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ARTICLES UIL INCORPORATION
i OF
E
M&S NATIONAL ENTERPRISES, INC.

The undersigned Incorporator hereb i files these Atticles of Incorporation in order to form
a corpuration. (the "Corporation”) under the laws of the State of Florida.

TICLE 1
me and Address
|
The name of the Corporation shall be M&S NATIONAL ENTERPRISES, INC. The
principal office and mailing address of this corporation shall be located ai 103¢1 Kennebec Court,
Orlando, Florida 32817, unless and until changed by resolution of the Board of Directors.

i
ARTICLE II
Nat@c of Business o -

The Corporalion may engage in any% business allowed or permitied under the taws of the

AJ(T[CLE or
’ Stock

t

The authorized capital stock of the Corporation shall consist of One Thousand (1,008) shares
of Common Stock with a par value of one doltar. The stock of the Corporation shall be 1ssued for
such consideration as may be determined by the Board of Directors. Shareholders may enter into
agreements with the Corporation or with c%;h other to contro! or restrict the transter of stock and
such agreements may iake the form of options, rights of first refusal, buy and scll agreemnents or any
other lawful form of agreement. ]§

The initial shares of capital stock ofithe Corporation shall be issucd to:

3

§

Mame E Shares
SCOTT J. ROBINSON i 510 =
MICHAEL L. CALVERT : 490 ‘;’_
{ =5

for such consideration as may be determineld by the Board of Directors. z arom
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ARITTICLE TV
Inderporator

The name and strect address of the Tnkorporator(s) of this Corporation is/are as follows:

{idre

f

SCOTT 1. ROBINSON
16301 Kemnebec Courd
Orlandp, Florida 32817

ARTICLE V1
Term of Cprporate Existence

The Corporation shall exisi perpetually unless dissolved according to law.

ARTICLE VO
egistergd Qffice and Regigter Agent

The name and address of the registeled office and agent of the Corporation in the State of
Flotida shall be SCOTT J. ROBINSON, 10301 Kennebec Cout, Orlando, Florida32817. The Board
of Directors may from time (0 time change the registered office to any other address in the State of
Florida and change the regisiered agent.

ARTICLE YUI
Numpber of Dirgetors

1

i

The business of the Corporation shall be managed by a Board of Directors consisting of at
lcast one person, the exact number to be determined from time {o time in accordance with the

By-Laws,

Tlle Corpozation shall have a Presi

5
i
¢

' ARTICLE IX

C
E Officers

dj'ut ,a Secrelary, and a Treasurer, and may have additional

and asslstant officers including, without linjitation thereto, one or mere Vice Presidents, Assistant
Secretaries, and Assisiant Treasurets, A peérson may hold more than one office.

:

i
H

ARTICLE X
Transactions In Which Directo - Office re Intgrested
A.  No contract or other {ransablion between the Corporation and one or more of ils

Dircctors or Officers, or between the Corporation and any oiber corporation, firm, or entily in which
one ot tmore of the Corporation’s Dircctors{or Officers are directors or officers, or have a financial

wmad
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inlerest, shall be void or voidable solely becapise of such relationship or interest, o sole]:y t.necau.se
such Director(s) or Offjcer(s) are present at of participate in the meeting of the Bmard.of Directors
or a committee thereof which authorizes, appjro ves, ot ratifies such contrast or fransaction, ot solely

because his or their votes are counted for such putpose, ift

1. The fact of such relatipnship or interest is disclosed or known to the Board
of Ditectors or the committee whith zuthorizes, approves, or ratifies the coniract or
transaction by a vote or written consent sufficient for the purpose without counting the votes
or congents of such interested Directdr or Directors; or

2. The [act of such relhtionship or interest is disclosed or known to any
shareholders of the Corporation entitled fo vote thereon, and they authorize, approve, or
ratify such contract or transaction by|vole or wrilten consent; of

3. The contract or transaption is Gair and reasonablc as to the Corporation at the
fime it is authorized by the Board of [Directors, a committes thereol, ot the shareholders.

B. . Common or interesicd Directors may be counted in determining the presence of a
quorum at a meeting of the Board of Din‘:ctur? or of a committee thereof which authorizes, approves,
or ratifies such contract or transaction, {

t
H
1

TICLE X}

cmnifjcation of Direc and Qfficers B

Al The Corporation hereby indeinifies and agrees to hold harmless from elaimm, Hability,
loss or judgment, any Director ar Officer made a party or threatened to be made a party to any
{hreatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative,
or investigative (other than an action, suitor proceeding by or on behalf of the Corporation to
procure a judgment in its favor), brought loimpose a liability or penalty on such person for an act
alleged to have been commilted by such perspn in his capacity as Direcior, officer, employee oragent
ofthe Corporation or any other corporation, patinership, joint veniure, trust or other enterprise which
he served as such at the request of the Corporation, against judgment, fines, amounts paid in
seltlement and reasonable expenses, includfng attorneys” fees actually and reasonably incurred as
a result of such action, suit, or proceeding dr ey appeal thereof, if such person acted in good faith
in the reasonable belief that such action jwas in, or nol opposed to, the best inleresis of the
Corporation, and in criminal actions or prodeedings, without reasonable ground for belief that such
action was unlawful, The termination of ahy such action, suit ot proceeding by judgment, order,
gettlement, conviction or upon a plea ofinolo contendere or its equivalent shall not create a
presumption that any such Director or offider did not act in good faith in the reasonable belief that
such action was in, or not opposed to, the Hest interests of the Corpotation. Such person shall not
be entitled fo indemnification in relation t¢ matters as to which such person hus been adjudged to
have been guilty of gross negligence or willful misconduct in the performance of his or her duties
10 the Corporation.
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B. Any indempification under patagraph A. shail be made by the Corporation only as
anthorized in the specific case upon a detenmynation that amounts for which a Director or Officer
socks indemnification were properly incurred and that such Director of Officer acted in good faith
and in 2 manmer he or she reasonsably believet! to be in, or not opposed to, the best interests of the
Corporation, and that, with respect lo any ¢ iminal action or proceeding, he had no reasonable
grounds for belicfthat such action was unlawful. Such determination shall be made either (1) by the
Buard of Directors by a majority vote of a quprum consisting of Directors who where not parties 1o
such action suit ot proceeding, or (2) by & majority vote ol a quotum copsisting of shareholders of
the Corporation who were not parlies to sucﬂ action, suit vr proceeding.

I

i

. C. - The Corporation may assum¢ the defense of any person sceking indemnification
putsuant to the provisions of paragraph A. abpve upoh & preliminary determination by the Board of
Directors of the Corporation that such person has met the applicable standards of conduct set forth
in paragraph A. above, and upon reecipl of an agreement by such person to repay all amounis
expended by the Corporation in such defense, unless it shalt ultimately be detenmined that such
person is entitled to be indemnified by tHe Corporation as authorized in this article. If the
Corporation elects to assume the defense, such detense shall be conducted by counsel chosen by it
and not objected to in writing {or valid reasons by such person. In the cvent that the corporation
elects to assume the defense of any such person and retains such counsel, such person shall bear the
fees and expenses of any additional counse retained by him, unless there are conflicting interest
between or among such person and other pattics reptesented in the same action, suit or proceeding
by the counsel retained by the Corporation, that atz, for valid reasons, objected fo in writing by such
person, in which case the reasonable expenses of such additional representation shall be within the

scope of the indemnification intended if such person is ultimately determined to be entitled thersto
as authorized in this article. i

D. The foregoing rights of indemmification shall not be deemed to limit in any way the
power of the Corporation to indermity undpr any applicable law.

ARTICLE XII
Financia mation

Excepl to the extent required by Ia‘jv, the Corporation shall not be required to prepare and
provide a halance sheet or a profit and joss lstatement to its shareholders, nor shall the Corporation
be required to file balance sheet or profit and lass siatement in its registered office. This provision
¢hall be deemed to have been ratitied by the shareholders each vear hereafter unless a resolution to
the conirary has been adopted by the sharcholders.
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ARTICLE XI1II

Thesc Articles of Incorporation may
for by law and all righis conferred upon
teservation.

pndhiert

be amended in any manner now or hereafter provided
shareholders hereunder ate granted subject to this

ok B k&

IN WITNESS WITERECF, the undetsigned, being the original subséribin% é{mmpomwr to

the foregoing Artictes of Incorporation, has hereunto set his hand and seal this &

2002.

STATE OF FLORIDA
COUNTY OF ORANGE

< TT J. ROBINSON -

day of April,

-

Meorporator

I HEREBY CERTIFY that on this(day personally appeared before me, the undersigned
authority, Scott J. Robinson, to me weli known, and known to me 0 be the persen who executed the
forepoing Articles of Incorporation and ackpowledged before me that he exceuted the same freely
and voluntarily for the uses and purposes there set forth and expressed.

: A
IN WITNESS WHEREOF, J have Hereunto set tny hand and official seal this ;M day of

April, 2002.

NotdFy Public
Printed Name:
Conmymission No:
Commission Exp
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ACCEPTANCE 0# REGISTERED AGENT

In compliance with Florida Statutes Sektions 48.091 and 607.051, the foll

Having been named to accept servic

¢lof process for M&S NATIO
INC. at the place desipnated for this purpose

owing is submitted:

NAL ENTERPRISES,

ih its Articles of Incorporation, SCOTT ). ROBINSON
agrees to act in this capacity, agrees to comp

Iy with the provisions of Section 48,091 of the Florida
Statutes relative Lo keeping open such office
-t -
SCOTT 1. ROBINSON
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