OCT=04=00 10:10 FROM~

Doococo?s35

Florida Department of State
Division of Corporations
Public Access System
Kathenine Harris, Secrerary of Stare

T-136  P.01/10  F-067

.. Electronic Filing Cover Sheer

Note: Please print this page and use it as a cover sheet. Type the fax audit
aumber (shown below) en the top and bottom of all pages of the document.

(({(HO0000052450 4)))
Note; DO NOT hit the REFRESH/RELQAD button on your browser from this
... bage Doingsowill generate another cover sheet. 5 =
rmn
To: {:2% CD') § g
Division of Cerporatisns T "l* ol
Fax Numbey : (850)922-4001 aZ = T
< -
From: o =2 m
Account Name AKERMAN, SENTERFITT & EIDSON, P.A. (§112-7 LN——
Account Number : 104675003305 rc_;—-i @ G
Phone : (561)659~5950 2 o
Fax Number : (561}659-6313 2m @
FLORIDA PROFIT CORPORATION OR P.A.
Exhibitors’ Supply, Inc.
Cerﬁﬁcateo_fSIatus
Certified Capy
Page Count
[Estinmted Charge )
https://ccfss].dos. state. flus/scripts/efilcovr.exe

10/4/00
i M Culigan OpT  4.2008



DCT=04=00 10:10 FROM=

ARTICLES OF INCORPORATION
OF
EXHIBITORS® SUPPLY, INC.

T-138  P.02/10

F=057

The undersigned incorporator hereby files these Anticles of Incorporation in arder to form

a carporation under the laws of the State of Florida.

ARTICLE | - NAME

The name of the Corporation is Exhibitors' Supply, Inc. (hereinafter sometimes referred

1o as the "Corporation™).

ARTICLE || - PURPOSES

This Corporation is organized for the purpose of transacting any and all lawful business

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

ARTICLE jIf - STOCK

Trus Carporation is adthorized to issue One Thousand {1000) shares of common stock,

with a par value of One and No/100s Doliar ($1.00) per share.

ARTICLE |V - INCORFORATOR

The name and address of the incorporatar of this Corporation is Harvey L. Desnick,

1327 Lafayette Street, Cape Coral, Florida 33904.
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The street address of the initial Registered Office of this Corparation is 1327 Lafayetie

Street, Cape Coral, Florida 33804, and the name of the initial Registered Agent of this

Corporation at that address is Harvey L. Desnick,

The street address and mailing address of the Principal Office of this Corporation is

1327 Lafayette Street, Cape Coral, Florida 33504.

ARTICLE V|{ - BOARD OF DIRECTORS

Secfion 1. The business of this Corporation shall be managed by a Board of Directors,
wiiose members are referred 10 herein as Directors.

Saction 2. This Corporation shall have two (2) Dwectors initially and the number of
Directors may be increased or diminished from time to time as provicded for in the By-Laws of
this Corporation but shall never be less than two {2).

Secton 3. The names and addresses of the initial Directors of this Corparation, who
shail hold office until the first annual meeting of shareholders and thereafier until their

SUCCESSors are ejected, are as follows:

Harvey L. Desnick Susan T. Desnick
2142 S_E. 10th Place 2142 S.E, 10th Place
Cape Coral, Flonda 33920 Cape Caral, Florida 33980

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

be amended from time 10 tme.
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ARTICLE vill - OFFICERS
Section 1. This Corparation shall have a President, Vice President, Secretary and
Treasurer and may have additional and assistant officers including, withaut limitation thereto,
one or more Assistant Vice Presidents, Assistant Secretaries and Assistant Treasurers. A
person may hold more than one office.
Seclion.2. The officers shall be selected and removed and shall have such rights,
privileges, powers and duties as pravided for in the By-Laws of the Corporation as may be

amended from time 10 time.

ARTICLE 1X - BY-l AWS
The Board of Directors shail adopt By-lL.aws 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 X - TERM

The duration of this Corporation is perpetual.

ARTICLE X] - AMENDMENT OF ARTICLES
These Articles of Incorporation may be amended, altered or repealed by the

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

Sedtion 1. Terms used in this Article Xl shall have the meanings ascribed to them in

Florida Statutes Section 607.0850 or any amended or successor section of the Florida Statutes.

(HO000DD052450 4)
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Saction 2. Except as may otherwise be provided herein, the Corporation shall, to the
fullest extent authonzed or permitted by the Florida Statutes, as the same may be amended or
modified from time to time, other than F.S. Section 807.0850(7) or any amended of Succassor
section, indemnify any officer, Director, employee or agent who was oris a party to any
proceeding against: {a) in the case of any proceeding, other than an action by or in the right of
the Corparation, habilfy incurred in connection with such proceeding including any appeal
thereof; or {b) in the case of any proceeding by or in the nght of the Corporation, expenses and
amounts paid in settiement not exceeding, in the juggment of the Board of Directors, the
estimated expense of fitigating the praceeding to conclusion; provided, howaver, that the
Corporation shall not, under this Section 2 ar Section 4 below, indernnify any officer, Director,
employee or agent if a judgment, settiement or other final adjudication establishes that the
aofficer's, Diector’s, employee's or agent's achions of omissions 1o act; (i) are not acts on which
a proceeding specified above in (a) or (b) is based and in which the officer, Director, employee
or agent has been successfu! on the merits or otherwise in defending or has been successiul in
defending any claim, issue or matter therein; or (i) were material 1o the cause of action so
adjudicated and constitule:

(A)  aviolation of the criminal law, unless the officer, Director, employee or agent
had reasonable cause 1o believe his or her conduct was lawful or hag no
reasonable cause 1o befieve his or her conduct was unlawful;

{B)  atransaction from which the officer, Director, employae or agent denved an
improper personal benefit, either directly or indirectly;

(C}  inthe case of a Director, a circumstance under which the liability provisions

* of F.S. Section 607.0834, govemning a Director's liablfity for unlawful distribution

to Shareholders, is applicabie; or

(B00000052450 4)
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{P)  wiliful miscenduct or a conscious disregard for the best interests of the
Corparation in a proceeding by aor in the right of the Corporation o procure a
judgment in its favor or in a proceeding by or in the right of a Shareholder.

Section 3. Notwithstanding the failure of the Corporation to provide indemnification due
to a failure to satisfy the conditions of Section 2 of this Article XiI and despite any contrary
determination of the Board of Directars, an officer, Director, employee or agent of the
Carporation who is or was a parly to a proceeding may apply for indemnification or
advancement of expenses, or both; fo 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 notice that it considers necessary, may order mdemnification and advancement of
expenses, including expenses incurred in seeking court-ordered indemnification or
advancement of expenses, if the court determines that:

(8) the officer, Director, employee or agent s entitled to mandatéry'indemhiﬁcaﬁon
pursuant to F.S. Sectiory 607.0850(3} or any amended or suctessar section, in which case the
court shall also order the Corporation 10 pay such persen reasonable expenses incurred in
obtaining court-ordered indemnification or advancement of expenses; or

{p}  the officer, Director, employee or agent is entitied to idemnification or
advancement of expenses, or both, by virtue of the Corporation's exercise of its authority
pursuant 1o Section 3 or Section 4. 1fis the express intention and desire of the Corporation to
avaid any obiigation to indemnify or advance expenses to any officer, Director, employee or
agent it (i) the officer, Director, employee or age;{t 1s not entitied to mandatory indemnification
pursuant 1o Sechon 3(x) of this Article XIF; or (i} the Carparation has not otherwise agreed to
indemnify or advance expenses to such officer, Director, emplayee or agent pursuant to Section
3(b). The Corporation does not recagnize and will not permit any officer’s, Directar's,

employee's or agent's application for indemnification or advancement of expensas, or both, 10

-5-

(HOOQOQD52450 4)



0CT-04-00 10:11 FROM= T=136 P.OT/10  F=-067

T e -

any court if the application is not based in its entirety on a claim that the officer, Director,
employee or agent is entitied to mandatory indemnification ar advancement of expenses, or
both, or that the cfficer, Directar, employee or agent is entitled to mdérnmﬁcation ar
advancemen of expenses, or both, by virtue of the Corporation's exercise of its authority
pursuant to Section 4 of this Article XII.

Section 4. Section 2 shall not be construed to mean that mdemnification by the
Corporation is not permitted. Subject nevertheless fo :ﬁe limitations of Section 2, the
Corporation may, in its sole discration, make any other or further indemnification or
advancement of expenses to any officer, Dnrectgr, employee or ggent under any By-Law,
agreement, vote of Shareholders, or disinterested Directors, or otherwise, both as to actions of
such officer, Director, employee or agent int his or her ¢fficial capacity and as to agtions in
another capacity while hoiding such office.

Section 8. Any indemnification under this Articie XII shall be made by the Corporation
only as authorized in a spacific case upon a determination that indemnification of the officer,
Director, employee, or agent is proper under the circumstances because he or she has met the
applicable standard of conduct set forth in this Article XH. Such determination shall be made:

{a) By the Beard of Directors, by a majority vote of a quorum consisting of Directors
who were not parties 10 such proceeding;

(b} if such a quorum is not obtainabie 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 one (1) or more Directors not at the time parties to the
procesding;

(c) By independent legal counsel:

i) Selected by the Board of Directors prescribed in Section 5(a) or the

committee prescribed in Section 5{b); or

(HC0000052450 &)
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(i) If a quorum of the Directors cannot be obtained for purposes of Section
5(a) and the committee cannat 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 paries may participate); or

{d) By the Sharehclders 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 whe were not parties to such
proceeding.

Section 8 Expenses incurred by an officer or Director in defending & civil or criminal
proceeding may be paid by the Corporatian in advance of the final disposition of such
proceeding upen receipt of an underiaking by or on behalf of such officer or Director to repay
such amount if he or she is ultimately found not to be enttled to indemnification by the
Corporation pursuant to this Article XIl. Expenses incurred by an employee or agent may be
paid in advance of the final disposition of such proceeding upan the such terms and condifions
as the Board of Directors may, from time to time, deem appropriate, but which terms will
require, at minimum, the receipt of an undertaking by or on behalf of such employee or agent to
repay such amount if he or she is ultimately found not to be entitied to indemnification by the
Corporation pursuant to this Article Xil.

Section 7. indemnification and/or advancement of expenses as provided in this Article
Xl shall continue as, unless otherwise provided, when such indemnification andfor
advancement of expenses is authorized o7 ratified, to a person who has ceased 10 be an officer,
Director, employee or agent and shall inure 1o the benefit of the heirs, executors, and
administrators of such person. |

Seclion 8 If any part of this Articie Xil shall be found to be invalig or ineffective in any

proceeding, the vahdity and effect of the remaining part thereof shafl not be affected.
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IN WITNESS WHEREQF, the undersgnea Incarporaror nas execuled nese Arcies of
incorpamation tis 2nd day of Octaber, 2000.

Ha $nick, Incorponiar
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CERTIFICATE DESIGNATING
REGISTERED AGENT AND REGISTERED OFFICE

In compiance with Fionda Stanies, Sactons 48.091 ang EQ7.05017, me followang s
subrmittenl:

Exhiiters’ Sugpty, inc., has Aesignaied 1327 Lafayene Strees, Cape Coral. Fiorica

M.ashhimwmomumhasmmmn. Desnicic, located a3 hat
ddrass as s Initial Registersa Agent.

Having haen named Ragistareq Agers for the apove stated corporatinn, at the
aeqignated Registerss Office, the Lndersignen nereby acceprs sa apROINIMent. ang agreos to

EMply with the frovisions of Fiarida Stawras, Secnon 48.091, rewtive tn keeping open sai
office.

- Deanick, Regihwred Agent
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