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ARTICLES OF INCORPORATION
OF NEW NGC, INC.

ARTICLE | - NAME

The name of the Corporation shall be: New NGC, inc.

ARTICLE Il - PRINCIPAL QOFFICE

The principal place of business and mailing address of the Corporation is: 5501
Communication Parkway, Sarasota. FI. 34240.

ARTICLE 111 - PURPOSE

The Corporation is organized for the purpose of transacting any or all lawful business for
which corporations may be incorporated under the Florida Business Corporation Act as it now
eXists or may hereafier be amended or supplemented.

ARTICLE IV - SHARES _ g
} H

The aggregate number of shares of siock which the Corporation shall have thetr:afulhori‘* 0
1ssue shall be two thousand (2,000) shares of common stock divided into two ) classe_s:asl-follou’s:
one thousand (1,000} shares of Voting common stock with no par value and one thougand ( |,060)
shares of Non-Voting common stock with no par value. The Voting common stock siall havgshe
exclusive right to vote with all powers incident thereto, however, all shares of s ¢k shall be
identical in every other respect including equal rights in and to the profits and @SED of he

Corporution. Ei <«

ARTICLE V - REGISTERED AGENT

The name and Florida street address of the registered agent is Steven Eichenbaum, 5501
Communication Parkwayv, Sarasota. FL 34240,

ARTICLE VI - INCORPORATOR

The name and address of the Incorporator is: Steven Eichenbaum, 5501 Communication
Parkway, Sarasota, FL 34240,

ARTICLE VH - SHARE REDEMPTION UPON REDEMPTION EVENT.

(a) The Beard of Directors shall have the option to immediately redeem all shares of stock
of the Corporation (the “Redemption Shares™) held by a stockholder causing any Redemption
Event. For purposes herein, a “Redemption Event” means, with respect to any stockholder, the
first to occur of (1) the execution of the final order of conviction of the stockholder for crimes
mvolving fraud that directly and adversely impacts or affects the Corporation (ii) the stockholder's

violation or anticipated violation, as determined by the Board of Directors in its sole discretion, of

the terms of any stockholders agreement 10 which the stockholder is a party regarding such shares,
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i that violation is deemed by the Board to have a direct and material negative impact on the
Corporation or (i) acts or omissions of such stockholder or actions derivative 10 such acts or
omissions. which, as determined by the Board of Directors in its sole discretion, jeopardize the
Corporation’s "S” election under Section 1362 of the Internal Revenue Code.

(b) The price to be paid by the Corporation to the redeeming stockholder or his successor
in interest for such Redemption Shares shall be equal to the fair value of such redeemed shares, as
provided by Chapter 607.1301 of the Florida Business Corporation Act., or other appraisal
mechanism as may be determined by the Board of Directors from time to time.

{c} The provisions of this Articte VI shall apply to all shares owned by all stockholders,
whether owned prior to the adoption of this Anticle VII or thereafter.

ARTICLE VIH - LIMITED REMEDY

Any shareholder who asserts a claim under Section 607.1430(1)(b) of the Florida Business
Corporation Act or any successor statute thercto in a proceeding brought before a count of
competent Jurisdiction wherein such claim is deemed valid and thercafter upheld atier all
appropriate appeals have been exhausted. shall be entitled, as his exclusive remedy, to have the
Corporation purchase all of his shares of the Corporation at a purchase price and under payment
terms prescribed in any sharcholder agreement in effect at the date the shareholder initiates such a
proceeding under Seetion 607.1430(1)(b) or in the absence of such shareholder agreement he shall
be limited to the remedies set forth in Section 607.1436.

ARTICLE IX - INDEMNIFICATION

The Corporation shall indemnify each director, officer and emplovee in accordance with
the applicable standard of conduct and/or circumstances set forth under the provisions of the
Florida Business Corporation Act, Sections 607.0850-607.0859. Such a determination that
indemnification is proper shall be made by majority vote of the board of directors which vote shall
include the vote of a director who was a party to or otherwise involved in the conduct giving rise
to the necessity for indemnification. Such a determination by the board of directors shall be binding
upon the director. ofticer and/or emplovee and the Corporation's shareholders. . g
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ARTICLE X - VOTING g-
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he following matters shall require approval of the holders of at lcast a iR ority sdithe

outstanding voting shares by written consent or at a dulv convened shareholder meéfng;v Som
on

(D The election of directors; P~ A
2 ?1 3
(2) Matters pertaining to issuance of Corporation stock; e

3) Organic changes in the Corporation’s structure, including but not limited 1o,
mergers, dissolutions, consolidations, liguidations, and similar transaciions; and

(4)  Theamendment of the Articies of Incorporation of the Corporation.

(3
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Having been named as registered agent 1o accept service of process for the above stated
Corporation at the place designated in this certificate, 1 am familiar with and accept the

appointment as @:{éﬁl and agree (o act in this capacity.
06-17-2021

Date
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