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ARTICLES OF INCORPORATION
OF
BUCK CREEK ANNIE, INC.

The undersigned Incorporator hareby files these Articles of Incorporation in order to form
a corporation under the taws of the State of Florida.

ARTICLE | - NAME

The name of the Corporation is Buck Creek Annie, inc.

ARTICLE 1i - PURPOQSES

This Corporation is organized for the purpose of transacting any and ali lawful business
for which corporations may be formed under Chapter 607 of the Florida Statutes.

ARTICLE Jll - STOCK

This Corperation Is authorized {o {ssue five hundred (500) shares of common stock, par
value one dollar ($1.00) per share.

RT |

-

The name and address of the Incorporator of this Corporation is Philip M. Sprinkle i,

Esquire, Phillips Point - East Tewer, 777 South Flagler Drive, Suite 900, West Palm Qeach,
Florida 33401.

- ADDRESS E

The straet address of the initial Reglstersd Office of this Corporation is Phillips Polnt -
East Tower, 777 South Flagler Driva, Suite 800, Wast Palm Beach, Florida 33401, and the

name of the initial Registered Agent of this Corporation at that address i3 Philip M. Sprinkle 1.
AR '

Ihe sireet address and mailing address of the Principal Office of this Corporation Is
4217 South Flagler Drive, West Palm Beach, Flarida 33408,
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ARTICLE Vil - BOARD OF DIRECTORS

=gction 1: The husiness of this Corporation shall be managed by a Board of Directors,
whose members are referred to herein as Directors. |

Section 2. This Corporation shall have two (2) Directors initially and the number of
Directors may be increased or diminishad from time to time ae provided for in the By-Laws of
this Corporation but shall never be less than one {1).

Section 3: The names and addresses of the Initial Directors of this Corporation, who
shall hold office until the first annual meeting ot sharehelders and thereafter untif their

successors ars elected, are as follows:

Carolyn Jay Wright Patsy Gant-Rhodes
4917 South Flagler Drive £.Q, Box 12/
Wast Palm Beach, Florida 33405 Wabster, North Carolina 28788

Saction 4: The Board of Diractors shall be selectad and removed and shall have such
rights, privileges, powers and duties as provided for in the By Laws of this Corporstion as may
be amendad from time to time. | | |

ARTICLE VIl - OFFICERS

Section 1. This Caorporation shalt have a President, a Secretary and a Treasurer and
may hava additional and assistant offlcers lncluqing. without imitation thereto, one or more Vice
Presidents, Assistant Secretaries and Assistant Treasurers. A parson may hold more than one
office.

mﬂmng_ the officers shall be selacted and removed and shall have such rights,”
privileges, powers and duties as pravided for in the By-!.awﬁ of the Corporation as may be
amended from time to time.

ARTICLE iX - BY-LAWS

The Board of Directors shall adopt By-Laws for he Corporation. The By-Laws may be
amended, altered or repealad by the Shareholders or Directors In any manner permitied by the
By-Laws.

HOB8000004653
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Section 1. Terms used in this Article X shall have the meanings ascribed 1o them in
Eloﬁda Statutes Section 607.0850 or any amended or successor sections of the Florida
Statutes.,

S_e._ntinn.z. Except ag may ntherwise be provided hereln, the Corporation shall, to the
fullest extent authorized or permitted by the Florida Sta;utes. as the same may be amended or
modified from time to time, other than Florida Statutes Section 607.0850(7) or any amended or
successor section, indemnify any officer, Diractor, empioyee or agent who was or is a party to
any proceading against (a) in the case of any proceeding other than an action by or in the right
of the Corporation, liability incurred in connection with é_ugh proceeding including any appeal
thereof, or (b) in the case of any proceeding by or in the right of the Corporation, expenses and
amourts paid in settlemant not exceeding, in the judgment of the Board of Directors, the
estimated expensa of lifigating the proceeding to conclusion; provided, however, that the
Corporation shall not, under this Section 2 or Section 4, indemnify any officer, Director,
employee or agent if a judgment, settiement or other final adjudication establishes that the
officer's, Director's, employee's or agent's actions or omlésluns to act (1) are not acts on which a
proceeding specified in (a) or (b) is based and in which the officer, Diractor, employee or agent
has been successful on the merits or otherwise in defending or has been successful in
defending any ¢laim, issue or matter thergin or (il) (1) wera matarial to the cauée of action s¢
adjudicated and {2) constitute: .

(a) viglation of the criminal law, unless the officer, Directaor, employee or agent had
reasohable cause to believe his or her ¢conduct was lawiy) or had no reasonabla
cause to believe his or her conduct was uniawful;

[{)] a transaction from which the officer, Director, employee or agent derived an
improper personal benefit, either directly or indirectly;

()  inthe case of a Director, a circumstance under which the Habllity provislons of

Florida Statutes Cestion 607.0834, govemning a Director's liability Tor unlawfut
distribution to shareholders, is applicable; or

HB8000004653
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(d}  wiliful misconduct or a conscious disvegard for the best interests of the
Corporation in a progeeding 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 shareholder.

s_eﬁignj, Notwithstanding the faifure of the Cnfporaﬂon to provide indemnification due
to a failure ta satisf'y tha conditions af Saction 2 of this Article X and despite any contrary
determination of the Board of Directors, an officer, Director, employae or agent of the
Corporation who is or was a party to a proceeding may apply for Indemnification or
advancement of expenses, or both, to the court conducting the proceeding, o the circuit court,
or to another court of competent Jurisdiction. On receipt of an application, such oourt, after
giving anhy notice that it considers necessary, may order indgmniﬁcation and advancement of
E£XpENSES, Inclﬁding expanses incurted in seeking court-ordered indemnification or

advancement of expenses, if the court determines that;

(a) the officer, Director, employee or agent is entitlad tn mandatory indemnification
pursuant to Florida Statutes Saction 607.0850(3) or any amended or successor
section, in which case the court shall also order the Corporation to pay such
person reasonable expenses incurred in obtaining court-ordered indemnification
or advancement of expensas; or '

{b) the officer, Director, employee or agent Is entitied to Indemnification or
advancament of expenses, or hoth, by virtue of the Corporation's exercise of its
authority pursuant to Section 2 or Section 4.
It is the express intention and desire of the Corporation to avoid any obligation to indemnify or
advance expenses to any officer, Direcior, employee of agent if (i) the officer, Director,
employee or agent is not entitled to mandatory indemnification pursuant to Section 3(a) of this
Article X or (ii) the Corporation has not otherwise agreed 10 indemnify or advance expenses to
such officer, Director, emplovee or agent pursuént to Secﬁm 3(b). The Corporation does not
recognize and will not permit any officer's, Diractor's, employes's or agent's application for
indemnification or advancement of expenses, of both, to any court if tho appication Is not
hased in its entirety on a claim that the officer, Director, employae'or agany is enlitled lo

mandatory indemnification or advancement of expenses, or both, or that the officer, Director,

E98000004653
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employee or agent i$ entitled to indemnification or advancement of expcnses, or both, by virtue
of the Corporation's exercise of iis authority pursuant to Section 4 of this Article X.

Section 4. Section 2 shall net be construed to mean that indemnification by the
Corporation is not permitted. Subject nevertheless to the imitations of Section 2, the
Corparation may, in its sole discretion, make any other or further indemnification or
advancement of expenses to any officer, Director, employee or agent under any By-Law,
agreement, voie of shareholders, or disinterested Direclors, or otherwise, both as to actions of
such officar, Director, employee or agent in hig or her official capacity and as to actions in
another capacity while holding such office.

Seclion 5. Any indemnification under this Article X shaij be made by the Cerporation
only as authorized in a specific case upon a determination that indemnification of tha officer,
Director, employee, or agent is proper under the clrcums;ames because he or she has met the

applicable standard of conduct set forth in this Article X, Such determination shall be mda:

(a) By the Board of Directors, by a majority vote of & quorum consisting of Dirgctors
who were not partles to such proceeding,

{v If such a quorum is not obtainable or, even if obtainable, by majority vote of a
committee duly designated by the Board of Directors (In which Directors who are
parties may participate) consisting solely of two or more Dlrectors not at the time
parties to tha mougseding,

(o) By independent legal counsel;

]

® Selacted by the Board of Directors prescribad in Section 5(a) or the
committas prescribed in Boction 5{b}, or

()  Ifa quorum of the Directors cannot be obtalned for purposes of
Section 5(a) and the committee cannct be designated 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
parficipate); or

(d) By the shareholders of the Corporation, by @ majority vote of a quorum
consisting of shareholders who were at the time not partios to such proceading,
or if no such quorum is obtainable, by a majority vote of shareholders who wera
niot parties to such proceeding.

HIB000004653
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Section 8. Expenses incurrad by an officar or Diractor in defending a civil or eriminal
proceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such officer or Director to repay
such amount If he or she is ultimately found not to be entitied to indemnification by the
Qorpora;tion pursuant fo this Adicla X. Fypenzes incurred by an employee or agent may be
pald in advance of the final disposition of such proceeding upon such terms and conditions as
the Board of Diractors may, from time o lime, deem apprapriate, but which terms will requirs, at
minimum, the recsipt of an undertaking by or on behalf of such empioyee or agent to repay
such amount if he or she is ulfimately found not to be entitlad to indemnification by the
Corporation pursuant to this Article X, ’

Section 7. Indemnification and/or advancement of expenses as provided in this Articls
X shall continue as, uniess otherwise provided, when such Indemnification and/or advancement
of expenses Is authorized or rafified, to a person who has ceased to ba an officer, Director,
employee or agent and shall inure ta the benefit of the helrs, exacutors, and administrators of
such persnﬁ. . | ’ S

Seglion 8. If any part of this Article X shall be found o be lnvalld or [neffective In ahy
proceeding, the validity and effect of the re:ﬁalnlng pant thereof shall not be affected.

ARTICLE X! - TERM

The duration of this Corporation lsﬂpa‘rpeitua!‘

ARTICLE Xli - AMENDMENT OF ARTICLES

These Articles of incorporation may be _a'mended! altared or repealed by the
Shareholders or Directors in any rﬁanner permitted by the Byft,am.

IN WITNESS WHEREQF, the underslgnéd Incorporator has executed these Articles of
Incorporation this __L""day of Mareh, 1998.

"hilip K, Bpinkfe I, incorporator

HYB000004653
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GERTIFICATE DESIGNATING
REGISTERED AGENT AND REGISTERED OFFICE

In comptiance with Florida Statutes Sections 48.091 and 607.0501, the following is
submitted:

Buck Craek Annie, Inc., desiring to organize as a corporation under the laws of the State
of Florida, has designated Phillips Point - East Towar, 777 South Flagler Drive, Suite 800, West
Palm Boach, Florida 33401, as its initial Reglstared Offica ;_and hae hamed Philip M. Sprinkle 11,

located at that address as its initial Registered Agent.

ghide 11, incorporator

Having been named Registered Agent for the above stated corporation, at the
designated Registared Office, the undersigned hereby accepts sald appointment, and agrees to
comply with the provisions of Florida Statutes Section 48.091 relative to keeping open said

offica.
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