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o ARTICLES OF INCORPORATION
A OF
ZENARO LIGHTING, INC.
The undersigned, acting as the incorporator of a profit corporation (hereinafier called the
"Corporation"), does hereby adopt this Certificate of Incorporation for such Corporation in
accordance with Section 607.0202 of the Florida Business Corporation Act (the "Act"): “a
ARTICLE I: NAME T T e
BB T 3
The name of the Corporation shall be Zenaro Lighting, Inc., o T
i o b
RTICLE ll: PRINGIPAL OFFIC e .
Te R OT
515 East Park Avenue pa
Tallahassee, Florida 32301 ox v N
o o
!Sgrf”l Ha |
ARTICLE lIl: PURPOSE
The purpose for which the Corporation is organized is to engage In the fransaclion of
any and all lawful businesses for which corporations may be organized under the Act.
i
¢

ARTICLE IV: SHARES

The aggregats number of shares of capital stock that the Corporation shall have
authority to issue is 10,000,000, par value $1.00 per share, designated Common Stock. Each
=hare of such Common Stock shall have ldentical rights and privileges in every respect.

ARTICLE V: INDEMNIFICATION

The dlrectors, officars, emplayees, and agents of the Corporation shall be indemnified by

the Corporation in a manner and to the maximum extent permitted by applicable state or federal
law In effect from time to time.

ARTICLE VI: VOTING REQUIREMENTS

Any actlon of the Corporation that, under the provisions of the Act or any other
applicabie law, is required to be authorized or approved by the holders of any specified fraction
that is in excesa of one-hall or any specified percantage that is in excess of fifty percent of the
outstanding shares (or of any class or series thereof) of the Corporation shall, notwithstanding
any law, be deemed effectlvely and propserly authorized or approved if authorized or approved
by the vote of the holders of more than fifty percent of the outstanding shares entilled to vote
theraon {or, if the holders of any class or series of the Corporation’s shares shall be entitled by
the Act or any other applicable law to vote thereon separalely as a class, by the vote af the
holders of more than fifty percent of the outsianding shares of each such class or series).
Whhout Iimiting the generality of the feregaing, the foregoing provisians of this Article shall be

. applicable to any required sharehclder authorization or approval of:  (a) any amendment 10
these Arllcles of Incorporation: (b} any plan of merger, share exchange, or reorpanization
involving the Corporation; (c) any sale, lease, exchange, or other disposition of all, or
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substantially all, the property and assets of the Corporation; and (d) any voluntary winding up
angd termination of the Corporation.

Directors of the Corporation shall be elected by a plurélity of the votes cast by the

helders of shares entitled to vole in the slection of direciors of the Corporation at a mesting of
shareholders at which a quorum is present.

I

Except as otherwise provided in this Article or as otherwlise required by the Act or othar
_ applicable law, with respact lo any matter, the affirmative vote of the holdars of a majority of the
e : Corporation's shares entitled to vote on and that voted for or against or expressly abstained with

respect ta that matter al a meeting of shareholders at which a quorum is present shall be the act
of the shareholders, ‘

Nothing contained in this Article i3 inlended to require shareholder authorization or
approval of any action of the Corporation whatsoever unfess such approval is specifically

required by tha other provisions of these Articles of Incorporation, the bylaws of the Corporation,
or the Act or other applicabla law.

-—q
I
ARTICLE Vit; REGISTERED AGENT sl A e,
>E P=
The name and the Florida street address of the registered agent are; = - £ o+
e f: .r\) l;:,«grz.—
Name; National Corporate Research, Ltd., Inc. ey o
Address: 515 East Park Avenue ':5{ 2 Y
Tallahassee, Florida 32301 ot g
D.‘—»' e i l!se"!
— oo )
vy D
ARTICLE VIli: LIMITATION OF LIABILITY &

Ta the fullest extent permitied by applicable law, a director of the Corporation shall not
be personally liable to the Corporation or Its shareholders for monatary damages for an acl or
omisston in the director's capacity as a director, except that this Article does not efiminate or
Hmit the liabllity of a director of tha Corporation to the extent the direclor is found liable for:

{i) a breach of the direclor's duty of loyalty to the Corporation or its shareholdars;

{ii) an act or omission not In good faith that constilutes a breach of duty of the

director to the Corporation ar an act or omission that involves intentional misconduct or a
knowing violation of the law;

(i) = transaction from which the direclor received an improper benefit, elther directly

or Indirectly, whether or not the beneftt resulted from an action taken within the scope of the
director’s office; or

(v}  an act or omission for which the liability of a director is expressly provided by an
applicable statute,

Any repeal or amendment of this Article by the sharsholders of the Corporation shall be
prospactive only and shall not adversely affact any limilation on the personal liability of a
director of the Corporation arlsing from an act or omission occurring prior to the time of such
repeal or amendment. In addition to the circumsiances in which a director of the Corporation Is
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not personally liable as set forth in the foregoing provisions of this Article, a director shall not be
liable to the Corporation or its shareholders to such further extent as permitted by any law
hereafter enacted, including without limitation any subsequent amendrment to the Act.

X: WRITTEN CONSENTS

Any action that may be taken, or that is required by law or the Articles of Incorporation or
bylaws of the Corporation to ba taken, at any annual or special meeting of shareholders may be
taken without @ meeting, without prior notice, and without a vote, if a consent or consents in

' writing, setting forth the action so taken, shall have been signed and dated by the holder or
- holders of shares having not iess than the minimum number of votes that would be necessary io
: take such action at a meeting at which the holders of all shares enlitled lo vote on the action
were present and voted. WIHhin ten (10) days after abtaining such authorization by writtan

consent, notice must be given lo those shareholders who have not consented in writing or who
are not entitled to vote on the aclion.

ARTICLE X: INCORPORATOR

The name and address of the Incorporator are as follows:

» s
e
ame Address = R
s e hod
i 3:;‘:. m AR o
Mark A. Girtz 3600 Lincoln Plaza WTT N [f'
500 N. Akard St, PRI AT
Dallas, Texas 75201 !]_}}m - ﬁwt
Ty, "_"x: _‘_ #
[required signatures on following page] Han ey
o N
=X o
W T
>
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Having been named as registered agent and to accept service of process for the abova

stated corporation af the piace deslgnated in these articles, | am famifiar with and accepl the
appointment as registered agent and agree 1o act In this capaclty.

—  3-23.300
stered Agents Signature {(REQUIRED) . :}’

{ submit this documont and affirm that the facts stated hervin are true. ! am aware that the
faige Information submitted in a document fo the Departmant of State constitutss a third degreo

. falony as providad for?ﬁv n 817,155 of the Florida Criminal Code.

' 3/2 /1
lncorporaturs SIgnaiur%REQl,ﬁED)
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