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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

Socreta
June 11, 1998 ecratary of State

ARERMAN, SENTERFITT & EIDSON, P.A.

r

SUBJECT: R.E.M. COLLECTIRLES, INC.
REF: WO8000013410

We reaceived your electronisally transmitted document. Howevar, the
document has not been rfiled. Please make the followling corrections and
refax the complete document, inaluding the electronic filing cover gheat.

PLEASE REFAX THE ENTIRE DOCUMENT THE REGISTERED AGENTS PAGE ONLY PRINTED
FART COF THE DOCUMENT.

If you have any further quastions sonoerning your document, please call
{850) 487-6067.

Neysa Culligan FAX Aud. #: H98000010862
Pocumant Specialist Latter Number: 998A00032711

Division of Corporations - P.0. BOX 6327 - Tallzhassee, Florida 32314
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ARTICLES OF INCORPORATION
OF
R.E.M. COLLECTIBLES, INC.

The undersigned incorperator hereby files these Articles of Incorperation in erder to form

a corporation under the laws of the State of Florida.
ARTICLE | - NAME
The name of the Corporation is R.E.M. Collectibles, inc.
ARTICLE || - PURPOSES
This Corperation is arganizad for the purpose of transacting any and all lawful business
for which corparations may be formed under Chapter 607 of the Florida Statutes.
ARTICLE lll - STOCK
This Corparation is authorized to issue one thousand {1000) shares of common stock,
par value one dollar ($1.00) per share.
ARTICLE IV - INCORPORATOR
The name and address of the Incorporator of this Carporation is Philip M. Sprinkie |1,

Esquire, Phillips Point - East Tower, 777 South Flagler Drive, Suite 800, West Palm Beach,
Florida 33401.

c - AG

The street address of the initial Registered Office of this Corporation is Phillips Point -
East Tower, 777 South Flagler Drive, Suite 500, West Palm Beach, Florida 33401, and the

name of the initial Reglstered Agent of this Corporation at that address is Philip M. Sprinkle 1.

Philip M. Sprinkia iI, Esquira

s W
Florida Bar No. 0724880 2 o
Philliss Point East Tower ;?_!; -
777 South Flagler Drive H9808B010852 1
West Palm Beach, Florida 33401 Wi
Phone (561) 659-5990 e M
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ARTICLE VI - ADDRESE OF PRINCIPAL OFFICE

The street address am;l mailing address of the principal ofﬁbe of this Corporation is
1206 Gisnmaoor Drive, West Palim Beach, Florida 33409,

ARTICLE Vil - BOARD OF DIRECTORS

Section 1: The business of this Corporation shall be managed by a Board of Diractars,
whose membets are referred to harain as Directors.

Section 2: This Carporation shall have one (1) Director initiaily and the number of
Directors may be increasad or diminishad from time to time as previded for in the By-Laws of
this Corporation b shall never be less than one (1).

Section 3: The name and address of tha initial Director of this Corporation, who shall
hald office uniil the first annual meeting of sharehalders and thereafter until his successor is
elected, is as follows:

Roger E. Monk Il
1208 Glenmoor Crive
West Palm Beach, Florida 33409

Section 4: The Board of Directors shalf be selected and removed and shall have such
rights, privileges, powers and duties as provided for in the By-Laws of this Corporation as may
be amended from time to time.

C - 8

Section 1. This Carporatioﬁ shali have a President, a Secretary and a Treasurer and

may have additional and assistant officers including, without limitation thereto, one or more Vice

Presidents, Assistant Secretaries and Assistant Treasurers. A person may hold more than one

office.

H98000010862
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Section 2. The officers shall be selected and rermoved and shatl lave such rights,
privileges, powers and duties as provided for in the By-Laws of the Corporation as may be
amended from time ta time.

ARTICLE X - 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 Diractors in any manner parmittad by the
By-Laws.

CLE X - A (o}

Section 1. Terms used in this Arlicle X shall have the meanings ascribad to them in
Floria Statutes Secfion 607.0850 or any amended or succassor sections of the Florida
Statutes.

Seclion 2. Except as may otherwise be provided herein, the Corporation shall, to the
fullest extent authorized ar permitted by the Florida Statutes, as the same may be amended or
modified from time to time, other than Florida Statutes Secdtion 607.0850(7) or any amended or
succassor saction, indamnify any officar, Diractar, amployee or agant who was ar is a pariy to
any proceading against (a) In the case of any proceeding other than an action by ar in the right
of the Corporation, llabllity Incurred In connection with such proceeading 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 settlement not exceeding, in the judgment of tha Board of Directors, the
estimated expense of litigating the proceeding to conclusion; pravided, hawever, that the
Corporation shall not, under this Section 2 or Section 4, indemnify any officer, Director,
employee or agent if a judgment, settlement or other final adjudication establishes that the
officar's, Director's, amployee's or agent's actions or omiasions to act {i) are net acts on which a

proceeding specified in (a) or (b) is basad and in which the officer, Director, employes or agent

-3- . HSBOOOD010Bs2
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has been succesaiul on the merits or otherwise in defending or has besn successful in

defending any cfaim, issue or matter therein or {ii) (1) were material to the cause of action so

adjudicated and (2) constitute:

(a) a vialation of the criminal law, unieas the officer, Director, employse or agent had
reasonable cause to believe his or her conduct was lawful ar had no reasonable
cause to believe his or her conduct was uniawful;

() & transaction from which the officer, Directar, employee or agent derived an
impropsr personal benefit, either directly or indirectly;

(c) in the case of g Director, a circumstance under which the liability provisions of
Florida Statutes Section 607.0834, govemning a Director's liability for unlawful
distribution to sharehclders, is applicable; or

(d} wiliful misconduct ar a conscious disregard far the best interastz of tha
Corporation in a proceading by or in the right of the Corporation to procura a
judgment in its favor or in a proceeding by or in the right of a shareholder.

Bection 3. Notwithstanding the failure of the Corporation to provide indamnification due

te a failure to satiafy the conditiona of Section 2 of this Arlicle X and despite any contrary
determination of the Board of Directors, an officer, Direciar, employee or agent of the
Carporation who is or was a pary to a proceading may apply for indemnification or advancement
of expenses, or both, to the court conducting the proceeding, to the circuit cour, or to another
court of competent jurisdiction. On receipt of an application, such court, after giving any notice
that it considers necessary, may order indemnification and advancement of axpenses, including
expenses incurred in seeking court-crdered indemnification or advancemant of expensas, if the

court determines that:

(a) tha officer, Director, employee or agent is entitied to mandatory
indemnification pursuant to Florida Statutes Section 607.0850(3) or any
amended or successor section, in which case the court shall also order the
Corpaoration to pay such person reascnable axpenses incurred in obtaining
court-ordered indemnification or advancement of expenses; or

{B) tha officar, Director, employec or agont i antitied to indemnification or
advancement of expenses, or both, by virtue of the Corperation's exercise of jts
autharity pursuant to SBection 2 or Section 4.

-4-
HY8000010862
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It is the exprass intention and desire of the Corporation to avald any obligation ta indemnify or
advance expansas io any officer, Director, employee or agant if (i) the officer, Director, employes
or agent is not entitled to mandatory indemnification pursuant to Section 3(a) of this Article X or
(i) tha Carporation has not otherwise agreed to indemnify or advance expenses to such officer,
Directer, employee or agent pursuant to Section 3(b). The Corporation does not recognize and
will not permit any officer's, Director's, employee's or agent's application for indemnification or
advancement of expenses, or both, to any court if the application is not based in its entirety ona
claim that the officer, Director, employee or agent is entitied to mandatory indemnification or
advancement of expenses, or both, or that the officer, Director, employes or agént is entitled fo
indemnification ar advancement of expenses, or both, by virtue of the Corporation’s exercise of
its authority pursuant to Section 4 of this Article X.

Section 4. Section 2 shall not be construed to mean that indemnification by the
Corporation Is not permitted. Sublect nevertheless to the limitations of Sectlon 2, the
Carporation 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,
agreemant, vote of shareholders, or disinterested Directors, or otherwise, both as to actions of
such officer, Director, employee or agent in his or her official capacity and as to actions in
ancther capacity while holding such office.

Sedlion §.  Any indemnification under this Articla X shall be made by the Corporation only
as authorized in a specific case upen a determination that indemnification of the officer, Director,
employee, or agent is proper under the circumstances because he or sha has met the applicable
standard of conduct set forth in this Article X. Such determination shall be made:

{a) By the Baoard of Directars, by a majority vota of a quorum consisting of Directars
who were not parties to such proceeding;

(b) If such a quorum Is not obtainable or, even If obtainable, by majority vate of a
committee duly designated by the Board of Directars {in which Directors who are

-5.
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partins may participate) consisting solely of two or more Directors not at the time
parties to the proceeding;

(c) By independent legal counsel:

{i) Selacted by the Board of Directors prescribed in Section 5(a) or
the committee prescribed in Section 5(b), or

(i) If a quorum of the Diractors cannot be obtained for purposes of
Saction 5(a) and the committss cannot be designated for
purposes of Section 5(b), independent legal counsel salected by a
maljority vote of the full Board of Directors (in which event Directors
who are parties may parficipate); or

{d) By the shareholders of tha 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
guorum is obtainabla, by a majority vote of shareholders who ware not parties to
such proceeding.

Section 8. Expenses incurred by an officer or Director in defending a civil or criminal
praceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon recelpt of an undertaking by or an 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
Corporation pursuant to this Article X. Expenses incurred by an employes or agent may be paid
in atvance of the final disposition of such proceeding upon such terms and conditions as the
Bosrd of Diractors may, from time to time, deem appropriate, but which terms will require, at
minimum, the receipt of an undertaking by or on bohalf of such employaa or agant to repay such
amount if he or she is ultimately found not to be entitied to Indemnification by the Corporation
pursuant to this Arlicle X.

Saction 7. Indemnification and/or advancement of expenses as provided in this Ariicle X
shall continue as, unless otl?enulsa provided, when such indemnification and/or advancement of
expanses is authorized or ratified, to a person who has caasad to be an officer, Diractor,

employee or agent and shall inure to the benefit of the heirs, executors, and adminisirators of

such person.

-6- HOBOOON10862
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Section 8. If any part of this Article X shall bas found to be invalid of inetfactive in any
praceeding, the validity and efiect of the remaining part thereof shall not be affected.
ARTICLE X1 -TERM
“The duration of this Corporation is parpatual.

c -
These Articles of Incorporation may be amended, altered or repealed by the
Shareheidars or Directors in any manner permitted by tha By-Laws.
IN WITNESS WHEREOF, the undarsigned Incorporator has executed these Articles of

Incorporation this ZM day of June, 1998.

i ¥ Spéinkde 1, Incorporator

-7- HO8000010862



JUN-11-88 08:54  From:AKERMAN SENTERFITT & EIDSON 5616596373 T-303 P.08/10 Job-380

HS9BODOO1OB62

CERTIFICATE DESIGNATING
REGISTERED AGENT AND REGISTERED OFFICE

in compliance with Florida Statutes Sections 48.091 and 607.0501, the following is

submitted:
R.E.M. Collactibies, Inc., desiring to organize as a corporation undar the laws of the

State of Florida, has designated Phillips Paint - East Tower, 777 South Flagler Drive, Suite 800,
West Palm Beach, Florida 33401, as its initial Registered Office and has named Philip M.

Sprinkle Il, located at that address as its initial Registerad Agent.

&

Philip ¥, Spiinkia #, Incorporator

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

A St

fiip M. Sorinkde W, Registered Agent

pffice.
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