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ARTICLES OF INCORPORATION
OF
SUNLEASE FINANCIAL, INC.

The undersigned incorporater to these Articles of Incorporation hereby subscribes these
Articles of Incorporation te form a corporation under the Florida Business Corporation Act (e

"FBCA™):
ARTICLE1
Name
The name of the Corporation is:
SUNLEASE FINANCIAL, INC.
ARTICLE II

Business and Activities

The Corporation may, and is authorized to, engage in any activity or business now or
hereafter permitted under the laws of the United States and of the State of Florida.

ARTICLE 111
Capital Stock

3.1 Authorized Shares. The total number of shares of all classes of capital stock that
the Corporation shall have the authority 1o issue shall be 7,000,000 shares, of which 5,000,000
shares shall be Common Stock having a par vatue of $0.001 per share {"Common Stock™) and
2,000,000 shares shall be Preferred Stock, having a par value of $0.001 per share ("Preferred
Stock™). The consideration 10 be paid for each share shall be fixed by the Board of Directors and
such consideration may consist of any tangible or intangible property or benefit 1o the
Corporation, including cash, promissory notes, services, performed, promises to perform scrvices
evidenced by a written contract, or other securities of the Corporation, with a value, in the
judgment of the directors, equivalent 10 or greater than the full par value of the shares. The
Board of Directors is expressly authorized, pursuant to Section 6§07.0602 of the FBCA. to
provide for the classification and reclassification of any unissued class or series of Preferred
Stock and the issuance thereof in one or more classes or series without the approval of the
sharcholders of the Corporation, all within the limitations set forth in Section 607.0601 of the
FBCA.

32 Common Stock.

3.2.1 Classes of Common Stock. The Common Stock shali be classified into a
single class of Common Stock.
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322 Rclative Rights. Except as otherwise provided in these Aricles of
Incorporation, each share of Common Stock shall have the same rights as, and be identical in all
respects 1o, all of the other shares of Common Stock. The Common Stock shall be subject to ali
o the rights, pnvileges, preferences, and priorities of the Preferred Stock as set forth herein and
in the Anicles of Amendment 1o thess Articles of Incorporation that may hereafier be filed
pursuant 1o Section 607.0602 of the FBCA to establish or reclassifv a class or series of the
Preferred Stock.

3.2.3 Voting Rights. Except as otherwise provided by the FBCA or these
Anicles of Incorporation, each kolder of Common Stock shall be entitled 10 one vote for cuch
share of Common Stock held by such holder. Cumulative voting in the election of directors shall
not be permitled.

3.2.4 Dividends. Whenevcr there shall have been paid, or declared and set aside
for payment, 1o the holders of the shares of any class of stock having preference over the
Common Stock as to the payment of dividends, the full amount of dividends to which such
holders are respectively entitled in preference to the Common Stock, then the holders of record
o7 the Common Stock, and the holders of any class or sernies of stock entitled to participate
tkerewith as to dividends, shall be entitled to receive dividends, when, as, and if declared bv the
Board of Directors, out of any assets legally available for the pavinent of dividends thercon.

3.2.5 Dissolution, Liquidation, Winding Up. In the event of any dissolulion,
liquidation, or winding up of the Corporation, whether voluntary or involuntary, the holders of
record of the Common Stock then outstanding, and all holders of any class or series of stock
entitled to participate therewith in whole or in part as to the distribution of assets, shall become
entitled to participate in the distribution of assets of the Corporation remaining after the
Corporation shall have paid, or set aside for payment, to the holders of any class of stock having
preference over the Common Stock in the event of dissotution, liquidation, or winding up, the
full preferential amounts, if any, to which they are cntitled and shall have paid or provided for
payment of all debts and liabilities of the Corporation.

33 Preferred Stock.

3.3.1 Issvance, Designations, Powers. The Board of Directors is expressly
authorized, subject to the limitations prescribed by the FBCA and these Articles of
Ircorporation, to provide, by resolution and by filing Articles of Amendment to these Articles of
Ircorporation, which shall be effective without shareholder action pursuant to Sccticp
607.0602(4) of the FBCA, for the issuance from time to time of the shares of Preferred Stock, to
reclassify the Preferred Stock or designate one or more series of such class and provide for the
issuance thereof, to establish from time to time the number of shares to be included in each such
cless or series, to fix the designations, powers, preferences, and other rights of each such class or
series, and to fix the qualifications, limitations, and restrictions thereon, including, but without
limiting the generality of the foregoing, the following:

(a) the number of shares constituting that class or series and the
distinctive designation of that class or series;

{TP582398:2)
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{b) the dividend rate on the shares of that class or series. whether
dividends shall be cumulative, non-cumulative, or partially cumulative and. il sc. from
which date or dates, and the relative rights of priority. if any, of pavments of dividends on
shares of that class or series;

{¢} whether that class or series shall have voting rights. in addition to
the voting rights provided by the FBCA, and, if so, the terms of such voting rights;

{d) whether that class or series shall have conversion privileges, and, if
50, the terms and conditions of such conversion, including provision for adjustment o[ the
conversion rate in such events as the Board of Directors shall determine;

(¢) whether or not the shares of. that class or series shall be
redeemable, and, if so, the 1¢rms and conditions of such redemption, including the dates
upon or afier which they shall be redecmable, and the amount per share payabic in case
of redemption, which amount may vary under different conditions and at differemt
redemption dates as the Board of Directors shall determine;

() whether that class or series shall have a sinking fund for the
redemption or purchase of shares of that class or series, and, if so, the terms and amount
of such sinking fund,

(g) the rights of the shares of that class or series in the event of
voluntary or involumary liquidation, dissolution, or winding up of the Corporation, and
the relative rights of priority, if any, of payment of shares of that c¢lass or series; and

(h) any other relative powers, preferences, and rights of that class or
series, and qualifications, limitations, or restrictions on that class or series.

_ 3.3.2 Dissolution, Liquidation, Winding Up. In the event of any liquidation,
dissolution, or winding up of the Corporation, whether voluntary or involuntary, the holders of
Preferred Stock of each class or series shall be entitled to receive only such amount or amounts
as shall have been fixed by these Articles of Incorporation, as amended, or by the resolution or
resolutions of the Board of Directors providing for the issuance of such class or series.

34 Series A Preferred Stock

3.4.1 Designation. The designation of such series of the Preferred Stock shatl
be the Series A Preferred Stock, par value $0.001 per share (the "Series A Preferred Stock").

3.42 Number of Shares. The maximum number of shares of Series A
Preferred Stock shall be One Million (1,000,000) shares.

3.4.3 Rank. The Series A Preferred Stock shall rank (i) prior to the Common

" S1ock and any other class or series of equity securities of the Corporation which by its terms does
not rank senior to the Series A Preferred Stock ("Junior Stock™), (ii} on parity with any class and
series of equity securities which by its terms shall rank on parity with the Series A Preferred

{Tr582398:2)
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Steck ("Parity Stoek™), and (iti) junior 10 any ciess or scries of equity securizies whish by iy
terms shall rank senior to the Series A Preferred Siock ("Senior Stock™),

14.4 Dividends. The holders of record of sheres of outstanding Serics A
Preferred Stock shall be entitled to receive. and the Corporation shall pay, out of any assels a: tic
time legally available therefor. cumulative dividends in the amount of $0.375 per share ey
three {3) months ("Dividends"). pavable in cash quanerly following the initial issuance daic of
the Series A Preferred Stock (the “Issuance Date”). In the case of shares of Series A Preivmad
Stock outstanding for less than thrce (3} months, dividends shail be pro-rated basvd on o
portion of the three-month period during which such shares are owistanding. Dividends en e
Series A Preferved Stock shall be cumulative, and Dividends which are not paid shall acerie
interest at the rate of 12% per annurm. '

3.4.5 Vating Rights. Provided that at least 100.000 shares of she Scties A
Preferred Stock have been issucd and arc outstanding, the hoiders of the Series A Preferrec Stock
shall be entitled to vote separately as a class for the election of the Series A Director (as defined
in Section 4.2) by the holders of a majority of the outstanding shares of Series A Preferred Stock.
but shall not be entitled 1o vote for Common Directors. Except as may be provided 10 the
contrary in these Articles of Incorporation or the FBCA, 1he holders of the Series A Preferred
Stock shall be entitled to vote as a single class with the holders of the Common Stock on alt
matiers submittcd 1o the sharsholders for a vote, on an "as-converted" basis. The Common Stock
into which the Series A Preferred Stock is convertible shall, upon issuance, have all of the same
voting rights as other issued and owstanding Comman Stock of the Corporation.

3.4.6 Liquidation Preference.

(@) General. In the event of any volumary or involuntary liquidation,
dissolution, or winding up of the affairs of the Corporation, holders of the then-
oustanding Series A Preferred Stock shall be entitled to receive, out of the assets of the
Corporation or proceeds thereof legally available for distribution to stockholders of the
Corporation and after satisfaction of all liabilities and obligations to creditors of the
Corporation, after any distribution or payment for the benefit of holders of Senior Stock
and before any distribution or payment for the benefit of holders of Common Stock and
any other Junior Stock, in full an amount equal to $25.00 per share, plus all accrued and
unpaid dividends (the “Liguidation Preference") for each share of Series. A Preferred
Stock held by them.

(b) Partial Payment. If the assets of the Corporation are not
sufficient to pay the Liguidation Preference in full to all holders of the Series A Preferred
Stock and any Parity Stock, all of the assets and funds of the Corporation legally
available for distribution shall be paid to the holders of the Series A Preferred Stock and
Parity Swock pro-rata in accordance with the aggregate Liquidation Prefercnce of the
Series A Preferred Stock and the aggrepate liguidation preference of all such: Parity
Stock, respectively.

{c) Residuaal Distributions. If the Liquidation Preference has been
paid in full to all holders of the Series A Preferred Stock, and the liquidation preference

{TP582308:2)
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of any Parity Stock has been paid in full 1o all holders of such Parity Stock. the heiders of
the Series A Preferred Stock shall be entitled to participate with the Common S:ock on an
"as-converted” basis in any residual distributions made to the holders of the Comiron
Stock.

3.4.7 Conversion Into Common Stock.

{a) Optional Conversion. Quistanding shares of the Suries
Preferred Stock may be converted into Cormmon Stock of the Corporation ai 2 ennvernsion
rate of one (1) share of Common Siock per share off Series A Preforred Suwock i
"Conrversion Rate") al any lime al the option of the holder of record of such shares oo
Series A Preferred Stock upon 30 days’ written notice to the Corporation.

(b) Mandatory Conversion. Oustanding shares of the Scriss A
Preferred Stock shall be automatically converted into Common Stock at the Conversion
Rate (3) in the event of the closing of a finn commitment underwritten public olfering
with a price of $50.00 per Common Share (subject to adjustiments for stock dividends.
stock splits, combinations and similar cvents) and pross proceeds to the Company of not
less than $100 million or (3i) upon the written consent of the holders of a majority of the
issucd and outstanding shares of Series A Preferred Stock.

(c) No Fractional Shares. The Corporation shall not be required 10
issue stock certificates representing any fractions of shares; in the event of a conversion,
2 holder of record of Series A Preferred Stock shall be entitled to receive, in lieu of the
fina} fraction of a share, one whole share of Common Stock.

(d) Adjustments of Conversion Rate.

{i) Stock Splits and Combinations. The Conversion Rate shall
be subject to adjustment as herein provided. In case the Corporation shall at any
time:

a. pay & dividend {(or other distribution) payable in
shares of Common Stock on Common Siock;

b. subdivide the outstanding shares of Common Stock
into a larger number of shares;

c combine the outstanding shares of Commeon Stack
into a smaller number of shares;

then, and in each such case, the Conversion Rate in effect immediately prior to
such event shall be adjusted (and any other appropciate actions shall be taken by
the Corporation) so that the holders of shares of the Series A Preferred Stock
thereafter surrendered for conversion shall be entitled to receive the number of
shares of Common Stock that such holder would have owned or would have been
entitled to receive upon or by reason of any of the events described above (in
addition to any shares of Common Stock resulting solely from the conversion of

Page 5 H10000134659 3
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the Series A Preferred Stock end not from any adjustment thereunder;. had such
share of the Series A Preferred Siock been converted into shares of Compion
Stock immediately prior to the occurrence of such event. An aciustment made
pursuant to this Section 3.4.7 shali become effeciive retroactively (x) in the casc
of any such dividend or distribwiion. to the day immediately following the clese ar
business on the record daie for the determination of holders of Commin Siock
entitled to receive such dividené or distribution or {¥) in the casc o!f any such
subdivision, combination or reclassification. o the close of business or the day
upon which such corperate action becomes effective.

(i} Equitable Adjustmam by Board of Directors. [ the casc
the Corporation ai any time shell take any action affecting its Common Sioek i
being understood that the issuance or sale of shares oi' Common Stack (or
securities convertible into or exchangeable for shares of Common Stock. or any
options, warrants or other rights to acquire shares of Commeon Stock) to any
Person at a price per share greater than the Liquidation Preference then in effect
shall not be deemed such an action), other than an action described in any of
Sections 3.4.7(d)(i)), then the Conversion Rate shall be adjusted in such manner
and at such 1ime as the Board of Directors of the Corporation in good taith
determines 1o be equitable in the circumstances (such determination to be
evidenced in a resolution, a certified copy of which shall be mailed to the holders
along with the Officers’ Certificate described in Section 3.4.7(d)(vi).

(iil} Reduction in Conversion Rate. The Corporation reserves
the right to make such reductions in the Conversion Rate in addition to those
required in the foregoing provisions as it considers advisable in order that any
event treated for federal income tax purposes as a dividend of stock or stock rights
will not be taxable to the recipients.

(iv) Abandonment of Distribution. 1fthe Corporation shall take
a record of the holders of its Common Stock for the purpose of entitling them to
receive a dividend or other disiribution, and shall thereafter (and before the
dividend or distribution has been paid or delivered to shareholders) legally
abandon its plan to pay or deliver such dividend or distribution, then thereafier no
adjustment in the Conversion Rate then in effect shall be required by reason of the
taking of such record.

(v) Officers’ Certificate. Upon any increase or decreasc in the
Conversion Rate pursuant to this Section 3.4.7(d), the Corporation promply shall
deliver 10 each holder of Series A Preferred Stock an Officers’ Certificate
describing in reasonable detai] the event requiring the increase or decrease in the
Conversion Rate and the method of calculation thereof and specifying the
increased or decreased Conversion Rate in effect following such adjustment, and
artaching and certifying the resolution of the Board of Directors pursuant (¢
Section 3.4.7(d)(ii) (if applicable).

Page 6 H10000134659 3
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{vi) Change of Conirol Transactions. Inthe eveniof{xiz
merger or consolidation of the Corporation: (other than one on which the aclcers
of Common Swock of the Corporation prior 10 such merger or consclidation
continue to hold a majority of the Common Stock of the Corperation or inw
surviving corporaiion alier such merger or consolidation); or (¥) a safe ol el or
substantielly all of the assets of the Corporation (any of the foregeing. a
“Transaction™), each share of the Series A Preferred Stock then vutsianding shatl,
without the consent of any holder. become convertibie 21 any time, at the option
of the holder therzol, only into the kind and amoum of securities (of the
Corporation or another jssucr), cash and other property receivable upor such
Transaction by a holder ol the number of shares of Common Stock inta which
such share of the Series A Preferred Stock could have becn converted
immediately prior to such Transaction. after giving effect to any adjustmen: gvent.
The provisions of this Section 3.4.7(d)(vi} and any squivalent thereol i any such
securities similariy shall apply 1o successive Transactions.

{vii) Exempted Issuances. Notwithstanding any other provision
in Section 3.4.7(d), the foregoing provisions of Section 3.4.7(d) shall not apply to,
and no adjustment shall be made to the Conversion Rate for:

a.  shares of Common Stock issuable upon conversion
of shares of Series A Preferred Stock;

b. shares of Common Stock issuable in bona fide
acquisitions and strategic alliance of other companics.
divisions or businesses (the primary purpose of which is not 1o
raise equity capital); and '

c. shares of Common Stock issuable pursuant 1o
options issued under the Corporation’s stock option and
incentive plans which have been approved by shareholders of
the Corporation provided that such issuances do not exceed
15% of the diluted Common Stock cutstanding;

(e} If the Corporation shall at any time or from time to time after the
tssuance Date of the Series A Preferred Stock effect a stock split of the outstanding
Common Stock, the applicable Conversion Rate in effect immediately prior to the stock
split shall be proportionately decreased. If the Corporation shall at any time or from time
to time afier the Issuance Date of the Series A Preferred Stock combine the outstanding
shares of Common Stock, the applicable Conversion Rate in effect immediately prior to
the combination shall be proportionately increased. Any adjustments under this Section
3.4.7 shall be effective at the close of business on the date the stock split or combination
occurs.

{f) Issue Taxes. The Corporation shall pay any and all issue and other
taxes and similar charges, excluding federal, state or local income taxes, that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of

{TP5823498:2}
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shares of Series A Preferred Stock pursuam thereto; provided, however. ihat
Corpotation shall not be obligated to pay any transfer taxes resulting from gry transier
requested by any holder in connection with any such conversion.

: 3.4.8 Protective Provisions. So long as 500.000 shares of Series A Freferrad
are outstanding, in addition t0 any other vole or approvel required under the Cernoration»
Articles of Incorporation or Bylaws, the Carporation will not, without the writien conson: ob L
holders of at least a majority of the issucd and outsianding Series A Preferred Stock, ofihor
directly or indirectly by amendment, merper, consclidatian, or otherwise:

(a) liquidate. dissolve or wind up the business and aitairs of tie
Corporation, or effect anv Transaction or consent 10 any of the foregoing:

{b) amend, alter. or repeal any provision of the Amxicles of
Incorporation or Bylaws in a manner adverse o the Series A Preferred Stock:

(¢} create or authorize the creation of any other security convertible
into or exercisable for any Senior Stock or Parity Stock, or increase the authorized
number of shares of Series A Preferred Stock;

(@) reclassify, alter or amend any Parity Stock or Junior Stock, if such
reclassification, alteration or amendment would render such Parity Stock or Junior Stock
senior {o or on parity with the Series A Preferred; or

{(#) purchase or redeem or pay any dividend on any lunior Stock prior
to the Series A Preferred (other than Common Stock repurchased from former employces
or consultants in connection with the cessation of their employment/services, at the lower
of fair market value or cost; on terms approved by the Board),

3.4.9 Redemption of Series A Preferred Stock. The Corporation is authorized
10 rcdeem all, but not less than all, of the shares of Series A Preferred Stock held by any
shareholder {the "Redeemed Shares™) (the "Redeemed Shareholder'") for a redemption price (lhe
"Redemption Price") equal 1o the greater of {a) the Liquidation Preference, or (b) the fair market
value of the shares of Series A Preferred Stock held by the Redeemed Shareholder, as
determined by a qualified appraiser engaged by the Corporation (whose good faith determination
shall be conclusive). The Corporation shall provide the Redeemed Shareholder with thirty (530)
days prior written notice of redemption, specifying the date of redemption and the price per share
of Series A Preferred Stock to be redeemed, together with a copy of any appraisal used to
determine the Redemption Price. In the event that, within 6 months after the date of a
redemption under this Section 3.4.9 the Corporation enters into a binding agreement for a
Transaction, the Corporation shall pay 10 the Redeemed Shareholder, promptly following closing
of the Transaction, as additional consideration for redemption of the Redeemned Shares, an
amount equal to the amount by which (i) the amount which would have been paid to the
Redeemed Shareholder had the Redeemed Shareholder continued to hold the Redeemed Shares
through the closing of the Transaction exceeds (ii) the amounl received by the Redeemed
Sharcholder on account of the redemption hereunder. Any redemption under this Section 3.4.9
requires the approval of 80% of the members of the Board of Directors.

ITPIR13982)
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3.5 No Preemptive Rights. Except as the HBoard of Directors may ~therwise
determine, no shareholder of the Corporation shail have any preferential or preemplive rigin 1o
subscribe for or purchase from the Corporation any new or additional shares of capita stoek. v
securitics convertible into shares of capital stock, of the Corporation, whether now - Gereafier
authorized.

ARTICLE IV
Board of Directors

4.1  Number of Directors. The initial number of directors constituting the Hoard o7
Directors of the Corporation is four (4). The aumber of direclors may be increased or Zecrees2c
from time to time as providad in the Bylaws. but in no cvent shall the number of directiers be leys
than one(l} nor more than fifieen (13). The Boaré of Direciors shall initially corsist of e

following:

Name Address

Donglas Griffin 7971 Supply Drive |
Fort Myers, Florida 33912

Elizabeth Griffin 7971 Supply Drive
Fort Myers, Florida 33912

Thad Gentleman : 7971 Supply Drive
Fort Myers, Florida 33912

John Winsker 7971 Supply Drive

Fort Myers, Florida 33912

4.2 Classes of Directors. If there are fewer than 100,000 Series A Preferred Shares ‘
issued and ouwtstanding, all of the Directors shall be clected by the sharcholders of the

Corporation, on the bases of one vote per share of Common Stock, and Preferred Shares voting ‘
on an “"as-converted" basis. If 100,000 or more Series A Preferred Shares are issued and

outstanding, the Board of Directors shall be classified into two classes: (i) those elected by the

holders of the Common Stock of the Corporation {which shall initially constitute four directors

(the "Common Directors") and (ii) one director elected by the holders of the Series A Preferred

Stock (the "Series A Director™).

4.3 Removal.

4.3.1 Removal For Cause. Excepl as otherwise provided pursuant to the
provisions of these Articles of Incorporation or Artictes of Amendment filed pursuant to Section
3.3 hereof relating to the rights of the holders of any class or series of Preferred Stock, voling
separately by class or series, to elect directors under specified circumstances, any director or
directors may be removed from office at any time, but only for cause (as defined in Section 4.3.2
hereof) and only by the affirmative vote, at a special meeting of the sharcholders called for such

ITP5B2394;2)
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a purpose, of not less than sixty-six and two-thirds percent (66 2/3%) of the total number 27 voles
of- the then outstanding shares of capital stock of the Corporation entitled to vote gereraily in e
election of directors. voting logether as a single class, but only if notice of such proposcc
removal was contained in the notice of such meating. At least 30 days prior "o such spesic
meeting of the shareholders, writien notice shal. be sent to the dirsclor or directars winse
remaval will be considered at such meeting. Any vacancy cn the Board of Directors rasuliing
from such remaval or otherwise shall be filled only by vole of & majority of the dircetors ther in
office, although less than a quorum, and ‘any direcior so chosen shall hold office untii the next
clection of the class for which such director shall have been choscn and until his or her successaor
shall have been elected and qualified or uniil any such director’s earlier death, resigraiion. o
removal.

4.3.2 "Cause" Defined. For the purposes of this Section 0, "cause™ siall mzas
(i) misconduct as a director of the Corporation or any subsidiary of the Corporation whick
involves dishonesty with respect 1o a substantiai or material corporate activity cr corporate
assets, or (ii) conviction of an offense punishable by one or more years of imprisonment {other
than minor regulatory infractions and traffic violations that do not materially and adversely affect
the Corparation).

44  Exercise of Business Judgment. In discharging his or her duties as a dircctor of
the Corporation, a director may consider such factors as the director considers relevant, including
the long-term prospects and interests of the Corporation and its shareholders, the social.
economic, legal, or other cffects of any corporate action or inaction upon the employees,
suppliers, or customers of the Corporation or its subsidiaries, the communities and society in
which the Corporation or its subsidiaries operate, and the economy of the State of Florida and the
United States.

ARTICLE Y
Officers

The officers of the Corporation shall be a President, Secretary and Treasurer, and such
other officers as may be provided by the Bylaws. Officers shall be elected annually by the Board
of Directors at its annual meeting. The names of the persons who are to serve as officers of the
Corporation until the first meeting of the Board of Directors are:

Name Title Address
Thad Gentleman - President 7971 Supply Drive
Fort Myers, Florida 33912

Elizabeth Griffin Vice President, Sccretary 7971 Supply Drive
‘ Fort Myers, Florida 33912

Joﬁn Winsker Vice President 7971 Supply Drive
Fort Myers, Florida 33912

1 TP582398:2)
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ARTICLE VI
Action By Shareholders

6.1  Call For Specinl Mecting. Special meetings of the sharehoicers of e
Corporation may be called al any time. but oniy by (a) the President or Chainman of the Board of
the Corporation, (b) a majority of the directors in office, although less than a quorum, and {¢) ke
holders of at least fifty percent (50%) of the total number of votes of the then ouistanding shares
of capital stock of the Corporation entitled to vote generally in the election of directors. veiing
together as a single class.

6.2  Shareholder Action by Written Consent. Any action required or permizted te be
taken by the sharcholders of the Corporailon must be effecied at a duly called annual o0 sneciul
meeling of the shareholders, and may not be effected 5y any consent in writing =y sudh
sharehoiders, unless such written consent is eZecied by the holders of at least sixty-siy and wo-
thirds percent (66 2/3%) of the iotal number of votes of the then outstanding shares o. capial
stock of the Corporation entitied 10 vote generally in the election of directors, voting wogether as
a single class. : .

ARTICLE VII
Indemnification

7.1  Provision of lndemnification. The Corporation shell, to the fullest extent
permitied or required by the FBCA, including any amendments thereto (but in the case of any
such amendment, only 1o the extent such amendment permits or requires the Corporation to
provide broader indemnification rights than prior to such amendment), indemnify its Directors
and Executive Officers against any and all Liabilities, and advance any and all reasonable
Expenses, incurred thereby in any Proceeding to which any such Director or Executive Officer is
a Party or in which such Director or Executive Officer is deposed or called to testify as a witness
because he or she is or was a Director or Executive Officer of the Corporation. The rights to
indemnification granted hereunder shall not be deemed exclusive of any other rights to
indemnification against Liabilities or the advancement of Expenses which a Director or
Executive Officer may be entitled under any written agreement, Board of Directors' resolution,
vote of shareholders, the FBCA, or atherwise. The Corporation may, but shall not be required to,
supplement the foregoing rights to indemnification against Liabilities and advancement of
Expenses by the purchase of insurance on behalf of any one or more of its Directors or Executive
Officers whether or not the Corporation would be obligated to indemnify or advance Expenses to
such Director or Executive Officer under this Articte. For purposes of this Aricle, the term
"Directors” includes former directors of the Corporation and any director who is or was serving
at the request of the Corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, including, without limitation, any employee
benefit plan (other than in the capacity as an agent separately retained and compensated for the
provision of goods or services 10 the enterprise, including, without limitation, attomeys-at-law,
accountants, and financial consultants). For purposes of this Article, the term “Executive
Officers” includes those individuals who are or who were at any time "exccutive officers” of the
Corporation as defined in Securities and Exchange Commission Rule 3b-7 promuigated under
the Securities Exchange Act of 1934, as amended. All other capitalized terms used in this
ARTICLE VII and not otherwise defined herein have the meaning set forth in Section 607.0850
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of the FBCA. The provisicns of this ARTICLE VIl are intended solely for the benefit of the
indemnified parties described herein and their heirs and personal representatives and saail not
create any rights in favor of third parties. No amendment to or repeal of this ARTICLE VI shall
diminish the rights of indemnification provided for herein prior to such amendment or repea’.

ARTICLE VI
Amcadments

8.1  Articles of Incorporation. Notwithstarding any other provision of these Articles
of Incorporation or the Bylaws of the Corporation (and notwithstanding that a lesser percentage
may be specified by law) the affirmative vote of sixty-six and two-thirds percent (66 2:3%) ol’
the total number of votes of the then outstanding shares of the capital stock of the Cerporation
entitled to vote generally in the election of directors, voting together as a single class. shall be
required (unless separate voting by classes is required by the FBCA, in which cvent the
affirmative vote of sixty-six and two-thirds percent (66 2/3%) of the number of shares of each
class or series entitied to vote as a class shall be required), to amend or repeal, or 1 adopt any
provision inconsistent with the purpose or intent of, ARTICLE 1V, ARTICLE VI, ARTICLE
VI, or this ARTICLE VIII of these Articles of Incorporation. Notice of any such proposed
amendment, repeal, or adoption shall be contained in the notice of the meeting at which it is 1o be
considercd. Subject to the provisions set forth herein, the Corporation reserves the right to
amend, alter, repeal. or rescind any provision contained in these Articles of Incorporation in the
manner now or hereafier prescribed by law.

8.2  Bylaws. The shareholders of the Corporation may adopt or amend a bylaw which
fixes a greater quorum or voting requirement for shareholders (or voting groups of shareholders)
than is required by the FBCA. The adoption or amendment of a bylaw that adds, changes, or
deletes a greater quorum or voting requirement for shareholders must meet the same quorum or
voting requirement and be adopted by the same vote and voting groups required to take action
under the quorum or voting requirement then in effect or propesed to be adopted, whichever is
greater.

ARTICLEIX
Registered Office and Agent

The street address of the Company's initial registered office in Florida is 515 East Park
Avenue, Tallahassee, Florida 32301, and the name of ils initial registered agent is CorpDireet
Agenis, Inc.

ARTICLE X
Principal Office and Mailing Address

The address of the Principal Office of the Corporation and its mailing address is 7971
Supply Drive, Fort Myers, Florida 33912. The location of the Principal Office and the mailing
address shall be subject to change as may be provided in the Bylaws.
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ARTICLE XI]
Incorporater

The name of the incorporator is Vitauts M. Gulbis. The street address of the incerporater
is 401 E. Jackson Street, Suite 1700, Tampa, Florida 33602.

IN WITNESS WHEREQF, these Articles of Incorporation have been signed by ihe

Ircorporator this 9th day of June, 2010.
Bv: % ﬁ A{‘

Vitauts M. Gulbis, fcorporator
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept service of process for the within-
named Corporation, at the place designaicd hereinabove, the undersigned hereby accepis the
designation to act in this capacity, and agrees to comply with the provisions of all statutes
relative to the proper and complete performance of its duties and acknowledges that it is tamiliar
with and accepts the obligations of its position as registered agent.

EXECUTED this Sth _day of June, 2010.
CorpDirect Agents, Inc.
By:

Print Name: EKé& ia Wonsch
Print Title: ‘ASSistant secretary
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