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The undersigned hereby makeg, subscribes, acknowledges, afd
3

filas this certificate for the purpose of becoming a corporation

for profit under the laws of the State of Florida. .-

1. Name. The name of this corporation (the "Corporation®)
shall be: Boolollie Coxrporation
2. Purpose. This Corporation may engage in real estate

investments or any business permitted under the laws of the Tniced
Statesz and of this State. _ |

3. Stock. The capital stock of this Corporation shall
consist of One Thousand (1,000) shares of common steck having a par
valuae of One Dollar (51.00) per share. No sghareholder of the
Corporation may transfer his -shares of stock in the Corporation
without E£irst offering such shares of -stock. £o the other
sharcholders who shall have a first right of refusal foxr the same

terms and eonditions as the prospective transfer to a prospectlive

transferee. - : ' -
2. Term. This Corporation shall have a perpetual existence.
5. Date of Existence. The date when the corporate existence

of this Corporation shall begin is at the date and time of the
execution and acknowledament of these Articles of Incorporation, to
wit, January , 2002,

6. Address. The initial stxeet address of the principal
office and initial registered office of this Corporation is 1500
West 11th Street, Panama City, Florida 32401 and B. J. BERWICK, JR.

is hereby designated as Resident Agent for this Corporation.

DOQUERMENT FPREPARED BY:=

Edward A. Huteblgen, Jz.

¥lorida Bax ¥06026535

2URKE & BLOE, P.h.

P.D. Bax 70

Pamama City, Flewxida 32402 ED2000001705 1
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7. Number of Directors. This Corporation shall initially have
one {1} directer, but the By-Laws of this Corporation may provide Lor
such increase or decrease in the number thereof as is authorized by law.

8. Directors. The name and gtreet addreszs of the first Board of

Directors iz asg follows:

Name ’ __Street Address

B. J. BARWICK, JE. 1500 Weat 1llth Street
Panama City, FL 32401

s. gubscriber. The name and street address of the
subscriber to this Certificate of Incorporation is as followa:

Wame  Street Address

B. J. BARWILCK, JR. - 1500 West 1llth Street
Panama City., FL 32401

1i0. Qfficers, The officers of this Corporation shall be a
Prezident, Vice President and.Secretary/Treaéurer and such other offices
or agents as may be deemed necessary. All officers, agents or employees
as may be necessary shall be chosen in guch a manner, holéd offices for
such time, and have such power and duties as may be prescribed by the By-
Laws or determined by the Board of Directors. Any person may hold two
(2) or more offices.

1l. Indemnification,

Section 1. Each person who was or is made a party or ik threatened
to be made a party to or is involved in any action, suit or proceeding,
whether ¢ivil, criminal, administrative oxr invéstigative ("proceeding"),
by reason of the faet that he or she, or a person or whom he or she is
the legal repregentative, iz or was z director or officer of this
Corporation or is or was serving at the reguest of the Corporation as &
director, officer, emplovee or agent of ancther corporation oz of a

partnership, joint venture, trust or other enterpriss, including service

HO2000001705 1
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with respect to employee benefit plans, whether the basiz of such
proceeding is alleged action in an official capacity as a director,
officer, empleyse or agent or in any other capacity while sezving as a
director, officer, empleyee or agent, shall be indemnified and held
harmless by the Corporation to the fullest extent autherized by the
Florida General Corporation Act as the same exists or may heresafter be
amended (but, in the case of any such awendment, only to the extent that
such amendment permits the Corporation to provide broader indemnifi cation
rights then said Law permitted the Corporation ta provide prior to such
amendment) against all expenses, liability and logs {including attornsys’
Fzes, judgments, fines, ERISA excise taxes or penaities and ameunta paid
or to be paid in sesttlement) reasonably izmcurred or suffered by such
pergon in connection therewith and such indemnification shall conbinue
as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefits of his or her heirs, executors and
administrators. Such right shall be a comtract right and shall include
the right to be paid by the Corporation cxpenases incurred in defending
any such proceeding in advance of its final disposition; grcvidedl,
however, that the payment of such expenses incurred by a director or
officar in his or her capacity as a dirsctor or officer {and not in any
other capacity in which service was or is remndered by such person while
a director or officer, including, without limitetion, service to an
employee benefit plan) in advance of the final disposition of auch
procesding, shall be made only upon delivery to the Corporation of an
undertaking, by or on behalf of such director or officer, to repay all
amounts =o advanced if it should be determined ultimately that such
director or officer is not entitled to be indemnified under this Article

or otherwise.

HO2000001705 1 -
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Section 2. If a claim under Section 1 is not pald by the Corpora-
tion within 90 days after a writtém claim has been recgived by the
Corporation, the claimant way at any time thereafter bring suit against
the Corporation to recover the unpaid =amount of the claim, and if
suceesaful in whole or in part, tke claimant shall be entitled to be paid
also the expense of prosecuting such claim. It shall be a defense te any
such action (other than an action brought to enforce & claim for expenses
incurred in defending any proceeding in advance of its fina1=dispositicn
where tﬁe required undertaking, if any, has been tendered &to the
Corporation) that the claimant has not met the standaxds of conduct which
make it permissible under the Florida General Corporation Act for thie
Corporation to indemmify the claimant for the amount claimed, but the
burden of proving such defense shall be on the Corporation. Neither the
Failure of the Corporation (inelunding its Board of Directors, independent
counsel, or its shaveholders) to have made a determination prior to the -
commencement of such actiom that indemnification of the claimant is
proper in the ¢ircumstances because he or she has met the applicable
standard of conduct set forth in the Florida General Corporation Act, nox
an actual determination by the Corporation (including its Board of
Directors, independent eounsel or its shareholders) that the claimant has
not met such applicable standard of conduct, shall be a defense to the
action or create a presumptiéen that claiﬁant hag not met ths applicable .
standard of conduct.

Sectien 3. The rights conferred on any peracn by Sections 1 and 2
shall not be exclusive of any other rights which such person may have or
hereafter acquire under any statute, prowvision of these Articles of
Incorporation, Bylaws of the Corporation, agreement, vote of sharsholders

or diginterested diresctors or otherwise.

HO2000001705 1
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Sectiocm 4. The Corporation may maintain insurance, at its expenssa,
to proteat itself and any such director, officer, employee oxr agent of
the Corporation or anothey corporation, partnership, joint venture, trust
or other enterprise against any guch expense, liability or less, whether
or not the Corporaticn would have the power to indemnify guch person
against such expense, liability or loss under the Florida General
COrporation.Act.

Section 5. & director of the Corporaticn shall not be personally
liable to the Corporation or its sharehclders for monetary damages for
breach of fiduciary duty as a director, except for liability (i} for any
breach of director’s duty of loyalty to the Corporation or its sharehold-
ers; (ii) for acts or omissions mot in good faith or which involve
inptentional miscomduct: (iii) a knowing violaticn of law; ¢r (iv) for any
transaction from which the director derived an improper psrsonal benefir.
If the Florida teneral Corporation Act is amendsd after approval by the
shareholders of this Article to authorize corporate action further
eliminating or limiting the personal liability of directorsz, then the
liability of a director of the Corporatiom shall be eliminated or limited
to the fullest extent permitted by the Florida General Corporation Act,
ag 80 amended.

Any repeal or modification of the Fforegoing paragraph by the
shareholders of the Corporatien shall not adversely affect the right oz
protection of a director of the Corporation existing at the time of such
repeal or modification.

12. Rerulation of Tnternal Affairs. The provisions for the

regulation of the internal affairs of the Corporation are governed hy

duly adopted By-Laws.

HQZ000001705 1
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13. Contraokts.- No contract or other transaction between this

Corporation and any other corporation shall be affected by the fact that
any Director of this Corporation is interested in, or is a director or
officer of, such other corporation; and any Director, individnzlly ox
jointly, may be a party to, or way be interested in, any contract ox
transaction of this Corporation. or in which this Corporation 1is
interested; and ne contract or other transaction of this Corpolration
with any perscon, firm, or corporation shall be affected by the fact that
any Director of this Corporation is a party in any way connected with
gsuch persom, firm, or corporatiom; and every person who may becoms a
Director of this Corporation is hereby relieved from any liability that
might otherwise exist from contracting with this Corperation for the
benefit of himself or any f£irm, association, or corporation in which he
may be 1n any way interested. SN

IN WITNESS WHERBECF, I, the undersigned subscribhing incorporators,
have hereunto set our hands and seals this _/A day of Jamuary, 2002, for
the purpose .of forming this corporatien under the laws of the State of
Florida, and we herehy make and file in the office of the Secretary of

State of the State of Florida this Certificate of Incorporation and

STATE OF FLORIDA
CCUNTY OF BAY -

The foregoing instrument was acknowledged before me this . E—_ﬁ day
January, 2002, by B. J. BARWICK, JR. who is personally known to me and
who did take an ocath.

My Commission Expilres: o __#éggﬁgiéigétggégggﬁ::f‘
‘ NotaF¥y Publ
S

XELLIE J. BROWR  KELLIE &. BROWN

%% L COMMISSION4 CC 761453 :
#5 %HE&:SE{MH‘IUBH?.WE Printed Name of Notary

Y Bondod Thiu Nolery Pulic Underarilers

{(Notary Seal)
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CERTIFICATE DESIGNATING FLACE 0? BUSTNESS OR DOMICILE
FOR THE SERVICE PROCESS WITHIN THIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.301, who Flprida Statutes, the following

is submitted, in compliance with said Rct:

FIRST, that Boelollie Corporation, desiring to organize under the
laws of the State of Florida, with its principal office as indicated in
the Articles of Incorporation at Panama City, County of Bay, State of
Florida, ha=s mamed E. J. BARWICK, JE., locakted at 1500 Weat 15t Street,

County of Bay, State of Fleorida, as its agent to accept service of

process within this State.

ACKNOWLEDGEMENT :

Having been named ta accept service of process for the above-stated
corporation, at the place designated in thisg Certificate, I hersby accept

the st in this capacity, and agree Lo comply with the provision of saild

Act relative to keeping cpen said ogffice. fzzzééz? g
CE. f/iammczc, JR. [ —
(Refident Agent}
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