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ARTICLES OF INCORPORATION
OF
SYNERGENA, INC.
The undersigned, being a natural person sui jurs and a subscriber to the shares of the

Corporation o be organized hereunder, for the purpose of forming a corporation under Ch. 607,
FLa. STAT. as amended, does hereby adopt the following Articles of Incorporation.

ARTICLE |

The name of the Corporation is SYNERGENA, INC.

ARTICLE II

The mailing address and the principal office of the Corporation shall be 1142 Cephia
Street, Lake Wales, FL 33853.

ARTIGLE 1l

The name of the initial registered agent shall be ROBERT B. KELLY, and the initial
registered office of the Corporation shall be 1149 Cephia Street, Lake Wales, FL 33853.

ARTICLE IV

The capital stock of the Corporation will consist of 100,000 shares of comimon stock, par
value $1.00 per share,

ARTICLE V

The name and address of the incorporator is as follows:

NAME ARDRESS

ROBERT B. KELLY 1149 Cephia Sfreet
Lake Wales, FL 33853

Instrument Preparers
JAMES M., WEAVER, FBN 212792
WEAVER & MCCLENDON, PA
240 Park Avenue
Post Office Box 466
Lake Wales, FL 33859-04566
BS3/6T6-6000
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ARTIGLE VI

The Board of Directors of the Corporation shall consist of not less than one (1) and not
more than five (5) persons who shall be elected at the first meeting of the stockholders, but the
directors need not. be stockholders. The property and business of the Corporation shalt be
managed and controlled by the Board of Directors. The name and address of the members of
the first Board of Directors who shall hold office until their successors are elected or appointed
and have qualified are;

NAME ADDRESS
ROBERT E. DUTHIE 155 Blake Hill

‘East Aurora, NY 14052

ROBERT B. KELLY 1149 Cephia Streect
Lake Wales, FL 33853

ARTICLE V]I

The nature of the business and the objects and purposes for which the Corporation is
formed and which may be transacted, promoted, and carried on by the Corporation are o do
any and all business permitied under the laws of the State of Florida.

ARTICLE VIII
Corporation Bylaws may be amended, altered, or repealed by the Board of Directoss.
ARTICLE IX

The private property of the shareholders of this Corporation shall not be subject to the
payment of corporate debts, except fo the extent of any unpaid balance of subscription of
shares,

ARTICLE X

Any person, upon becoming thie owner or holder of any shares of stock or other
securities issued by this Corporation, does hereby consent and agree that all rights, powers,
privileges, obligations, or restrictions pertaining to such person or such securities in any way
may be altered, amended, restricied, enlarged, or repealed by legisiative enactments of the
State of Florida, or of the United States which have reference to or affect corporations, such
secuyrities, or such person if any; and that the Corporation reserves the right to transact any
business of the Corporation, to alter, amend, or repeal these Articles of Incorporation, or to do
any other acts or things as authorized, permitted, or allowed by such legislative enactments.

ARTICLE XI
Each director or officer, or former director or officer, of this Corporation and his legal

representalives shall be indemnified by the Corporation against liabilities, eXpenses, counse)
fees, and costs reasonably incurred by him as a result of any action, suit, procesding, or claim

SYNERGENA, ING, {{ (H01000068035 4) ) )
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in which he is made a part by reason of his being or having been such director or officer; and
any person who, at the request of this Corporation, served as director or officer of another
corporation in which this Corporation owned corporate stock, and his legal representative, shal
in like mannar be indemnified by this Corporation: provided that in neither case shall the
Corporation indemnify such director or officer with respect to any matters in which he shall be
finally adjudged in any such action, suit, or proceeding to have been liable for negligence or
misconduct in the performance of his duties as such director or officer.

The Indemnification herein provided for, however, shall apply also in respect to any
amount paid in compromise of any such action, suit, or proceeding or claim asserted against
such director or officer (including expenses, counsel fees, and costs reasonably incurred in
connection therewith), provided the Board of Directors shall have first approved such proposed
compromise seftlement and determined that the officer or director involved was not guilty of
negligence or misconduct; but, in taking such action, any director involved shall not be gualified
to vote thereon, and if for this reason a quorum of the Board cannot be obtained to vote on
such matter, it shall be determined by a committee of three (3) persons appointed by the

" shareholders at a duly called special meeting or a regular meeting.

In determining whether a director or officer was guilty of negligence or misconduct in
relation fo any such matter, the Board of Directors or commitiee appointed by the sharcholders,
as the case may be, may rely conclusively upon an opinion of independent counse! selected by
such Board or committee. The right of indemnification herein provided shall not be exclusive of
any other rights to which such director or officer may be lawfully entitled.

IN WITNESS WHEREOF, | have hereunto set my hand on May 22, 2001.

ROBERT B, KELLY, Incorporator

ACKNOWLEDGMENT
This instrument wag acknowledg der oath before me in Polk County, Florida, on

ed
May 22, 2001, by ROBERT B. KELLY, (V') personally known to me; or (__) driver's license
verified identity (indicate by "X™).

otary Public

HO 680
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REGISTERED AGENT CERTIFICATE

CERTIFICATE DESIGNATING PRINCIFAL PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS ST. ATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

SYNERGENA, INC., desiring to organize and incorporate under Florida law with its
pringipal office and its registered office as indicated in the Aﬂicles of Incorporation, has named
ROBERT B. KELLY as its agent fo accept service of process within this State in compliance
with FLA. STAT. § 4§.091 .

ACKNOWIL EDGMENT
Having been named to accept service of pracess for the above Corporation at the place
designated in this certificate, | hereby agree to act in this capacity and agree to keep the office

open in compliance with FLA. STAT § 48.091.

ROBERT B, KELLY, Regfsterec?gént

SENIE
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