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MACFARLANE FERGUSON

ARTICLES OF INCORPORATION
-OF

NICOLAJSEN, INC.
The undersigned mubscriber to these Articles of Incoryoration,
contract, doos hereby form a corperation for profit under the laws of the State of Florida,

‘The nam= of this
23 Avenme North, St.

oorposation is Nicolaisen,
Petersburg, Floridz 33713.

The Corporation's
Incorporation,

A, The general natyre of tho bushness or
is to engage in any activity or business permitted
Dfnoﬁdal

BUSINESS AND POWERS

businepses to be trapsacted by the Corporation
B.

under the laws of the United States and the State
The Corporation, shall bave

power to do everything necessary, propet, advizable oy

convenient for the accomplishmant of the puiposes hereinhefore set forth, and to do o] other things

Wﬁ&hmomwmﬁﬁa%mﬁghuemmhibﬁeﬂyme or by these Asticles of
corporation.

. The maximutys number of shares of stock authorized to be issued by the Corporation
1% 1,000 shares of capital stock, all of whicl ghares shall be common, shares of the parvelue of 3,01
per share and each of which shali have the same tights and privileges. Each of the common shares
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shall entitle the holder thereof to one vote ot any sharcholders’ meeting and otherwise to participate
in all such moetings and in the agsets ofthe Corporation. They shall be isquad for such considetation
asmiay be determined from time to time by the Board of Dizectors, provided that such consideration
shall have a valus af least equal to the full pas-value of such shares, The shares may be paid for in
lowful money ofthe United States of America, or in property, Iabor or servics or any other legs]
form of congideration.

ARTICLEV

The street address of the initial repistered office of the Corporation is 4650 237 Avenue
North, 8t. Petersburg, Florids 33713, and the name of the initial registered agent. at that address is
Barbara Nicolaisen,
ARTICLE VI
BOARD OF DIRECTORS

The pame and address of the injtial directors of the

Barbara Nicolsisen,
4650 23" Avemne North,
St, Petersburg, Florida 33713

B. Number and Term, The Board of Diectors shall be composed of ne less than ane 1)
member who shall be elected st the antms! mecting of sbareholders to be held at the tine amd place
preseribed in the By-Laws. The exact number of directors may be Sixed by the By-Laws or by the
shaveholdess. Directors need not be shareholders of the Corporation, They shall hold affice after
their election for a peried of one year or until their successots are duly elected and qualified, subject
to their xosignation ox their remaoval by the sharehiolders at aumy time with orwithout cause, The iitial
members of the Board of Ditectors, as named in this Article, shall hold ofice for the Grst year of
existence of the Corporation or unil thelr reepsctivé successors are duly elected and qualified.

C. Rowers and Duties, Included among the powers snd dutics of the Board of Directors
are the following;

D electing the officers of the Corporation;

(2)  exercising complete charge of the bustness of the Corporation, inchading
electing committess of the Board and delepating to them, as well as to the officers of the
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Corporation, such powers in the conduct of the Corporation's business as may be deemed advisable;

= (3)  determining the compensation of the ofScozs, including those wh also
be directors; and TRy

.8 specifying the conditions upon which certificatos representing shares of the
Corporatiom shall be issuad, and replacing logt or destroyed certificates bry a new issye.

ARTICLE VI
OFFICERS

A Officers of the Corporation ghall consist of a Prosident, Secretary and Treasurer, as
wel] ag such. other officers as the Board of Directors may desmn advisable,

B.  Officers need not be sharcholders of the Cozporation,

C.  All officers shall have rank, temuse of office, powers and dutiss as p1ay ba escribed
by the By-Laws or the Directors by appropriate resolution. indasd

ARTICLE viII
INCORPORATOR
The nams and street address of the person slgning these Acticles is:
Batbara Nicolaisen

4650 23 Avenue North,
St. Petersburg, Florida 33713

ARTICLE IX
INDEMNIEICATION

" HO01000069637
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incurred in connection, with such proceeding, including any appeal thereof. For purposss of this
Agticle, the term "procecdimg” inchndes any threatened, pending, of completed action, suit, or other
type of procecding, whether civil, criminal, administrative, or investigative and wiether formal or
informel 4and the texrm "liability” inclodes obligations to pay a judgment, settlement, penalty, fine
Gocluding an oxciss tax assessed with respect to any employee benefit plav), and expenses actually
and regsonzbly incurred with respect 1o a proceeding, The right to indenmification conferred in this
Atticle shall be a contract right and shall include the right to be paid iry the Corporation the expenses
ncwrred in defending any such proceeding in advance of its final disposition, upon receipt of an.
undertaking by or on. behalf of such director or officer to repay such amount if he is ultimately found
not to be entifled to indemnification by the Corporation. Indenmification and advancement of
expenges as pravided for in this Article shall continze to 2 person who has csased to be a director or
officer and shall inure to the benefit of the heirs, executors aod administrators of such person.

B. Exceptions. Indenmification or advancenznt of expenses shall not be made to or
on behalf of any direstor or ofScerifa judgment or other final sdjudication establishes that bis netion,
or omissions to ast, were matetial to the canse of action so adjudicated and constitute:

(1) Aviolation of criminal law, unless the director or officer had reasonable cause
to balieve his conduct was lawfal or had no reasonabio cause to believe his conduct was mlawfil;

(2) Atransaction from which the director or officer derived ap, improper benefit;
=iz,

(3) Inthe case of a director, 2 circumstance under which Section 6070834, Florids
Statutes, (2000) would subject ¢ director to Liability; or :

(4) Willful miscondust or a conscious disregard for the best interusts of the
Cotporation in & proceading by or in the right ofthe Corporation to procure a judgment in. its favor
or in a proceading by ox i the vight of a sharcholder.

F01000069637
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C. Insyzance. The Corporstion may purchase and maimtain, insurance, at its expense, to
profect itselfand any director and officer of the Corporation or other etierprise against any Kability,
whether ornot the Corporation would have the power to indemmify such person against such Gability
under the Florida Busimess Corporation, Act.

. Limitation of Director's Lisbility, A. director of the Cotporation shall not be parsonaly
liable for monetary damages to the Corporation or any other person (incloding 4 sharcholder of the
Cnfpmﬁm)fmwmemm,deﬁﬁmorfaﬂuemact,rega:dingcorpmtemamgemmtor

(1) The director breached or faled to pexform. bis duties as a director; and
(2) The director's breach of, or filure to perforns, those dutiss’ constitutes:
(D Aviolation ofthe oriminal zw, unlessthe director had reasonable cause to helieve

his conduct was tawful or had no reasenable cause to belisve his conduct wapunlewfil, A fndgment
or other final adjudication against # director in 2y criminal proceeding for a violation of the crinyinal

wag unlawful;
(i) A transaction from which the director derived an improper personal benefit;

(i) A circumstance under which Seciion. 607.0834, Florida Statutes (2000) would
subject the director to liability;

(i) Ina proceeding by or in the yight of the Corporation to procie a judgment in
its favor or by or in the sight of a shareholder, conscions disregard for the best interest of the
Corpotation, or willfl miseondust: or )

(v} In 2 proceeding by or in the ripht of someone other than the Corporation or a
sharcholder, recidessness or an act or omission which was commitied in bad faith or with malicious

Prrpose or in 4 manner exhibiting wanton and willfia] disregard of human, sights, safety, or property.
1

ARTICLE X

The Corporation may have other offices, agencies and branches at such places either within
or without the State of Florida as may be determined by the Board of Directors,
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_ Meetings of the sharsholders and dijestors of e Corporation may be held a places within
or without the State of Florida, and the place or places for the holding of such meetings may be
specified in the By-Laws or by the Board, of Directozs.

IN WITNESS WHEREOF, I have bereunto set my hand and ssal this__ | LI day of _

2001
( EA% ﬁ#@ KDl nsen.
B. NICOLAISEN
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. The undetsigned, having been degignated. a5 Registersd Agont of Nicolaisen, Fnc. in its
Atticles of Tncorpozation, heteby accepts such designation and agrees to comply with the provisions
of F. 8, §48.091, relative to keeping the corporation's registered office open

@M‘w@%
NICOLAISEN

Rggistered Agent
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