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AVERY HOLDING COMPANY 4
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The undersigned subscriber to these Articles of Incorporation is a natural person

competent to contract and hereby form a Comporation for profit under Chapter 607 of tha
Florida Statites,

ARTICLE 1. CORPORATE NAME

Tha name of this corpotation ks Avsry Helding Company, (hersinafter
"Corporation™,

ARTICLE 1, PURPOSE OF CORPORATION

The comnparation shall engage in any achvity or businéss permitted undsey the laws
of ithe United States and of the State of Florida.

ARTKILE {Il. PRINCIPAL OFFICE

The address of the principal office of this Corporatian is 59 N. Elgin Paravay, Fort
Waiton Baach, FL 32548, and the mailing eddress is the sama.

ARTICLE W. INCORPORATDR
The name and sireet address of the indorporator of this Gorporation s
David | Avery
53 M. Elgin Parloway
Fert Waltan Beach, FL 32548

ARTICLE v, OFFICERS
The officere of the Corporation shall be:

President: David L, Avery
Secratary: David L, Avery
Traasurern David L. Avary

whose addresses shall be the same as the principal office of the Gorperation.
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ARTICLE Vi, DIRECTORI(S)
The Director(s) of the Corporatian shall be:
David L. Avery
whose address shall be the same as the principal office of the Corporation.
ARRCLE Vii. CAPITAL STOUK

71 The maximum number of shares that this Corparagon is authorized (o have
outstanding at any fime is NINE HUNDRED (600) shares of scommon stock, each share
having the par value of ONE DOLLAR (§1.00).

7.2  Noholder of shares of stock of any class shall have any prasmplive right to
aubscribe 1o or purchase any addiional shares of any class, or any bonds or cohwverlible
sacutittes of any nature: provided, howsver, that the Boarg of Directon(s) may, in
guthorizing the issuance of shares of stock of &y cless, conler any preemptive right that
the Board of Diractor(s} may deem advisabie in conneclion with such issuance.

73  The Board of Diregdors) of the Corporation may authorize tha lssugnes from
time to time of shares of is stock of any class, whether now or hereaher authorzed, or
securtias converlivls Inlo shares of iz stock of any ciass, whether now of harsafter
autharizad, for such consideration a5 the Board of Dirseton(z) may desm advisable, subject
to such restrictions or limitations, it any, as may be a=t forth in the hylaws of the
Corporation.

7A  The Board of Director{s) of the Corporation may, by Restated Atticles of
Incoraoration, clagsify or reclassify any upizsuad steck from time 1o time by setting or
changing the preferences, conversions or other sights, voting powers, restrictions,
fimitations a8 to dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE Vill. SUB.CHAPTER & CORPORATION

The Carparation may elect 1o be an 8 Corporation, a3 provided in Sub-Chapter §
of the Intemal Revanue Code of 1886, as amended.

8.1 Theshareholders af this Corporation may slect and, if alncted, shall confinue
such election o be an 5 Corporation as provided in Sub-Chaptar § of the Intemnal
Revenue Code of 1886, as amended, unjess the shareholders of the Corporation
unanimously agree othenwiss in wiiting.
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8.2 Al this Corpomation has slested {0 be an 8 Corporation, none of the
shareholders of this Corporation, without the written consant of ail he sharaholders of this
Corporation ahalt take anty action, of make zny Mansfer or other dispoaition of the
shareholders’ shares of stock in the Corporation, which will result in the termination or
revocation of auch election to be an 8 Corporation, as provided in Sub.Chapter S of the
internal Revenue Gode of 1888, as ammended.

8.2 Once the Corporation has slected to ke an 8 Gomporation, each share of
stock issued by this Corporation shall contain the following legerd:

*Tha sharas of stock reprezentad by this certificate cannot be
transferred it such transfer would vold the aiection of the
Corporafion o be taxed under Sub-Chapter § of the infemal
Revenue Code of 1983, as amended.”

ARTICLE IX. EHAREHMOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock &f this Gorporsttion may be subject o a Sharcholders'
Restrictiva Agreement conteining nuterous restrictions on the rights of sharehalders of
the Corporation and transferability of the shanes of glock of this Carporation, A copyafthe
Shareholders’ Restictive Agreemant, #f any, &k on file ot the principal offite of the
Corporation.

ARTICLE X. POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do afl th;'ngs
necessary or canvenient to carry out its business and affairs, subject fo any imtations or
restrictions imposed by applicabie law or thase Articles of incorporation,

ARTICLE Xi. TERM OF EXISTENCE

This Corparation shall have perpetusl existence,

ARTICLE XII. REGISTERED CWNER!S}

The Corporation, t the extent permittad by iaw, shall ke entitied to lreat tha parson
in whose nare any share or right Is ragistered on the bosks af the Corporation as the
ownayr thereto, for all purposes, and except as may be agreed in writing by the Corparation,
the Corporation shall not be bound to recognize any equitabls or other claim to, or intenest

i, such share or right on the part of any other parsan, whather or not the Cotporation ehall
have notice thereof. :

stﬂcLE‘ XHI, REGISTERED OFFICE AND REGISTERED AGENT
The initial eddress of the registered office of this Cormporation is David L. Avery |
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{ocsted at 58 N. Eigin Parkway, Fort Walton Boach, FL 32548, The name and addmss of
the registcrad agent of this Comporation is David L Avery, 55 N. Elgin Parkway, Fort
Wallon: Besoh, FL 22648,

ARTICLE XIV. BYLAWS

The Board of Diractar(s) of the Corparation shall have power, without the assent or
vots of the sharohoiders, to maka, alter, amend or repeal the Bylaws of the Corporation,
bt the affirmative vobe of a nurmber of Direciore equal to & majority of the number who
would constitule a full Board of Dirsctor(s) at the time of such action shall be necessaty
10 take any action for the making, siterstion, amendment of repaal of the Bylaws,

ARTICLE XV, INDEMNIFICATION

The Corporation shalt indemniy a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in tha deferse of any praceeding to which
the direstor or officer was & parly batguse the director or officer is or was 8 diraclor or
officar of the Corporation against reasonable attomney feas and expensas incuted by the
dirgetor or officer in conneaction with the praczeding. The Corporafion may indemnlfy an
individua! matie a party 1o & proceeding becausa the individual is or was a director, officer,
employes of agent of the corporation against Fabifity If authorlzed in the apecific case after
detammination, In the manner required by the hoard of directeys, that indernnification of the
director, officer, amployae of agent, st the case may be, is perminslble in the
tircumstances because tha director, officer, smployee or agent has met the standard of
corduct set forth by the board of directore. The indemnificaban ehd sdvancement of
attorney fess and expenses for directors, officers, employess and agents of fhe
Comosation shall 2pply when such persons are sarving at the Corparation’s reguest while
a director, officer, smployes or sgant of the Corparation, as the case may be, a5 adirsctor,
officer, parnet, frustce, employae or agent of ancther forsign or domestic compeoration,
partnershig, joint vanturg, trust, employes benefit plan or dther enterprise, whathar or nol
for profil, as well 83 in their oficial capacily with the Corparation. The Corporation also
may pay for or raimburse the reasonable aliomey fees and expenass incurtsd by a
directar, officer, employee or agent of the Comporation who is a party 10 a proceeding in
advance of final dispasition of the proceeding. The Corporation also may purchase and
mainttain insurance on behalf of an ndividua! ansing from the individual's stalus as 2
dirscior, officer, emplayee of agent of the Corporation, whether or not the Corporation
waould have pawndr to indeminily the individug! againet the same Habilly undar the faw, All
refetences in these Articles of Incorporation ara deemed o include any amendment or
successor thereto, Nothing sontained in these Articles of Insorporgtion shall Jmit or
preciude the axercize of any right relating t indemnification or advance of atiomsy fees
and expenses {o any person wha & or was a dirsctor, officer, amployee or agent of the
Cormporatian or the ability of the Corporation atherwise 1o indemnify or edvance expenses
to any such person by contract or in apy other manner. )f any word, clausa or senience
of the foregoing provitions reganding indemrification or sdvancemant of the attomey fees
or expanses shall be held invalid as contraty to law or public policy, it shall be severable
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and the provisions remaining shall not be atherwise affected. All references in thess
Articles of incorporation to “tirector,” "officer,” "empiloyes” and ”agenf" shall inchxda the
heirs, estates, executors, sdministrators and personal reprasentatives of such persons.

ARTICLE XVI. COVENANT NOT TO SUE

The Corporation agrees that i will never institute any action or sult af law or in
equity against any director ar officer of tha Corporation, nor institute, prosecuie, or in 8ny
way aid in the institution or prosecution of any claim, demand, action, or cause of action
for damages, costs, joss of services, expentes, or compensation for or on account of any
damage, loss or injury aither to pemson or property, oF both, whether develuped or
undevaiopead, resulting or to result, known or unknown, past, prasent, or future, arising out
of a director or officer of the Corporation's service to the Carporation.

ARTICLE XV, EFFECTIVE DATE

These Articles of incorpodation shall be effective immediataly upon approval of the
Sacratary of Siate, State of Florida,

ARTICLE XVill. AMENDMENT

The Corporation resenves the Hight to amend, alrer, change or repeat &ny pravigion
containgd in thega Articles of Incorporation, or in any amendment hemto, or {0 add any
provision to these Aricles of Incorporation or to any smendment hereto, in any manner
now or herealter prescribed or permitted by the provisions of any appliceble statute of the
Biste of Florida, and all rghts conferred upon sharsholders in these Adiclas of
Incorporation of any amendment herato are granted subjest to this raservation,

INWITNESS WHEREOF, | have hereuntoset my hand and sqal, acknowladged and

filed the foregoing Articles of Incorporation urder the laws of the Slate of Flonda, this
day of May, 2003,

David L, Avery, incorporator
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ACCEPTANGE OF REQIBSTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

David L. Avery, having a business office identical with the registared office of
the Corporstion named abave, and having been designatad as the Registersd Agent
in the shove and faregoing Articles of Incorparation, is farmiiiar with and accapts the
oitllgations of the position of Aegistered Agent under the applicable grovisionzs of the

Florida Statytes.

David L. Avery, Registered
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