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INTERNATIONAL & REPUBLIC, INC. Yo L

0 \r” f.l."
The undersigned Incorporator of these Articlos of Incorporation, a natural person

competent to contract, hereby forms a corporation for profit under the laws of the State of
Florida,

ARTICLE | - NAME
The name of the corporation Is: INTERNATIONAL & REPUBLIC, INC.

ARTICLE |l - NATURE OF BUSINESS

This corporation Is organized for the purpose of owning and developing real estate
and for transacting any and all lawful business and shall have those powers generally
conferred by Flurida Statutes upon corporations organized in this state, and in addition to
but not in limitation of such powers, shall also have the power:

(a) To acquire by purchase, lease or otherwise, lands and interests in lands, and
to own, hold, improve, develop and manage any real estate so acquired, and to erect, or
cause to be erected, on any lands owned, held, or occupled by the corporation, buildings
or other structures, public or private, with their appurtenances and to manage, operate,
lease, rent, rebuild, enlarge, alter or improve any buildings or other structures, now or here-
after erected on any lands so owned, held, or occupied and to encumber or dispose of any
lands or interests in lands and any buildings or other structures, at any time owned or held
by the corporation. To buy, sell, mortgage, exchange, lease, hold for investment or
otherwise, use and operate real estate of all kinds, improved or unimproved, and any right

or interest therein.

(b) To acquire, by purchase, lease, manufacture or otherwise any personal property
deemed necessary or useful in the equipment, furnishing, improvement, development or
management of any property, real or personal, at any time owned, held or occupied by the
corporation and to invest, trade and deal in any personal property deemed beneficial to the
corporation and to lease, rent, encumber or dispose of any personal property at any time
owned or held by the corporation.

{c) To contract debts and borrow maney, issue and sell or pledge bonds,
debentures, notes and other evidences of indebtedness and to execute such mortgages,
transfers or corporate indebtedness as required.

(d) To purchase the corporate assets of any other corporation and engage in the
same or other character of business.
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() To guarantes, endorse, purchase, hold, sell, transfer, morlgago, pladge or
othorwiso acqulro or disposa of the sharas of tho capital stock of, or any bonds, securities,
or othor ovidances of indebtodnoss creatod by, any othor corporation of the State of
Florida or any othor stale or government and while owner of such stock to oxerciso all the
rights, powers and privileges of ownership, including the right to vote such stock.

(f To enter into, make, perform and carry oul contracls and agreements of every
kind, fer any lawful purpose, withcut limit as to amount, with any person, firm, assoclation
or corporation; and to transact any further and other businoss necessarily connected with
the purposas of this corporation or calculated to facliitate the same.

() To carry on any or all of its operations and businesses and to promote ita
objects within the State of Florida or elsewhere, without restriction as to place or amount;
and to have, use, exerclse and enjoy all of the general powers of like corporations.

(h) To engage in any and all lawful businesses, irades, occupations and
professions.

() To do any or all of the things herein set forth to the same extent as natural
persons might or could do and in any part of the world as principals, agents, contractors
or otherwise, alone, or In company with others and to do and perform all such other things
and acts as may be necessary, profitable or expedient in carrying on any of the business
or acts above-named.

The intention is that none of the cbjects and powers as hereinabove set forth,
except where otherwise specified in this Arlicle, shall be in anywise limited or restricted by
reference to or inference from the terms of any other objects, powers or clauses of this
Article or any other Articles; but that the objects and powers specified in each of the
clauses In this Article shall be regarded as independent abjects and powers.

ARTICLE Ill - CAPITAL STOCK

The maximum number of shares of stock that this corporation is authorized to have
outstanding at any time is 6,000 shares of single class of common stock, each having the

par value of $1.00.

Authorized capital stock may be paid for in cash, services, or property, at a just
value to be fixed by the Board of Directors of this corporation at any regular or special

meeting.
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ARTICLE.IV.- COMMENCEMENTAND. TERM.QF.EXISTENCE

This corporation shall hava porpotual oxislenco. Thoso Articles ol Incorporation
shall be offective and the corporatlon's oxIsience shall commance upon the filing of thase
Artlclas of Incorporatton by the Department of Stalu.

ARTICLE V- ADDRESS

Tho inlital street address of the princlpal office of this corporation Is to be at 6200
International Drive, Orlando, Florida 32819. The Board of Directors may from time to time
designate such olher addrass and place for the principal office of this corporation as It may
see fit,

ARTICLE Vi - DIRECTORS

The corporation shall have two (2} directors Initially. The number of directors may
be increased or diminished from time to time by the Bylaws. The shareholders shall have
the right and power at any regular meeting or at any speclal meeting called for such
purpose to remove any director of the cerporation with or without cause.

ARTICLE VI| - INITIAL DIRECTORS

The name and post office address of the initfal directors who shall hold office until
their successors are elected and have qualified, are as foliows:

George D. Millay John E. Shawen

Suite 750 Suite 750

2000 E. Lamar Blvd. 2000 E. Lamar Bivd.,

Arlington, Texas 76008  Arlington, Texas 76006
ARTICLE VIl - INCORPORATOR

The name and post office address of the incorporator of these Articles of
Incorporation is:

W, Kelly Smith

Suite 800

255 S, Orange Avenue
Orlando, Florida 32801

ARTICLE IX - INITIAL REGISTERED OFFICE AND AGENT

The initial registered agent of this corporation is Michael D. Black, who is located
at 6200 International Drive, Orlando, Florida 32819-8239.
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ARTICLE X - VOTING.RIGHTS

Excopt as olhoiwiso provided by law, tho entiro voting powor for the eleclion of
diroctors and for nll other purposes shaoll bo vosled excluslvely In tho holders of the
outstanding common sharos.

ARTICLE X1- BYLAWS

The powar lo adopt, aller, amend or repenl the Bylaws of the corporalion shall be
reservad to and vested in the Shareholders of the corporation.

ARTICLE XII - INOEMNIFICATION

A. The corporation shall indemnify any person who was or Is a parly or is
threatened to be made a party 1o any threatened, pending, or completed action, suit, or
proceeding, whether clvil or criminal, administrative or Investigative, by reason of the fact
that he is or was a director, officer, employee, or agent of the corporation, or is or was
serving at the request of the corporation as a director, offlcar, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses
{including attorneys' fees), judgments, fines, and amounts paid In settlement, actually and
reasonably incurred by him in connection with such action, sult, or proceeding, Including
any appeal thereof, if he acted In good faith or in @ manner he reasonably believed toc be
in or not opposed 1o the best interests of the corporation, and with respect to any criminal
action or proceeding, if he had no reasonable cause to believe his conduct was unlawful.
However, with respect to any action by or in the right of the corporation to procure a
judgment in its favor, no indemnification shall be made in respect of any claim issue, or
matter as to which such person is adjudged liable for negligence or misconduct in the
performance of his duly to the corporation unless, and only to the extent that, the court in
which such action or suit was brought determines, on application, that despite the
adjudication of liability, such person is fairly and reasonably entitled to indemnity in view
of all the circumstances of the case. Any indemnification hereunder shall be made only
on a determination by a majority of disinterested directers or a majority of shareholders that
indemnification is proper in the particular circumstances because the party to be
indemnified has met the applicable standard of conduct. Determination of any action, suit,
or proceeding by judgment, order, setllement, conviction, or on a plea of nclo contendere
or its equivalent, shall not, of itself, create a presumption that the party did not meet the
applicable standard of conduct. Indemnification hereunder may be paid by the corporation
in advance of the final disposition of any action, suit, or proceeding, on a preliminary
determination that the director, officer, employee, or agent met the applicable standard of
conduct and on receipt of an undertaking by or on behalf of the director, officer, employee,
or agent to repay such amount, unless it is ultimately determined that he is entitled to be
indemnified by the corporation as authorized in this section.

WET "H WILDMNTEANAT AGH




3. The corporalion shall also mdemnily nny dirocter, officer, emplayoa, or ngant
who has boon successful on the morils or otherwlsa, In dolanse of any action, suilt, or
proceading, or In defenso of any clalm, Issuo, or matlor thoroln, against all oxponsoes,
including attornoys' fees, actually and roasonably incurrod by him in connection therowith,
without tho necossily of an Independent determination that such diroctor, officor, employeae,
or agont mot any appropriato standard of conduct.

C. The Indemnlfication provided for herein shall continue as to any person whoe has
consed o bo a diroctor, offlcor, employee, or agant, and shall inure to the benelit of tho
heirs, executors, and administrators of such person.

D. In addilion to the indemnification provided for harein, the corporation shall have
the power to make any other or further indemnification, except an Indemnification agalnst
gross hegligence or wilful misconduct, under any resolution or agreemant duly adapted by
a majority of disinterested directors, or duly authartzed by a majority of sharsholders.

E. [f any expenses or other amounts are paid by way of indemnification, otherwlse
than by court order or action by the shareholders, the corporation shall, not later than the
time of delivery to the shareholders of written notice of the next annual meeting, unless
such meating Is held within three months from the date of such payment, and, in any event,
within fifteen months from the date of such payment, deliver by mail to each shareholder
of record at the time entitled to vote for the election of directors, a statement specifying the
persons pald, the amounts paid, and the nature and status at the time of such payment of
the litigations or threatened litigation.

ARTICLE X/l - PREEMPTIVE RIGHTS

Each shareholder of the corporation shall have the right to purchase, subscribe for,
or receive a right or rights to purchase or subscribe for, at the price at which it is offered

to others, a pro rata portion of;

(1} Any stock of any class that the corporaticn may issue or seli, whether or not
exchangeable for any stock of the corporation of any class or classes, and whether or not
of unissued shares authorized by the articles of incorporation as originally filed or by any
amendment thereof or out of shares of stock of the corporation acquired by it after the
issuance thereof, and whether issued for cash, labor done, personal property, or real
propenrty or leases thereof; or

(2) Any obligation that the corporation may issue or sell which is convertible into or
exchangeable for any stock of the corporation of any class or classes, or to which is
attached or pertinent any warrant or warrants or other instrument or instruments conferring
on the holder the right to subscribe for or purchase froem the corporation any shares of its
stock of any class or classes.
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ARTICLE XIV_- RESTRICTIONS ON STOCK. TRANSEERS
All of the Issued and outstanding shares of tho corporation may bo mado subject
{o restrictions an their transforability by agroemont among the holdara of such sharos or
botween the holders of such shares and tho corporation. A copy of any such agreement
shall be kapt on file with tho Secratary of the cerporation, and shall bo subject to Inspaction
by sharoholders of record and bona fide creditors of the corporation at reasonabla times
during business hours. Any transfor of slock in this corporation In violation of any such
agroement offectively restricting such transfer shall be vold. Each share cortlficate Issued
by thls corporation shall have printed or stampod thereon nither a notice that such shares
are subject to transfor restrictions set forth In a specifically roferenced document or the

following logend:

“These shares may be sublect o transfer restrictions imposed
by written agreaments amang the holders of this corporation's
shares or between the holders of such shares and the
corporation, coples of which agreements, if any, are on file at
the principal office of the corporation and may be Inspected by
shareholders of record durlng business hours."

ARTICLE XV - AMENDMENT.

These Articles of Incorporation may be amended in the manner provided by law,
Every amendment shall be approved by the Board of Directors, proposed by them to the
shareholders and approved at a shareholders' meeting by a majority of the stock entitled
to vote thereon, unless all the shareholders sign a written statement manifesting their
Intantion that a certain amendment of these Articles of Incorporation may be made.

IN WITNESS WHEREOQF, the undersigned has hereunto signed and acknowledged
the foregoing Articles of incorporation under the laws of the State of Florida, on the date

set forth next to his signature.

Nz

W. Kelly Smith, Incorpdrator

2/,/ 95
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CERTIFICATE DESIGNATING PLACE OF REGISTERED OFFICE FOR. Aoy T .
SERVICE OF PROCESS WITHIN THIS STATE AND "P‘,;-’ _ B

NAMING REQISTERED AGENT UPON WH M PROCESS MAY. BIE SERVIED. K

)
P

0

‘e

PURSUANT to Chaptor 48.001 of the , vricde talutas, the following Is submiitod in
complinnco with sald Act:

INTERNATIONAL & REPUBLIC, INC., deslring 1o organize undor the laws of the
State of Florida, with its principal offico as indlcated in the Arlicles of Incorporation In the
City of Orlando, County of Orange, and State of Florida, has named as Reglstered Agent,
Michael D. Black, and Reglstered Office at 8200 International Drive, Orlando, Florida
32619-8239, to accopt service of process within this State.

ACKNOWLEDGMENT:
Having been named to accepl service of process for the above-stated corporation,

at the place deslgnated in this Certlficate, | hereby accept to act in this capacity and agree
to comply with the provisions of sald Act relative to keeping open such office.

) PN ‘
AL s
r,'/ }.-“
7’ T —

ichael D. Biack. Registered Agent
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