutes Soction 48.081 relative to

keeping said office open at designated times.

Ruasell T, Kamradt, Esqulre
Registered Agent -
WPALMAB481_1.00C _




