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ARTICLES OF INCORPORATION
OF
AACMERGER CORPORATIONTII

The undersigned does hereby act as incoyporator in adopting the following

Articles of Incorporation for the purposc of organizing a corporation for profit, pursuant to the
provisions of the Florida Business Corporation Act.

Article ]. Name

The name of this Corporation is AAC MERGER CORPORATION II (the
"Corporation™).
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© Article 1. Bosiness Address/Incorparator Address

The mailing and street address, wherever located, of the principal office of the
Corporation is $500 Interstate North Parkway, Suite 600, Atlanta, Georgia 30328. The name
and address of the incorporator are G. Donald Johnson, Suite 3500, 1201 'W. Peachee Street,
Adanta, Georgia 30309-3460.

Article ITT. Purpose

The nature of the business or purposss to be conducted or promoted by ihs
Corporation is to engage in any and all lawful act or activity for which corporations may be
organized under the Florida Business Corporation Act as now or hereinafter in force. The
Corporation shall poszess and exercise all of the powers and privileges granted by the Florida
Business Corporation Act, by any other law or by these Articles, together with all such powers
and privileges incidental thereto as may be necessary or convenient to the conduct, pramotion or
attainment of the purposes of the Corporation.

Article IV. Share Structars
The total number of shares which the Corperation is suthorized to issus is no

more than 1,000 shares, all of which are without par value and are of the same class and are
Common shares.

Axticle V. Duration
The Corporation shall have perpetual existence.
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Ariicle V1. Registered Agent and Registered Office

The sireet address of the initial registersd office of the Carporation in the State of
Florida is ¢/a Corporation Service Company, 1201 Hays Street, Tallahassee, Florida 32301, The
name of the initial registered agent of the Corporation at the said registered office is Corporation

Service Company.

The written scceptance of the said initial registered agent, as required by the
provisions of Section 607.0501(3) of the Florida Business Corporation Act, is set forth following
the signature of the incorporator and is made a part of these Articles of Incorporation,

Article VII, Board of Directors

The business and affaiss of the Corporation shall be managed by ar under the
direction of the Boayd of Direcrors, which shall eXercise all powers conferred under the laws of
the State of Florida. The number of directors shall he determined in accordance with the Bylaws
of the Corporation, The election of directors of the Corporation may, but need not, be by ballot.

Article VIII. Liability of Directors

To the fullest extent permitted by the Flarida Business Corporation Act, as the
same now exists or may hereafter be amended in 3 manner more favorable to directors, a director
of the Corporation shall not be personally liable to the Corporation, its stockholders or any other
person for monetary damages for breach of fiduciary duty as a director. If the law of the State of
Florida is amended after the filing of these Articles to authorize corporate action further limiting
or eliminating the personal liability of directors of the Corporation, then the liability of directors
to the Corporation ar its stockholders shall be limited or eliminated to the fullest extent permitted
by law of the State of Flarids, as so amended from time to time. Any repeal or modification of
the provisions of this Article VIII, either directly or by the adoption of an inconsistent provision
of these Articles, shall be prospective only and shall not adversely affect any right or proiection
set forth herein existing in favor of 2 particular individual at the time of such repeal or
modification.

Article IX. Indemnification

(a)  The Corporation shall indemmnify, and upon request shall advancs expenses

(including attorneys’ fees), in the manner and to the fullest extent pexmitted by law, to any
person who was or is an officer or director of the Corporation (or the estate of any such person)
and who was ot i8 a party to any threatened, pending or completed action, suit or other type of
ing, whether civil, criminal, administrative, or investigative whather formal or informal

(& “proceeding™) (other than an action by or in the right of the Carporation), by reason of the fact
that such person is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as & director, officer, employee or agent of another
corporation, partnership, joint venture, tust, other emterprise or employee benefit plan (an
Yindemnites™) againgt Hability incurred, including obligations to pay a judgment, settlement,
penalty, fine (including an excise tax assessed with respect to any employes benefit plan), and
expenses actually and reasonably ineurred (including attomeys’ fess), in conneation with sush
praceeding, including any appeal thereof, if he or she acted in good fhith and in a8 manner he or
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she reasonably believed to b in, ar not opposed to, the best interest of the Corporation and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her
conduct was unlawil.

(b)  The Corporation shall indemmnify any person who was or is an officer or
director of the Corporatian (or the estate of any such persan) and who was or is a party to any
threatened, pending or completed action, suit or other type of procesding, whether civil, eriminal,
administrative, investigative and whether formal or informal (a “proceeding”™ by or in the right
of the Corparation to procure a judgment in its favor by reason of the fact that the person is or
was 8 director, officer, employee, or agent of the Corporation or is or was serving af the request
of the Corporation a5 a director, officer, employee, or agent of another corparation, partnership,
joint venture, trust, or other enterprise, against expenses and amounts paid in seftlement nog
exceeding, in the judgment of the board of directors, the estimated expense of litigating the
proceeding o conclusion, actually and reasonably incurred in connection with the defense or
settlement of such proceeding, including any appeal thereof, if such person acted in good fith
and in a manner he or she reasonably belicved to be in, or not oppesed to, the best interests of the
Corporation, except that no indemnification shall be made under this subsection in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable unless, and
only to the extent that, the court in which such procesding was brought, or any other court of
competent jurisdiction, shall determine upon spplication that, despite the adjudication of lability
but in view of all circumstances of the case, such person is fairly and reasonably entitled to
indemmnity for such expenses which such court shall deem proper.

{c} To the extent that a director, officer, employee, or agent of the
Corparation has been successful on the merits or atherwise in defense of any proceeding referred
to in subsection (a) or subsection (b) above, or in defense of any claim, issue, or matter therein,
he or she shall be indemnified against expenses actually and reagopably incurred by him or her in
conncotion theyewith,

(d)  The indemmnification provided herein shall not be deemed to timit the right
of the Corporation to indemnify any other person for any liability, inclvding obligations fo pay a
judgraent, settlement, penalty, fine (inclnding and excise tax asssssed with respect to any
employee benefit plan), and expenses acmally and reasonably incwred (including ahtorneys’
fees), to the fullest extent permitted by law, both as o 4ction in such person’s official capacity
and as 1o action in another capacity while holding such office.

{e) Notwithstanding any provision of this Article IX to the contrary, the
Corporation shall indemnify any indemnitee named abave in connection with a procesding (or
part thereof) initiated by such indemnites only if such proceeding (or part thereof) was
authorized by the Board of Diirectors of the Corporation.

(f)  Neither any amendment nor rapeal of this Article IX, nor the adoption of
any provision of this Corporaticn’s Articles of Incorporation inconsigtent with this Articls £X,
shall eliminate or reduce the effect of this Article IX, with respect to any matter ocourring, or any
action or proceeding accruing or arising or thai, but for this Article IX, would accrue or arise,
prior to such amendment, repeal or adoption of an inconsistent provision,
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HO60ULVLC20L7 3



FAX:850 558 151b PAGE 52 5

FILE fo.202 0195 '06 04:85  ID:CSC
BO6000022027 3

' Article X. Bylaws
The Board of Directors of the Corporation is expressly authorized to make, alter

or vepenl bylaws of the Corparation,
Article XI. Corporate Books

The books of the Corporation may be kept (subject to any provision of law)

outside the State of Florida at such place or places as may be designatedt from time to time by the

Board of Directers or in the bylaws of the Corporation.

OF, the undersigned has duly execuied these Articles of

IN WITNESS WH.EE'E
Incorporation effective as of the 2% %day of January, 2006.

7 G.DONALD Jyﬁﬁ'ﬂl\i, Incorporator

Having heen named as registorod agent an to acoept servies of process for the above-
named Corporatien at the place designated in these Articles of Incorporation, 1 hereby acoept the
appointment as registered agent and agree to act in this capacity. I fusther agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties, and I

am familiar with and accept the obligations of my position as registered agent.
4
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