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ARTICLES OF INCORPORATION
OF

SHOOTERS EXPRESS, INC.

The undersigned herehy adopts the following ARTICLES OF
INCORPORATION for the pepose of forming a Corporation nnder the
laws of the State of Florida;

ARTICLE 1. Name

The name of this Corporation is:

Shooters Expregs, Inc.
ARTICLE 2. Puxpose

‘The purpose for which this

Corporation i8 fotmed is to conduct any
lawful business altowable by

the Laws of the State of Florida.
ARTICLE 3, Registered Office; Registered Agent

The address of the initial registered offce of the Corporation is 3360
NW 53 Circle, Boczt Raton, FL 33496 and the name of its initial registered
agent at such address is James G. Dodrill I

ARTICLE 4. Principal Office

The business address of the Corporation's principal office is:

3420 - 103 Cotion Mill Drive
Raleigh, NC 27612

ARTYCLE 5, Duration

The Cotporation is to commence its copporate existence on the date of
subscription and acknowledgement of these Articles of Incorporation and
shall exist perpetually thereafter until dissolved according to law.
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ARTICLE 6, Directors

6.1 Number: The number of directors of the Corporation shall be subjeet
to the Corporation's bylaws (the "Bylaws"), provided however, the surber
of diréctors of the Corporation may not be fewer than two unless the
Corporation has fewer than two stockholders, in which case the numiber of
directars may not ba fewer than the number of stockholders.

6.2 Term: Each director shall hold office until his or her successor shall

be elected and shall gualify, or until he or she shall resign or be removed as
set forth below.

6.3 Powers of Directors: Subject to the limitations contained in the
Axticles of incorporation and the Corparation law for the State of Florida
conceming corporate action that must be authonized or approved by the
sharcholders of the Corporation, ali corporate powers shall be exercised by
or under the authority of the board of directors, and the business and affairs
of the Corporation shall be ¢ontrolled by the board.

6.4 Rernoval of Directors: Any directors, any clasg of dicectors or the
entire Board of Directors may be removed from office by stockholder vote at
any fime, without assigning any cause, but only if the holders of not less
than twosthirds (2/3) of the outstanding shares of capital stock of the
Corporation entitled to vote upon election of directors, voting together as &
single class, shall vote in favor of such removal,

ARTICLE 7. Incorporators
The pames and addresses of the incorporator is:

Name Addrass

e L e

James G. Dodell T 3360 NW 53% Circle, Boca Raton, FL 334956
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ARTICLE 8. Capitalization

shares in cach such series and to fix the designations and the powers,
preferances and relative, participating, optiona! and other special rights and
the quatifications, mitations and restrictions of such shares, of sach such
series. The anthority of the board of directors with respect to each such
series stall include g determination of the following, which may vaty as
botween the different series of preferred stock:

(2) The number of shares covstituting the series and the distinctive
designation of the seties;

(b} The dividend rate on the shares of the seties, the oonditions and dates
upon which dividends on such shares shall be payable, the extent, if any, to

which dividends on such shares shall be curmulative, and the rejative tights
of preference, if any, of Ppayment of dividends on such shares;

() The amount payable in rospect of the shares of the seties, in the evest
of any liquidation, dissolution or winding up of this Corporation, which

3
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amount may, but need not, vary according to the time or circumstances of
such action, and the relative rights of preference, if any, of payment of such
amount;

(=) Any requirenueni as to a stoking fund for the shares of the serigs, or
any requirernent as to the redemption, purchase or other retirement by this
Corporation of the shares of the Rerieg: ‘

(D The night, if any, to exchange or convert shares of the seties into other
securities or property, and the rate or basis, time, manner and condition of
exchange or conversion;

(g) The voting rights, if any, to which the holders of shares of the series
shall be entitled in addition to the voting rights provided by Iaw; and

(b} Any other terms, conditions or Pprovisions with respect to the series
not inconsistent with the provisions of this ARTICLE or any resolution
adopted by ths board of directors putsuznt to this ARTICLE. The sumber of
aathorized shares of preferred stock may ba increased or decteased by the
affirmative vote of the holders of a majetity of the stock of this Corporation
entitled to vote at a mecting of shareholders. No holder of shares of
preferved stock of this Carporation shall, by reason of such holding bave aay
preemptive right to subscribe to any additional jsspe of suy stock of any
class or series nor to any security convertible ints such stock,

8.2 Statement of Rights for Comtnon Shares:

shares of eommon stock shall be entitled to receive dividends, if and when
declared payable from tine to tme by the board of directors, from finds
legally available for payment of dividends.

(b} In the event of any dissolution, Hiquidation or winding up of this
Corporation, whether voluntary of fvoluntary, after there shall have been
paid to the holders of shares of Freferred stock the ful! amounts to which
they shall be entitled, the holders of the then outstanding shares of common
stock shall be entitled to receive, pro rata, any remaining assets of this
Corporation available for distribution to its shareholders. The board of
directors ay distribute in kind to the holders of the shares of common stack
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sugh remaining assets of this Corporstion or may sell, transfer or ofherwise
dispose of all or any part of such remaining assets to any other Corporation,
Lrust or entity and recsive payment it cash, stock or obligations of such other
Cotporation, trust or entity or any combination of such cash, stack, or
obligations, and may sell ali or any part of the consideration so received, and
may distrite the consideration so received or any balanoe or proceads of it
to hiolders of the shares of common stock. The voluntary sale, CODVEYRREE,
lease, exchange or transfer of all or substantially all the property or assets of
this Corporation (unless fn comection with that event the dissolution,
liquidation or winding up of this Corporation i3 specifically approved), or

the mexrger or consolidation of this Corporation into or with any other
Corporation, or the merger of any other Corporation into it, or any purchase
ot redemption of shares of stock of this Corporation of any elass, shall not be
deemed to be a dissolution, liquidation or winding up of this Corporation for
the purpose of this paragraph (b). .

(0) Except as provided by law or this certificate of incorporation with
respect to voting by class or sexies, each outstanding share of common stock
of this Corporation shall entitie the holder of that share to one vote on each
matter submitted to a vote at a meeting of sharcholders.

() Such numbers of shares of common stock as may from time to titue
be required for such purpose shall be teserved for issuance (i) upoa
conversion of any shares of preferred stock or any obligation of this
Corporation eonvertible into shares of common stock and () upon sxercise
of any eptions or warrants to prechaze shares of common stock.

ARTICLE 9, Shareholders

2.1 Amendment of Bylaws: The board of directors bas the power to
make, repeal, amend aod alter the bylaws of the Corporation, to the extent
provided in the bylaws. However, the paramount power to repeal, amend
and alter the bylaws, or fo adopi new bylaws, is vested in the shareholders.
This powsr may be exercised by a vote of a majority of shareholders present.
at any annwal or special meeting of the shareholders. Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw so enacted by the shareholders, unless the shaveholders,
in epacting any bylaw or portion of any bylaw, otherwise nrovide,

MoDooass 2o
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9.2 Personial Liability of Shareholders: The private property of the
shareholders of this Corporation is not subject to the paywment of corporate
debts, except to the extent of muy unpaid balance of subscription for shares.

9.3 Denial of Precanptive Rights: No holder of any shares of the
Corporation of any class now or in the fitture suthorized shall have any
precunptive right as such holder (other than such right, if atty, 2= the board of
directors in jts discretion may detenmine) to purchase or subscribe for any
additional issugs of shares of the Corporation of any class now or in the
future authorized, nor any shares of the Corporation purchased and held as
treasury shares, or any part paid receipts or allomment certificates in respect
of any such shares, or any seeurities convertible into or exchangeable for any
such shares, or any warrants or other instruments evidencing rights or
options to subscribe for, purchase or otherwise acquire any guch sharces,
whether such shares, receipts, certificates, secutities, watrants or other
instrunents be wmissued, ot issued and subsequently acquired by the
Corporation; and any such shares, receipts, cerfificates, secutities, warrants
ot other instrumenis, in the discretion of the board of directors, may bz
oifered from time to time to any holder or holders of shares of any class or
classes to the exclusion of all other holders of shares of the samwe or any
other class at the time outstanding,

9.4 Votiog Rights: Except as otherwise exprossly provided by the law of
the State of Florida or this cerfificate of incorporation or the resolution of the
board of directors providing for the issue of a series of preferred stock, the
holders of the comnon stock shall possess exclusive voting power for the
election of directors and for alf other purposes, Every holder of tecord of
vommon stock entitled to vote and, except as otherwise expressly provided
in. the resolution or resolutions of the board of directors providing for the
issue of a series of preferred stock, every holder of record of any series of
preferred stock at the time entitled to vote, shall be entitled to one vote for
each share held.

.5 Actions By Wyitten Consent: Whenever the vote of shareholders at a
mweting of shareholders js required or permitted to be taken for or in
connection with any corporate action by any provisioz of the Corporation
law of the Stato of Florida, or of this certificate of meorporation or of the
bylaws anthorized or permitted by thet law, the meeting and vote of
sharcholders may be dispensed with if the proposed cotposate action is taken
with the wriiten consent of the holders of stack having a moajority of the tois}

5
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pumber of votes which might have been cast for or in connection with that
aotion if a meeting were held; provided that in no case shall the wiiiten
consent be by the holders of stock having less than the minimtm percentage
of the vote required by statute for that action, and provided that prompt
notice is given to all shareholders of the taking of corporate action without a
meeting and by less than unanimous written consent,

ARTICLE 10. Amendments

The Corporstion shall be deemed, for all purposss, to have reserved the
right to amend, alter, change or repeal any provision contained in its articles
of thcorporation, as ansended, fo the extent and in the manner now or in the
future permiited or prescribed by statute, and all rights conferred in these
Articles upon shareholders are granted subjeet to that reservation.

ARTICLE 11. Regulation of Basiness and Affairs of Corporation
11,1 Powers of Board of Directors

(a) In furtharatics and not in limitation of the powers conferred upon. the
board of directors by stahute, the board of directors is expressly authorized,
without any vote or other action by shareholders other than such as at the
timne shall be expressly required by stamte or by the provisions of these
Axticles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and privileges of the Corporation (whether expressed ot
inaplied in these Articlos or conferred by statute) and to do alk acts and things
which may be done by the Cotporation, including, without limiting the
generality of the above, the right to:

(i) Pursuant to 4 provision of the bylaw, by resolution adopted by a
wajority of the actual number of directors elected and qualified, to designate
from among its members an executive committes and one or more other
committees, each. of which, to the extent provided in thet rasolution or in the
bylaw, shall have and exercise all the anthority of ths board of directors
axcept a8 otherwise provided by law;

(i} To make, alter, anend or repezl bylaws for the Corporation;

(i) To authorize the issuance from time to time of all or any shares of
the Corporation, now or in the fohwe anthorized, part paid receipts or

7
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(vi) To gell, Jeage, axchange, mortgags, pledge, or otherwise dispose of
or encyyber all or any part of the assets of the Corporation unless and
except to the extent otherwise Expressly Tequired by statute,

(b) The board of directors, in its discretion, may from time to tize:

HoD00aI D050
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(1) Declare and pay dividends upon the suthorized shates of stock of the
Corporation aut of any assets of the Corporation available for dividends, but
dividends may be declared and paid upon shares issued as partly paid only
upon the basis of the perceniage of the consideration acinally paid on those
shares at the time of the declaration and payment;

(i) Use and apply auy of its assets available for dividends, subject {o the
provisions of these Articles, in purchasing or acquiring any of the shares of
stock of the Corporation; and

(111} Set apart ont of its assets available for dividends such sum or sus
a8 the board of dixectors rasy deem proper, as a reserve or feserves to meat
contingencies, or for equalizing dividends, or for maintaining or increasing
the properly or busitess of the Corporation, or for any other purpose it may
deam conducive to the best interests of the Corporation. The board of
directors inits discretion at any time may inerease, diminish or abolish any
such reserve in the manner in which it was created,

11.2 Approval of Interested Direotor or Officer Transactions: No
contract or transaction between fhe Corporation and ene or more of its
directors or officers, or between the Corporation and any other Corporation,
pactnership, aseaciation, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest,
shall be void or voidsble solaly for this reason, or solely beeause the director
or officer i¢ present at or participates it the meating of the board or
committee thereof which authorizes the contract or transaction, or solely
becauss his/her or their votes are counted for such purpose, it

1. The material facts a3 to his/her interest and &5 to the contract or
transaction are disclosed or are kaown to the board of directors or the
-copmittes, and the board or conmsittes in good faith authorizes the conttact
or transaction by a vote sufficient for such purpose without counting the vote
of the interested director or directars; or

2. The material facts as to his/her interest and as to the confract or
transaction nre disclosed or are known to the shareholders entitled fo vote
therecn, and the contraet or transaction is specifically approved in good faith
by vote of the sharcholdess: or

JHonoaooprons
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3, The contract or transaction ig fair as to the Corporation es of the time
it is austhorized, approved or ratified, by the board of directors, a commuttee
thereof, ox the sharcholders.

Tnterested directors may be counted in determining the presenee of & quorum
at 8 meeting of the board of directors or of a committee that authonizes the
contract or fransaction.

11.3 Indenmmification;

(a) The Corporation shall indenmify any person who was or i3 a party or
is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or
juvestigative (othex than an action by or in the vight of the Corporation) by
reason of the fact that ha/she is or was a director, officer, employee of agent
of the Corporation, or is or was serving at the request of the Corporation as a
divector, officer, employee or agent of another Corporation, parmership,
joint venhure, trust or other enterprise, against expenses (including aftorneys'
fee), judgments, fines and amounts paid in settlement actnally and
redsonably incurred by him/her in cosmection with such action, svit or
proceeding if he/she acted in good faith and in a maoner he/she reasonably
belicved to be in or not apposed to the best interests of the Corporation, and,
with respect to any eriminal action or proceeding, had no reasonable cause to
believe his/her conduct was ualawihl. The tenmination of any action, suit or
proceeding by judpment, order, settlement, conviction, or upon a plea of
nole contendere or its equivalent, shall not, of itself, create a presumption
that tho person did not act in good faith and in a manner which he/she
reasonnbly believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had
reasonsbla cause to believe that his/her conduct was unlawful.

(b) The Corporation shall indemuify any person who was or is a party or

is threstened to be made a party to any threatened pending or corpleted
- getion or suit by o in the right of the Corporation to procure & judgment is

its favor by reason of the fact that he/she is or was a dirsctor, officer,
etnployee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officet, employes, or agent of another
Cotyporation, partuership, joint venture, trust or other enterprise agajnst
expenses (including attorneys' fees) sctually and reasonably incwrred by
wim/her in connection with the defense or settlernent of such action or suit if

10
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he/she acted tn good faith and in 2 mamner he/she reasonably believed fo ke
in or not opposed to the best interests of the Corporation and except that no
indemrification shall be made in respect of any ctaim, issue or matter as to
which. such person shall bave been adjudged to be liable for nepligence or
misconduct in the pecformance of hiv/her duty to the Corporation unless and
only fo the extent that the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of lisbility but
in view of all the circumstances of the case, such person is faily and
reasonably entitted to indenanity for such expenses which such other court
shall deer proper.

(¢) To the extent that any person referred to in paragraphs (2) and (b} of
this Avticle has been successful on the merits or otherwise in defense of any
action, suit or proceeding refemred to therein or in defense of ay ¢laim, jssue
or matier therein, he/ghe shall be indemnified against expenses (including
attorneys' fees) actuzlly and reasonably incurred by limvher in connection
therewith.

(d) Any indemnification under paragraphs (s) and (b) of this Axticle
(unless ordered by a court) shall be mads by the Corporation enly as
awthorized in the specific case upon a determination. that indemnification of
the ditector, officer, employee or agent is proper in the circumstances
becauge hefshe has met the applicable standard of condnct set forth in
paragtaphs (a) and (b) of this Article. Such determination shall be made (@)
by the board of directors by a majority vote of a quorum consisting of
directors who were not patties to such action, suit or proceeding, or (b) if
such quoram is not obtainable, or, even if obtainable a quorugt of
disinterested direstors so divects, by independent legal counsel in a wiilten
opiniot, or {c) by the shareholders.

{¢) Bxpenses incurred in defending a civil or criminat action, suit or
proceeding may be paid by the Corporation in advance of the final
disposition of such action, guit or proceeding as authorized by the board of
directors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, employee or agent to repay such amount unless it
shall ultimsately be determined that he/she is entifled to be indemmnified by
the Cosporation as provided in this Article.

(D The indemnification provided by this Axticle shall not be dezmed
exclusive of any other rights to which those segking indenanification may be

11
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entifled under any statute, bylaw, agreement, vote of shareholders or
disinterested directors or otherwise, both s to agtion in histher official
capacily and as to action in another capacity while holding such office, and
ghall eontinte as to a person who has ceased to be a direvtor, officer,
enmployee or agent and shall inure 1o the benedit of the heirs, execuntors and
administrators of such a person.

{g) The Corporation shall have power to prrchase and maintain
insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of
{he Corporation a= a director, officer, employee or agent of another
Corporation, partnesship, joint venture, trust or other enterprise, against any
lishility asserted against himv/her and incwrred by hinvher in any such
capacity, or atising out of his/her statue as such, whether or not the
Corporation would have the power to indemmify bira/her against snch
liability under the provisions of this Article 11.

(b) For the purposes of this Article, references to "the Corporation”
inchide all constituent Corporations absorbed in a consolidation or merger as
well as the resulting or surviving Corporation so that sny person who is or
was a director, officer, employee or agent of such a constituent Corporation
or is or was serving at the request of such constituent Corporation as a
director, officer, enployes or agent of another Cotporation, partnership,
joinit venture, trust or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving
Corporation as he/she would if he/she had served the resulting or surviving
Corpotation in the same capacity.

IN WITNESS WHEREOQF, the undatsigned, as incorporatos, hereby
executes these Articles of Tncorporation this 30th day of January 2002,

IS LN 2

0 Jamea G, Dodrill T
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

FURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED

QOFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.
1. The name of the corporaiion is: Shooters Express, Tne.

2. The name and address of the registered agent and office is:

James G. Dodrill T
3360 NW 53" Circle
Boca Raton, Florida 33496

GS:l Hd €NV 0
D
1

Having been named as registered agent and to accept service of process for
the above stated corporation at the place designated in this certificate, [
kereby acoept the appoiniment as registered agent and agree to act in this
capacity. T further agreg to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am
Jamiliar with and accept the obligetions of my position as registered agent.

e
4 [ rr Y /oot
{signature) (date)

IIVISION OF CORPORATIONS, P, Q. BOX 6327, TATLAHASSEE, FL. 32314

13

Aledaoas 57040



