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ARTICLES OF INCORPORATION
OF
PALISADES MANAGEMENT CORP.

The undersigned incorporator hereby files these Articles of Incorparation in order to form
a corporation under the laws of the State of Flonda.

ARTICLE | - NAME
The name of the Corporation 15 PALISADES MANAGEMENT CORP.

AR | - PURP S

This Corporation is organized for the purpose df transacting any and all lawful husiness

for which corporations may be formed under Chapter 607 of the Florida Statutes.

ARTICLE Il - STOCK

This Corporation 1s authorized to issue one thousand (1000) shares of common stock,
par value one dollar ($1 00) per share.

BTiC - INCO

The name and address of the incorporator of this Corporation 1s James W. Baker, 5100
North Pawerline Road, Ft. Lauderdale, FL 33308

I = Rl O RED O AND REGIST A

The street address of the initial Registered Office of this Corporation 1s 5100 North

Powerline Road, Fr. Lauderdale, FL 3330¢, and the name of the intjiai Registered Agent of this
Corporation at that address is James W Baker
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AR - 30O NCIP FICE

The street address and maing address of the pnncipat office of this Corporation 1s

5100 North Powerline Road, Ft. L.auderdale, FL 33309
CLE Vil - BOARD CTO

Secthion 1: The business of this Corporation shall be managed by a Board of Directors,
whose members are referred to herein as Directars.

Section 2. This Carporation shall have two {2) Directors initially and the number of
Directars may be increased ar diminished from time to tme as$ provided for in the By-Laws of
this Corporation but shall never be less than one (1).

Section 3: The name and address of the initial Directors of this Corporation, whe shall
hold office until the first annuat meetng of shareholders and thereafter until their successors are
elected, are as follows:

Damel Kercsmar
785 Spinnaker Coun
Secaucus, NJ 07084

James W. Baker

§031 Sparush Oak Way

Spnng, TX 77379

Section 4. The Board of Directors snhall be elected and removed and shall have such
rights, privileges, powers and duties as provided for in the By-Law$ of this Corporation as may"
ne amended from time 10 time.

ARTICLE Wil - OFFICERS

Section 1. This Corporation shall have a President, a Secretary and a Treasurer and
may have additional and assistant officers including, without fimitation, one or more Vice
Presidents, Assistant Secretanes and Assistant Treasurers. A person may hold more than one

office

H98000011812
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Section 2. The officers shall be elected and removed and shail have such rights,
privileges, powers and duties as provided for in the By-1aws of the Corporation as may be
amended from time to time.

ARTICLE IX - BY-LAWS -

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

ART X - C FFICER: D =

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

Section 2. Except as may otherwise be provided herein, the Corporation shall, to the
fuilest extent autnorized or permitted by the Florida Statutes, as the same may be amended or
modified from time to time, other than Florida Statutes Section 807.0850(7) or any amended or
succassor section, mdemnify any officer, Director, employee or agent who was of is a party to
any proceeding against (@) in the ¢ase of any proceeding other than an action by or in the right
of the Corporation, ligbility incurred in conpnection with such proceeding including any appeal
thereof, or (b) in the case of any proceeding by or in the night of the Corporation, expenses and
amounts paid in settiement net exceeding, in the judgment of the Board of Directors, the
estimated expense of litigating 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
officers, Director's, empioyee's or agent's actions or omussions o act () are not acts an which a

proceading specified in (a) or (b) is based and in which the officer, Director, empioyee or agent

-3
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has been successful on the merits or otherwise in defending or has been successiul in

defending any claim, issue or matter therein or (i) (1) were material to the cause of action so

adjudicated and (2} constitute-

(&

(b}

(©

(d)

a violation of the criminal law, uniess the officer, Director, employee or agent had
reasonable cause to believe his or her conduct was lawful or had no reasonable
cause to balieve his or her conduct was uniawiul;

a transaction from which the officer, Director, employee or agent denved an
improper personal benefit, either directly or indirectly,

in the case of a Director, a circumstance under which the hability provisions of
Flonda Statutes Section 607.0834, goveming a Directar's hakility for uniawful
distribution to sharehoiders, is applicable, or

willful misconduct or a conscious disregard for the best interests of the
Corporation in a proceeding by or in the right of the Corporation to procure a
judgment in its favor or i1 a proceeding by or in the nght of a shareholder

Section 3 Notwithstanding the faulure of the Corperation to provide indemnification due

to a failure to satisfy the conditions of Section 2 of this Article X and despite any contrary

deterrmination of tha Board of Directors, an officer, Director, employee or agent of the

Corporation who is or was a party 1o a proceeding may apply for indemnification or advancement

of expenses, or both, 1o the court conducting the proceeding, to the circuit court, or to another

court of competent junsdiction On receipt of an application, such court, after giving any notice

that it considers necessary, may order indemnification and advancement of expenses, including

expenses incurred n seeking court-ordered indemnification or advancement of expenses, if the

court determines that:

(@)

)

the officer, Directar, employee or agent s entitied to mandatory
indemnification pursuant to Fiorida Statutes Section 607.0850(3) or any
amended or suceessor section, in which case the court shall also order the
Corporation to pay such person reascnable expenses incurred in obtaining
court-ordered indemnification or advancement of expenses; or

the officer, Director, employee or agent i$ entitled to indemnification or
advancement of expenses, or both, by virtue of the Corporation’s exercise of its
authonty pursuant to Section 2 or Section 4.

-4- H98000011812
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It is the express intention and desire of the Corporation 1o avaid any obligation to indemnify of
advance expenses to any officer, Director, employee or agent if (i) the officer, Director, employee
or agent js not entitled to mandatory indemnification pursuant to Section 3(a} of this Article X oF
(i) the Corporation has not otnerwise agreed to ndemnify or advance expenses to such officer,
Director, employee or agent pursuant 1o Section 3(b). The Corporation does not recognize and
will not permit any officer's, Director's, employee’s or agent's application for indemnificaticn or
advancement of expenses, or both, to any court if the application is not based in its entirety on a
claim that the officer, Directar, emplayea oF agent is enttled 10 mandatary indemnification or
advancement of expanses, or both, or that e officer, Director, employee or agent i entitied 1o
indemnification or advancernent of expenses, or both, by wrtue of the Corporation's exercise of
its authority pursuant to Section 4 of this Articie X

Section 4. Section 2 shall not be construed to mean that indemnificatian by the
Corporation is not permitied. Subject nevertheless 1o the 1imitation;s of Section 2, the
Corporation may, in its sole discretion, make any other or further indemnification or
advancement of @xpenses to any officer, Director, employee or agent under any By-Law,
agreement, vote of shareholders, or disinterested Directars, oF otherwise, both as 10 actions of
such officer, Director, employee or agent inv his or her official capacity and as to achons in
another capacity while holding such office.

Section 5. Any indemnificatan under fus Article X shall be made by the Corporation only
as authorized in a specific case upon a determination that indemnification of the dfﬁcer. Director,
employee, or agent is proper under the circumstances because he or she has met the applicable
standard of conduct set forth in this Articie ¥X. Such determination shall be made:

{a) By the Board of Directors, by a majority vole of a quorwm conaisting of Diractors
Wwho were not parties 1o such proceeding:

{b) If such a quorum IS Not cbt2inable or, even if obtainable. by majorty vote of a
compmittee duly designated by the Raard of Directors {in which Directors who are

-5 H98000011812
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parues may participate) consisting solely of two or more Directors not at the time
parties to the proceeding;

) By independent legal counsel;

{5 Selected by the Board of Directors prescribed in Section 5(a) or
the commitiee prescribed in Section 5(b), or

(i} If a quorum of the Directors cannot be obtained for purposes of
Section 5(a) and the committae cannot be designated for
purposes of Section 5(b), independent legal counsel selected by a
majonty vate of the full Board af Directors (in which event Directors
whio are parties may participate); or

(d) By the sharenalders of the Carporation, by a majority vote of a quorum consisting

of shareholders who were at the time not parties 1o such proceeding, or if no such
quorum is obtainable, by a majority vate of sharehoiders who were not parties to
such proceeding.

Section 6 Expenses incurred by an officer or Director in defending a ciwil or criminal
proceeding may be paid by the Corporanion in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on hehalf of such officer or Director to repay
such amount if he or she is ultimately found not to be entitled to indemnification by the
Corporatian pursuant to this Article X. Expenses incurred by an employee or agent may be paid
in advance of the final disposit:on of such proceeding upen such terms and conditions as the
Baard of Directors may, from time to time, deem appropriate, but which 12rms wili require, at
munimum, the receipt of an undertaking by or on behalf of such employee or agent to repay such
amount if he or she is uitimately found not to be entitied to indemnification by the Corporation
pursuant to this Article X.

Secton 7. Indemnification and/or advancement of expenses as provided in this Article X
shall contnue as, unless otherwise provided, when such indemnification and/or advancement of
expenses is autharized or ratified, 1o a person who has ceased 10 be an officer, Director,

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

such person.

-6- H98000011812
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Section 8. If any part of this Asticle X shall be found to be invald or ineffective in any

proceeding, the validity and effact of the remaining part thereof shall not be affected

T Xl =

The duration of this Corporation 1s perpetual.
ICLE Xl - AME T ARTICL

These Articles of Incorporation may be amended, altered or repealed by the

Shareholders or Directors in any manner permited by the By-Laws.

IN WITNESS WHEREOF, the undersigned incorparator has executed these Aricles of

Incorparation this 2 7> day of June, 1898.

James W. Baker, Incorporator

-7 -
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CERTIFICATE DESIGNATING
REGISTERED AGENT AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 607.0501, the foliowing is
submitted:

PALISADES MANAGEMENT CORP . desiring 10 organize as a corporation under the

1aws of the State of Flonda, has designated 5100 North Powerline Road, Ft. Lauderdale, FL

33309 as its initial Registered Office and has named James W. Baker, located at that address

as its inival Registered Agent.

L~
James W. Baker, Incorporator

Having been named Registered Agemt for the above stated corporation, atthe

designated Registered Office, the undersigned herehy accepts said appemntment, and agrees 10

comply with the provisions of Fiorida Statutes Section 48.091 relative to keeping open said
office.

E -
James W. Baker, Registered Agent
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