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Dcar Sir/fMadame;

Enclosed plecasc find Articles of Incorporation for MABRY & ASSOCIATES

OCOMMUNICATION, INC. along with our firm check in the amount of §122.50, Plcasc filc
the cnclosed articles and send cvidence of filing to the undersigned at the above address,

If you have any questions, please contact me,

Very truly yours,

JAMES W. GOODWIN el e U
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ARTICLES OF INCORPORATION L Doy
OF L
MABRY & ASSOCIATES COMMUNICATION, INC, "

The undersigned subseriber to these Articles of Incorporation, u natural person
competent to contrict, does hereby form a corporation for profit under the laws of the State
of Florida,

ARTICLE ]

The mame of this corporation is MABRY & ASSOCIATES COMMUNICATION,
INC., and the principal pluce of business will be 14711 Carnation Drive, Tumpa, FL. 33613,

ARTICLE I

COMMENCEMENT OF CORPORATE EXISTENCE

The Corporation’s existence shall commence on the date of filing of these Articles
of Incorporation,

ARTICLE Il
BUSINESS AND POWERS

A, The general nature of the business or businesses 1o be transacted by the
Corporation is to cngage in any uctivity or business permitted under the Jaws of the United
States and the State of Florida,

B.  The Corparation shall have pawer 10 do everything necessary, proper, advisable
or convenient for the accomplishment of the purposes hercinbefore st forth, and to do all
other things incidental thereto or connected therewith, which are not prohibited by statute
or by these Articles of Incorporation,

James W. Goodwin, Esq, #375519
Macfarlanc Auslcy Ferguson & McMullcn
111 E. Madison Strcet - Suite 2300

Tampa, Florida 33602  (813) 273-4337

H-95-




H-95-
ARTICLE IV

JTHORIZIED RiS

The muximum number of shures of stock authorized to be issued by the Corporation
is 100 shares of capital stock, all of which shares shall be cammon shares of the par villue
of $.01 per share und cach of which shall have the sume rights and privileges.  Each of the
commeon shares shall entitle the holder thereof 1o one vole at any sharcholders® meeting and
otherwise 1o participate in all such mectings and in the assets of the Corporation, They shall
be issucd for such consideration us may be determined from time to time by the Board of
Dircctors, provided that such consideration shall have u value at least equal to the full par
vilue of such shares, The shares may he paid for in lawful money of the United States of
America, or in property, labor or service or any other legal form of consideration,

ARTICLE V
INITIAL REGISTERED OFFICE

The strect address of the initial registered office of the Corporation is 111 E. Madison
Street, Suite 2300, Tampa, Florida 33602, and the name of the initial registered ugent at that
address is James W, Goodwin.

ARTICLE V!

BOARD QF DIRECTORS

A. Initial Board of Dircctors. The name and address of the initial director of the
Corporation is:

Gary S, Mubry
14711 Carnation Drive
Tampa, Florida 33613

B. Number and_Term. The Board of Dircctors shall be composed of no less than
onc (1) member who shal! be clected at the annual meeting of sharcholders to be held at the
timc and place preseribed in the By-Laws, The exact number of directors may be fixed by
the By-Laws or by the sharcholders. Dircctors need not be sharcholders of the Corporation.
They shall hold officc after their clection for a period of onc year or until their successors
arc duly clected and qualificd, subject to their resignation or their removal by the
sharcholders at any time with or without causc. Thc initial mecmbers of thc Board of
Dircctors, as named in this Article, shall hold office for the first year of cxistence of the
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Corporntion or until thelr respective successors wre duly clected and qualificd.

C. Powers and Dugies.  Included among the powers und duties of the Board of
Dircetors are the following:

() cieeting the officers of the Corporntion,

(2)  exercising complete charge of the business of the Corpuration, including
clecting commitlees of the Board and delegating 1o them, us well as to the officers of the
Corpuration, such powers in the conduct of the Corporation’s business as mauy be deemed

iidvisuble;

(3)  determining the compensation of the officers, including those who may
also be directors; and

(4)  speeifying the conditions upon which certificutes representing shares of
the Corporation shall be issued, and 1eplacing lost or destroyed certificates by a new issue.

ARTICLE VII

QFEICERS

A.  Officers of the Corporation shall consist of a President, Scerctary and
Treasurer, as well as such other officers as the Board of Directors may deem advisable,

B,  Officers need not be sharcholders of the Corporation,

C. Al officers shall have rank, tenure of office, powers and dutics as may be
prescribed by the By-Laws or the Dircctors by appropriate resolution,

D.  The names and office of cach of the first officers, cach of whom shall hold
office for the first year of the Corporation’s cxistence or until their respective successors are

duly clected and qualificd, arc:

Prcsident,

Treasurer and

Secrctary: Gary S. Mabry
14711 Carnation Drive
Tampa, Florida 33613
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ARTICLE VIII
} z *
The name und street address of vhe person signing these Articles is:

Jumes W. Goodwin, #375519
111 E, Madison Street - Suite 23(0)
Tampa, Florida 33602

ARTICLE 1X

- e
-4 .

A. Right to Indemnification,  Except as limited by parugraph B hercinbelow, the
Corporation shall indemnify 1o the fullest extent authorized by the Florida Business
Corporation Act Scetion 6070850, Florida Statutes (1993) or as such law muy hereafter be
amended (but, in the casc of any such amendment, only to the extent that such amendment
peratits the Corporation to provide broader indemnification rights than such law permitted
the Corporation to provide prior to such amendment), cuch dircetor and officer of the
Corporation who is or wus u party to any procecding by reason of the fuct that he is or was
a dircctor or officer of the Corporation or was scrving at the request of the Corporation as
a director or officer of another corporation or other cnterprisc against liability incurred in
conncction with such proceeding, including any appeal thereof, For purposcs of this Article,
the term "proceeding” includes any threatened, pending, or completed uction, suit, or other
typc of procceding, whether civil, criminal, administrative, or investigative and whether
formal or informal and the tcrm "liability" includes obligations to pay a judgment, settlement,
penalty, finc (including an excisc tax asscsscd with respect to any employee bencfit plan), and
cxpenscs actually and reasonubly incurred with respect to a proceeding.  The right to
indemnification conferred in this Article shull be a contract right and shall include the right
to be paid by the Corporation the cxpenscs incurred in defending any such proceeding in
advance of its final disposition upon reccipt of an undertaking by or on behalf of such
director or officer to rcpay such amount if he is ultimatcly found not to be entitled to
indemnification by the Corporation. Indemnification and advancement of cxpenscs as
provided for in this Articlc shall continue to a person who has ccased to be a dircctor or
officer and shall inurc to the benefit of the heirs, exccutors and administrators of such

person.

B. Exccptions. Indemnification or advancement of expenscs shall not be made to or
on behalf of any dircctor or officer if & judgment or other final adjudication cstablishes that
his action, or omissions to act, were material to the causc of action so adjudicated and
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constitule:

(1) A violution of criminal law, unless the dircetor or officer had rensonnble
couse to belleve his conduet was lawful or had no reasonable cause to believe his conduct

was unlawiul;

(2) A trunsaction from which the director or officer derived an improper
henelit;

(3) In the case of a director, u circumstance under which Scetion 607.0834,
Floridu Statutes, (1993) would subject a dircctor to liability; or

(4) Willful misconduct or a conscious disrcgard for the best inferests of the
Corporation in a praceeding by or in the right of the Corporation to procure a judgment in
its favor or in a procceding by or in the right of a sharcholder,

C. Insurunee. The Corporation may purchase and muintain insurance, at its expense,
to protect itsclf and uny direetor and officer of the Corpuration or other enterprisc against
any liability, whether or not the Corporation would have the power to indemnify such person
against such liability under the Florida Business Corporation Act.

D. Limitation of Dirgetar's Ligbility. A dircctor of the Corporation shall not be

personally liable for monetary damages to the Corporation or any other person (including
a sharcholder of the Corporution) for any statement, vote, decision, or failurc to act,

regarding corporate management or policy, by u dircetor, unless:
(1) The dircctor breached or failed to perform his dutics as a dircetor; and
(2) The dircctor's breach of, or failure to perform, thosc dutics’ constitutes:

(i) A violation of the criminal law, unless the dircctor had reasonable causc
to believe his conduct was lawful or had no rcasonable causc to believe his conduct was
unlawful. A judgment or other final adjudication against a dircctor in any criminal
procceding for a violation of the criminal law cstops that dircctor from contesting the fact
that his breach, or failure to perform, constitutes a violation of the eriminal law; but docs not
estop the dircctor from cstablishing that he had reasonable causc to belicve that his conduct
was lawful or had no rcasonable cause to believe that his conduct was unlawful;

(i) A transaction from which thc dircctor derived an improper personal
bencfit;
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(H) A clrcumstance under which Scetion 607.0834, Florida Stututes (1993)
would subject the dircctor to lHability;

(iv) In a proceeding by or in the right of the Corporation to procure a
judgment in its favor or by or in the right of a sharcholder, conscious disregard for the best
interest of the Corporation, or willful misconduct; or

(v) Ina proceeding by or in the right of somcone other than the Corporation
or a shurcholder, recklessness or an act or omission which was committed in bad faith or
with malicious purposc or in a manner cxhibiting wanton and willful disregurd of human
rights, safcty, or property.

ARTICLE X
MISCELLANEOQUS
A. Other Offices, Agencics and Branches.

The Corporation may have other offices, agencics and branches at such pluces cither
within or without the State of Florida as may be determined by the Board of Dircctors,

B.  Location of Sharcholders and Dircctors Meetings.

Mcctings of the sharcholders and directors of the Corporation may be held at places
within or without the Statc of Florida, and the place or places for the holding of such
mectings may be specified in the By-Laws or by the Board of Dircctors,

IN WITNESS WHEREOF, I have hereunto sct my hand and scal this __J § £ day of

April, 1995,
C}-n/v\/\——

JAMES W. GOODWIN, ESQ.
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The undersigned, having heen designated as Registered Agent of MABRY &
ASSOCIATES COMMUNICATION, INC. in its Articles of Incorporation, hereby sccepts
such deslgnation and ngrees to comply with the provisions of F.S, §48,091, relative to keeping
the corporation’s registered office open,

JAMES W, GOODWIN
Registercd Agent

~ " -~
AR
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