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FLORIDA DEPARTMENT OF STAT)
Sandea B Mortham
Secrelwy ol State

March 22, 1995

CAPITAL CONNECTION, INC.
P.0O. BOX 10349
TALLAHASSEE, FL. 32302

SUBJECT: UPGRADES UNLIMITED, INC.
Rel. Number: W95000006368

We have receivad your document for UPGRADES UNLIMITED, INC. and your
check(s) totaling $122.50. However, the enclosed docurment has not been filed
and is being returned for the following correction(s):

According to section 607.0202(1)ib) or 617.0202(1)(b), Florida Statutes, you
must list the corporation’s principal office, and if different, a mailing address in

the document. If the principal address and the registered office address are the
same, please indicate so in your document.

The designation of the registered agent must be at a Florida strest address.

Please return your document, along with a copy of this letter, within 60 days or
your flling will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(954) 487-6928.

Agnes Bundick
Corporate Specialist Letter Number: 685A00012933
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UPGRADES UNLIMITED, INC,

‘The undersigned incorporator hereby files these Articles of Incorporation in order to form
i corporation under the laws of the State of Florida.

ARTICLE L
Nume

The name of this Corporation shall be Upgrades Unlimited, Inc,

ARTICLEIL
Nature of Busincsy

The general nature of the business and activitics to be transucted and carried on by this
Corporation are as follows;

a) This Corporation is organized for the purpose of transacting any and all lawful
business for which corporations may be formed under Chapter 667 of the Florida Statutes.

b) To acquire by purchase, gift, devise, bequest or otherwise, {o manufacturc or
construct, to own, use, hold and develop, to dispose of by saie, exchange or othcrwise, to leasc,
mortgage, pledge, assign and gencrally to deal in and with real and personal property of cvery
sort and description, services, goodwill, franchises, inventions, patents, copyrights, trademarks,
trude names and licenses, and interests of any sort in any such property.

c) To enter into and perform contracts of every sort and description, with any person,
firm, association, corporation, municipality, county, state, nation or other body politic, or with
any colony, dependency or agency of any of the foregoing.

d) To issue, execute, deliver, endorse, buy, sell, draw, accept and discount notes,
drafis, letters of credit, checks and other bills of exchange and other evidences of indebtedness.

e) To borrow money, to lend money and extend credit, without limit in either case as
to amount, in such amounts as the Board of Dircctors may from time to time determine; to
guarantce and act as surety with respect to the debts of any other person, firm, association or
corporation for any purpose and with or without consideration; and to secure any direct or

Willlam M. Pearson, Esq. H9s,
Grant, Fridkin & Pearson, P. A.

5801 Pelican Bay Blvd., Suite 400

Naples, Flerida 33963 - FL.. Bar No.:521949

{813} 514-1000
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contingent indebredness of the Corporation by the execution and delivery of mortguges, pledges,
nssignments, teansfers in trust or other instrements approprinte for encumbering any or all of the
property ol the Corporation, or uny interest therein,

}} To acquire, by purchase, merger or otherwise, all or nny part of the goadwill,
rights, property and business of any person, firm assoclution or corporation; in connection
herewith to assume liabilities of any person, firm, sssociation or corporation, and, in
consideration of any such aequisition, 1o pay eash, to deliver stock, bonds, other seeuritiey, or
properly of any other kind.

L) To issue, exceute, deliver, guirantee, endorse, purchase, hold, sell, transfer,
morlgage, pledge, assign and otherwise deat in and with shares of capital stock, bonds,
debentures, other evidences of indebtedness and sy and all other securities of any description
erated, issued or delivered by this Corporation or by any ather corporation, association, persen
or finm of the State of Florida or of nny other state or ntion, and, while owner thereof, to
exercise, 1o the extent permitted by law, all the rights, powers and privileges of ownership
including, without limitation, the right to vote stock or other securitics having voting rights.

h} In general, to corry on any business and to have and exercise all of the powers
conferred by the laws of the State of Florida, and to do any or all of the things hercinbetore set
forth us principal, agent, or otherwisc, cither alone or in conjunction with others, in any part of
the world.

i) To perform every acl necessary or proper for the uccomplishment of the objects
and purposes enumerated or for the protection and benefit of the Corporation.

i) The objects and purposes specified in the forepoing clauses of thig Article shall,
unless expressly limited, not be limited or restricted by reference to, or inference from, any
provision in this or any other Article of these Articles of Incorporation, shall be regarded as
independent objects and purposes and shall be construed as powers as well as objects and
purposcs.

ARTICLE Ii.
Stock

The authorized capital stock of this Corporation shall consist of 1,000 shares of Common
Stock with a par value of $.01 per share. The stock of the Corporation shall be issued for surch
consideration as may be determined by the Board of Directors but not iess than par value
Sharcholders may enter into agreements with the Corporation or with cach other to control or

William M. I'carson, lisq. H UM
Grant, Fridkin & Pearson, P, A.
3501 Pelican Tay Blvd., Suite 400
Naples, Florida 31963 - FL.. Dar No.:521949
(812) 5141000
2.




restrict the transfer of stock and such agreements may take the form of options, rights of flest
refusal, buy and sell agreemcnts or any other lawful form of agreement.

ARTICLE 1Y,
Incorporator

The name and street address of the tncorpotator of this Corporation, is ns follows:

Patrick F. Walsh
1230 Galleon Drive
Nuples, Florida 33940

ARTICLE V.

'’
s |7 U y

This Corporation shall exist perpetunlly unless dissolved nccording to law.

ARTICLE VL.,

' ] .

The principol nddress and “he registered office nddress are the same.

The strect/mailing addres. of the initinl registered office of this Corporation in the State
of Florida shall be c/o Grant, Fridkin & Pearson, P. A. The name of the initial registcred agent of
the Corporation ot the above address shall be William M. Pearson, Esq. The Board of Dircctors
may from time to time change the principal office and/or mailing address of registered office or
registered agent to any other address in the State of Florida, The registered office address is
5801 Pelican Bay Blvd., Suite 400, Naples, Florida 33963, :

ARTICLE VII.

Number of Directors

The business of ths Corporation shall be managed by a Board of Directors consisting of
not fewer than one (1), the exact number to be determined from time to time in accordance with

the By-Laws.

ARTICLE ViIii.
Initial Board of Di

The names and street addresses of the members of the initial Board of Directors of this
Corporation, who shall hold office until the first annual mecting of sharcholders, and thereafter
until their successors are elected are as follows:

Willizm M. Pearsan, Esq,

Granl, Fridkin & Pearson, P, A,

5801 Pelican Bay Bivd., Suite 400

Nuples, Florida 33963 - FL., Bor No.:521949
(%13) 514-1000
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Patrick F, Walsh
1230 Qalleon Drlve
Naples, Florida 33940

ARTICLE X,
Oitlcers

The Corporation shall huve v President, a Scerctary and o Treasurer and may have
ndditional and assistant ofticers including, without limitation thereto, a Chalrman of the Board of
Dircetors, one or more Vice Presidents, Assistant Sceretorics and Assistant ‘Trensurers, A person
may hold more than one office,

ARTICLE X,
By:-Laws

The Board of Dircctors shall adopt By-Laws for the Corporation. The By-Laws may be
amended, altered or repealed by the shareholders or Directors in any manner permitted by the

By-Laws,

ARTICLE XI.
Transactions In Which Dircctors

Qr Officers Are Interesicd

a) Na contract or other transaction between the Corporation and one or more of its
Directors or officers, or between the Corporation and any other corporation, firm, or enlity in
which one or more of the Corporation's Directors or officers are Directors or officers, or have a
financial interest, shall be void or voidable solely because of such relationship or interest, or
solely because such Director or Directors or officer is present at or participates in the mecting of
the Board of Directors or a committec thereof which authorizes, approves or ratifies such
contract or transaction, or solely because his or their votes are counted for such purpose, if:

(1)  The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which authorizes, approves or ratifies the contract or transaction by
a vote or consent sufficient for the purpose without counting the votes or consents of such
interested Director or Directors; or

(2)  The fact of such relationship or interest is disclosed or known to the
sharcholders entiticd to vote thereon, and they authorize, approve, or ratify such contract or
transaction by vote or written consent; or

William M. Pearson, Fsq, 1195
Grant, Fridkin & Pearson, P, A.

5801 Pelican Day Bivd., Suite 400

Naples, Florida 33963 - L. Har No.:521949

{R13) 514-1000
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(3} The comtraet or transaction 18 fair and reasonable s to the Corporation mt
the time it authorized by the Bourd of Dire ors, o committee thereaf, or the sharcholders,

bh) Commun or Interested Directors may be counted in determining the presence of o
quorum at o meeting of the Bourd of Directors or of o committee thereof which authorlzes,
approves, or ritifies such contract or trunsaction,

ARTICLE XII.
Indemnifiestion of Directors
and Ofileers

section 1. Terms used in this Article XU shall have the meanings aseribed to them in
Flotida Statutes Section 607.0850 or any amended of successar sections of the Florida Statutes,

Scetion 2. Except as may otherwise be provided herein, the Corporation shall, to the
fitllest extent authorized or permitted by the Florida Statutes, as the same may br amended or
moditicd from time to time, other than F.8, Scction 607.0850(7) or any nmended or suceessor
scctlon, indemnity any officer, Dircctor, employce or agent who was or is o purty to any
proceeding against (a) in the case of uny proceeding other than an uction by or in the right of the
Corporation, liability incurred in connection with such proceeding including any appeal thercof,
or {b) in the case of any proceeding by or in the right of the Corporation, expenses and amounts
puid in scttlement not exceeding, in the judgment of the Board of Directors, the estimated
expense of litigating the proceeding to conclusion; provided, however, that the Corporation shall
not, under this Section 2 or Section 4, indemnify any officer, Director, employee or agent if o
judgment, settlement or other final adjudication establishes that the officer's, Director's,
employec's or agent's actions or omissions to act (i) constitute a tortious act relating to such
person's actions in a personal or professional capacity or (ii) (1) were material to the cause of
action so ndjudicated and (2) constitute:

(A) aviolation of the criminal law, unless the officer, Director,
employee or agent had reasonable cause to belicve his or her
conduct was lawful or had no reasonable cause to believe his or her
conduct was unlawful; or

(B)  atransaction from which the officer, Director, employce or agent
derived an improper personal benefit, either directly or indirectly;
or

William M. Pearson, Esg. Has
Grant, Fridkin & Pearson, P. A,

5801 Pelican Bay Bivd., Sulte 400

Nuples, Florida 33963 - FL. Bar No.:521949

(£13) 514-1000
5.
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(€ willtul miseonduet or a conselous disregard for the best interests of
the Cotporation in o proceeding by or in the right of the
Corporation to procure n judgment in i tivor or in a procesding
by or in the right of w member,

Seetion J. Notwithstanding the tailure of the Corporation to provide indemnification due
Lo n failure to sutisty the conditions of Seetion 2 of this Artiele XIT and despite any conteary
determination of the Bonrd of Directors or, 1€ applicable, the membership of the Corporation, an
officer, Direetor, employee or agent of the Corporation who is or was a purly to o proceeding
muy apply for indemnification advancement of expenses, or both; to the court conducting the
proceeding, (o the cireuit court, or t any other court of competent jurisdiction. On reeeipt of an
application, such court, afier any notice that it considers necessary, may order indemnification
and advancement ol expenses, including expenses incurred in seeking court-ordered
indemnification or advancement of expenses, if the court determines that:

(0} the ollicer, Direetor, employee or agent is entitled 1o mandatory
indemnification pursuant to .S, Section 607.0850 or any nmended
or successor section, in which case the court shall also order the
Corporation to pay such person reasonable expenses incurred in
obtaining court-ordered indemnification or advancement of
expenses; or

(b) the officer, Director, employcee or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of
the Corporation's exercise of its authority pursuant to Section 4.

[t is the express intention and desire of the Corporation to avoid any obligation to indemnify or
ndvance expenses to any officer, Director, employce or agent if (i) the officer, Director,
employce or agent is not entitled to mandatory indemnification pursuant to Scction 3(a) of this
Article X11 or (ii) the Corporation has not otherwise agreed to indemnify or advance expenses to
such officer, Director, employee or agent pursuant to Section 3(b). The Corporation does not
recognize and will not permit any officer's, Director's, employce's or agent's application for
indemnification or advancement of expenses, or both, to any court if the application is not based
in its entirety on a claim that the officer, Director, employee or agent is entitled to mandatory
indemnification or advancement of expenses, ar both, or that the officer, Dircctor, employee or
agent is entitled to indemnification or advancement of expenses, or both, by virtue of the
Corporation's excrcise of its authority pursuant to Section 4 of this Article XII.

William M, Pearson, Esq. HaS_ .

Cirant, Fridkin & Pearson, I*, A,
SR01 Pelican Bay Bivd., Suitc 400
Naples, Florida 33963 « ELL. Bar No.: 52 1949
(813) 514-1000
NS
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Section. Section 2 shall ot be construed 10 mean that indemniticasion by the
Corporation pursuant to .8, Section 687.0850(7) i3 not permitted. Subject ievertheless to the
limitations of Seetion 2, the Corparation way, in ity sole diseretion, make any other or further
indemnitication or ndvancement of expenses to any officer, Direetor, employee or agent under
mny By-luw, ngreement, vote of members, i1 ony, or disinierested Directory, or otherwise, both ay
to uctiony of such ofticer, Director, employee or agent in his or her ofticin! capacity and as 10
uettony in another capaelty while holding such oifice,

Section S, Any indemndfication under this Article XU shall be mude by the Corporation
only ns authotized In o speeific case upon o determinmtion that indemnifiction of the officer,
Director, employee, or agent 1s proper under the efreumstances beenuse he or she has niet the
upplicable stondurd of conducet set forth in this Article X101, Such determination shall be made:

(1)

(b)

(©)

(d)

Willinm M. Pearsan, Fsg.

By the Board of Directory, by @ majority vote of n quorum consisting of Direetory
who were not partics 1o such proceeding;

If such a quorum is not obtainable or, even if obtainable, by majority vote of'a
committee duly designated by the Bonrd of Directors (in which designation
Directors who are partics may participate) consisting solely of two or more
Directors not ut the time partics to the proceeding;

By independent legal counsel:

(i) Sclected by the Board of Directors prescribed in Section
5(a) or the committee prescribed in Section 5(b), or

(i) If a quorum of the Dircctors cannot be obtained for
purposes of Section 5(a) and the committee cannot he
designated for purposes of Scction 5(b), independent legal
counsel selected by a majority vote of the full Board of
Directors (in which event Directors who are parties may
participate); or

By the sharcholders of the Corporation, by a majority vote of a quorum consisting
of shareholders who were at the time not parties to such proceeding, or if no such
quorum is obtainable, by a majority vote of a quorum of the sharcholders
including, if applicable, sharcholders who were parties to such proceeding as well
as sharcholders who were not parties to such proceeding.

os___

Grant, Fridkin & Pearson, . A,
SHOL Pelican Bay Blvd . Suiwe 400
Naples, Florida 33963 - FL.. Dar Ne.; 521949

(813} 514-1000
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Seetion 0. Expenses incuered by wn ofticer or Divector in detending a ¢ivil ar erlminal
procecding may be pald by the Corporation in advanee of the final disposition of such
proceeding upon recelpt of an undertaking by or on behlf of such officer or Direetor to repuy
such smount i he or she Iy ulthmately found not to be entitled 1o indemniieation by the
Corporation pursunnt te this Article XL Expenses Incurred by an employee or agent may be
puid in advanee of the (inal disposition of steh proceeding upon such terms and conditdions oy the
Board of Directors may, frony time 1o thine, deem upproprinte, but which terms will require, ot
minimum, the receipt of an undertaking by or on behalf of such employee or ngent to repay such
amount 1 Te or she is ultimately found not to bo entltled to indemnification by the Corporntion

pursuant to this Article Xil,

Seation 7. Indenmmifiention and/or advancement of expenses ns provided in this Article
X1 shull continue, unless otherwise provided, when sueh indemnification ind/or ndvancement of
expenses is mdhorized or rtified, to n person who has censed to be an officer, Direetor,
employee or agent and shall inure o the benefit of the heirs, exeeutors, and wdminlstrators of

such person,

Scetion 8. [T uny port of this Article XI1 sholl be found to be invalid o Ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affeeted,

Suction 9. Nothing in this Article XII is intended nor should it be interpreted to limit, in
uny way, the immunity from civil linbility upplicable to the Corporation's officers nnd Directors,

ARTICLE XI1,

] .

The Corporation shall not be required to prepare and provide n balance sheet and a profit
and loss statement to its shareholders, Nor shall the corporation be required to file a balance
sheet or profit and loss statement in iis registered office. This provision shall be deemed to have
been ratificd by the sharcholders cach year hereafter unless a resolution to the contrary has been
adopted by the sharcholders.

ARTICLE XIV.
Amendment

These Articles of Incorporation may be amended in any manner now or hereafter
provided for by law and all rights conferred upon sharcholders hereunder arc granted subject to

this reservation.

1195

Wiltiam M. Pcarson, lisy.

Grant, Fridkin & Pearson, I, A,

S§01 Pelican Bay Hlvd., Suite 400

Naples, Florida 33963 - FL.. Bar No.: 521949
(813} $14-1000
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IN WETNESS WHEREONF, the undersigned, belig the orlginn] subseribing Incorporator
to the foregoing Articles of Incorporation, has hereunto set his hand and seal thix _ duy of

Murch, L0958,

(. G *é/.ﬂ/é/é;u__(sml)

* PATRICK F. WALSH

William M. Pearson, Isq.

Grant, Fridkin & Pearson, P. A,

5801 Pelican Bay Dlvd., Suite 100

Naples, Florida 33963 - FL.. Bar No.:521949
(813) 514.1000




fos

CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

I complinnee with Floridn Stututes Seetions 48,091 and 6070501, the followlng iy
subnitted:

Upgrades Unlimited, tnc,, desiring to organize as o corporation under the luws of the
Stute of Florida, hos designated e/o Grant, Fridkin & Pearson, I A, as s inltin] Registered

Office and has named William M. Pearson, Esg., loeated at sold address ns 1 Inftinl Registered
Agent,

Incorporator

Having been named Registered Agent for the nbove-stated corporation, at the designated
Registered Office, the undersigned hereby accepts said appointment, and ogrees to comply with

the provisions of Florida Statutes Section 48.091 relative to keeping said office open at
designated times.

/ '\-”u—“} )
"fl’ . Il . .
BY: (\":5['-‘..\ /[{ , T A T
WILLIAM M. PEARSON, ESQ.
Registered Agent

William M. Pearson, lsq HOS_
Girant, Fridkin & Pearson, I A

580 Pelican Bay Bivd,, Suite 400

Naples, Florida 33963 - FI. Dar No.:$21949

(B13) 5140000
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