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ARTICLES OF INCORPORATION
OF Yooy
FLORASCHE, INC. Cro
f,?'u’_'.{ i

ARTICLE I, NAME
The name of the corporation is Florasche, [ne.
ARTICLE 1I. PRINCIPAL OFFICE

The initial principal office in Florida is tocated at 13349 Southridge Industrinl Drive,
Tavares, Florida 32778.

ARTICLE 111, AUTHORIZED SHARES

The aggregate number of shares which the corporation shall have authority to issue is
10,000, all common stock, having a par value of $1.00 cach,

ARTICLE IV, PREEMPTIVE RIGHTS

The shareholders of the Corporation shall be denied preemptive rights to acquire unissued
sharcs of the corporation.

ARTICLE V., REGISTERED AGENT

The name and street address of the corporation’s initial resident agent is CT Corporation
System, 1200 South Pine Island Road, Plantation, FL 33324,

ARTICLE VI. INCORPORATOR

The name and address of the incorporator is Shandi Pettine Petersen of 411 So. 13th
Steet, Suite 200, Lincoln, Nebraska 68508.

ARTICLE VII. DIRECTORS

The governing board of this corporation shall be known as directors. Initially, the
number of directors of the corporation shall be one, however the number of directors may from
time to time be increased or decreased in such manner as shall be provided by the bylaws of this

corporation.

The name and address of the sole member of the initial board of directors is
Larry L. Asche, 10214 N. Mt. Vernon, Shannon, Iliinois 61078.




ARTICLE VIII. PURPOSE

The purpose of the corporation Is to engage in, promote, conduct and carry on nny lawful
acts or uctivities for which corporations may be organized under the Florida General Corporation
Act, the Florida Business Corporation Act and Florida corporation taw.

ARTICLE IX. RESTRICTION ON TRANSFER OF SHARES

The hylaws or an agreement signed by the Corporation nnd all sharcholders of the
Corporation may comtain provisions restricting the transfer of stock of the corporation, No
sharcholder shall sel), assign, transfer, dispose of, or encumber nny shares of stock in violation
of any condition stated in the bylaws or any such agreement,

ARTICLE X. DURATION

The corporation shall have perpetual existence.
ARTICLE XI1. INDEMNIFICATION

To the fullest extent allowable by law, the corporation shall indemnify those persons
determined to be entitled to indemnification, as hereinafter provided, in the manner and under
the circumstances described in this Article X1,

A. Permissive Indemnification.

(1) Subject to the case by case determination required to be made under
paragraph A(3) hercof, the corporation shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative, except an action
by or in the right ~f the corporation, 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, officer, employee or agent of another corporation, partnership,
joint ventu-z, trust or other enterprise, against expenses, including attorneys’ fees,
judgments, fines and amounts incurred by him in connection with such action, suit or
proceeding, including any appeal thercof, if he acted in good faith and in a manner which
he rcasonably believed to be in or not apposed to the best interests of the corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful,

(2) Subject to the case by case determination required to be made under
paragraph A(3) hereof, the corporation shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the corporation to procure a judgment in its favor by reason of the
fact that he is or was a director, officer, cmployee or agent of the corporation, or is or




was servinig at the request of the corporation as o director, officer, employee or agent of
anather corporation, partneeship, juint venture, trust or other enterprise, against
expenses, including amounts paid in settlement and  attorneys® fees actually and
reasonably incurred by him in connection with the defense or settlement of such action
or sult not exceeding, in the judgment of the board of directors, the estimated expense
of litigating the proceeding to conelusion, actually wnd reasonably incurred in connection
with the defense or settlement of such proceeding, including any appeal thereof. Such
indemnification shall be authorized if such person acted in good faith and in n manner
he reasonably believed to be in, or not opposed to, the besi interests ol the corporation,
except that no indemaitication shall be made under this paragraph A(2) in respect to any
claim, issue or matter as to which such person has been adjudged to be linble for
negligence or misconduct in the performance of his duty to the corporation unless and
only to the extent that the court in which such action or suit was brought or any other
court of competent jurisdiction shall determine upen application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

(3) Any indemnification under paragraphs A(1) and A(2), unless ordered by
it courd, shall be made by the corporation only as authorized in the specific case upon a
determination that indemmification of the director, officer, employec or agent is proper
in the circumstances because he has met the applicable standard of conduct set forth in
paragraphs A1) and A(2). Such dctermination shall be made: (i) by the bourd of
directors by majority vote of a quorum consisting of directors who were not parties to
such act, suit or proceeding; (ii) if such a quorum is not obtaipable or, even if
obtainable, by majority vote of a committee duly designated by the board of directors (in
which directors who are partics may participate) consisting solely of two or more
directors not at the time parties to the proceeding; (iii) by independent legal counsel:
(a) selected by the board of directors prescribed under (i) above or the commitice
prescribed in (ii) above; or (b) if a quorum of the directors cannot be obtained for
paragraph (i) or the committce cannot be designated under (ii), sclected by majority vote
of the full board of directors (in which directors who are partics may participate) or
(iv) by the sharcholders by a majority vote of a quorum consisting of sharchelders who
were not parties to such proceeding, or, if no such quorum is obtainable, by a majority
of sharcholders who were not partics to such proceeding.

The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create
a presumption that the person did not act in good faith and in a manner which he
reasonably believed 10 be in or not opposed to the best interests of the corporation, and
that, with respect to any criminal action or proceeding, he had reasonable cause to

believe that his conduct was unlawful.

B. Mandatory Indemnification. To the extent that a director, officer,
employee or agent of the corporation has been successful on the merits or otherwise in




defense of any actlon, suit or proceeding referred (o in paragraphs A(1) and A(2), or In
defense of any claim, issue or matter therein, he shall be indenmified by the corporation
against expenses, Including attorneys® fees, actually and reasonably incurred by him in
connection with such defense.

C. sement of Expenses, Evaluation of the reasonableness of expenses
and authorization of indemnification shall be made in the same manner as (the
determination that indemuification is permissible,  However, if the determination of
permissibility is  made by independent  lepal counsel, persons  specified by
paragraph A(3)(iily shall evaluate the reasonaldencss of expenses and may authorize
Indemnification.

Expenses incurred by an officer or director in defending a civil or criminal proceeding
may he paid by the corporntion in advance of the final disposition of such proceeding
upon teceipt of an undertaking by or on behalf of such director or officer to repay such
amount if he is ultimately found not to be entitled to indemnification by the corporation
pursuant to this section, Expenses incurred by other employees and agents may be paid
in ndvance upon such terms or conditions that the board of directors deems appropriate,

The indemnification and advancement of expenses provided pursuant to this section are
not exclusive, and a corporation may make any other further indemnification or
advancement of expenses of any of its directors, officers, employees, or agents, under
any bylaw, agreement, vote of sharcholders or disinterested directors, or otherwise, both
as to action in his official capacity and as to action in another capacity while holding such
office. However, indemnification, or advancement of expenses shall not be made 1o or
on behalf of any director, officer, employee, or agent if a judgment or other final
adjudication establishes that his actions, or omissions to act, were material to the cause
of action so adjudicated and constitute: (i) a violation of the criminal law, unless the
director, officer, employee, or agent had reasonable cause to belicve his conduct was
lawful or had no reasonable cause to believe his conduct was unlawful; (i) a transaction
from which the director, officer, employee, or agent derived an improper personzl
benefit; (iii) in the case of a director, a circumstance under which the liability provisions
of FLA. STAT. ch, 607.144 arc applicable; or (iv) willful misconduct or a conscious
disregard for the best interests of the corporation in a proceeding by or in the right of
the corporation to procure a judgment in its favor or in a proceeding by or in the right

of a sharecholder,

Indemnification and advancement of expenses as provided in this section shall continue
as, unless otherwise provided when authorized or ratified, to a person who has ceased
to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,
cxecutors, and administrators of such a person, umless otherwise provided when

authorized or ratified.

D. Other Rights. The indemnification provided by this Article XI docs not
exclude any other rights to which a person seeking indemnification may be entitled under




<Ny bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both
as o action in his official capacity and as to action in gnother capacity while holding such
office. The indemnification provided by this Article X1 shall continue as to a person who
has ceased to be a direcior, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person,

E. Insurange.  The corporation may purchase nnd maintain insurance on
hehalf of any person who is or was o director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, jeint venture, trust ot other
enterprise against any liability asserted against him and incurred by him in any such
capacity, or arising out of his status us such, whether or not the corporation would have
the power to indemnify him against such liability under the provisions of this Article XI.

F. Notice. If any cxpenses or other amounts are paid by way of
indenmification otherwise than by court order or action by the shareholders or by an
insurance carrier pursuant to insurance maintnined by the corporation, the corporation
shall, not later than the time of delivery to the sharcholders of written notice of the next
annuat meeting of sharcholders, unless such meeting is held within three months from
the date of such payment, and in any cvent, within 15 months from the date of such
payment, deliver cither personally or by mail to each sharcholder of record at the time
entitled to vote for the election of directors a statement specifying the persons paid, the
amounts paid, and the nature and status at the time of such payment of the litigation or

threatened litigation,
ARTICLE XII. BYLAWS

The shareholders shall adopt bylaws for the management of the Corporation, which
bylaws may be amended as provided therein,
S
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Shandi Pettine Petersen, Incorporator

STATE OF NEBRASKA )
) ss.
LANCASTER COUNTY )

The forcgoing instrument was acknowledged before me this 10th day of May, 19935 by
Shandi Pettine Petersen,

\ JL’,T Bl )fuj . r,/.’:'(ﬂ.f,_? - f{— '{ C’%"N_C\

AL HOTARY-Stata of Nebrasha .
GEH}ENA 1 PEHTZ-0CBRIDE Notary Public
ms Wy Teo June £, 1998
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ACCEPTANCE OF APIOINIMENT

Pursuant to Section 48,091 and  007.0501 |, Florida Statutes,

the underasigned acknowledgen and accepta it's appointment an @
regiatered agent of Florasche, Inc.

and agrees to act in that capacity and to coaply with the

provisions of the Florida Business Corporation Act (1989),

relative to keeplng the registered office at the address

specified above. The undersigned ie familior with, and accepts
the obligations of Section 607.0505, Flerida Statutes,

pate May 11 , 1993

C T CORPORATION SYSTEM
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ACCOUNT NO. : 072100000032

REFERENCE : 458795 4805290

AUTHORIZATICN’"P ;f'
"
COST LIMIT *ﬁo m“' W

ORDER DATE : July 10, 1997

ORDER TIME : 9:58 AM
ORDER NO. : 4587495
CUSTOMER NO: 4805290
CUSTOMER: Deborah K. Openshaw, Paralegal
Sachnoff & Weaver, Ltd,
Suite 2900
30 South Wacker Drive
Chicago, IL 60606
CHANGE OF AGENT
NAME: AG CARRIERS, INC.

— e

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

CERTIFIED COPY
XX PLAIN STAMPED COPY

CONTACT PERSON: Tonya C. Holliday
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FLORIDA DEPARTMEN'T OF STATE
Sandra B, Mortham
Secrotary of Stnto

August 28, 1997

ToNA RESUBMIT

TALLAHASSEE, FL
Please give arlginal

SUBJECT: AG CARRIERS, INC,
Ref. Number: P95000037582 submission date as flip ¢atq

Woe have raceived your document for AG CARRIERS, INC, and the authorization
to deblt your account in the amount of $35.00. However, the document has not

been filed and is being returned for the following:
The name of the person signing on behalf of the corporation must be typed or
printed beneath the signature.

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

It you have any questions conceming the filing of your document, please call
(agr)) 487-6957,

Joy Moon-French
Corporate Specialist Letter Number: 497A00043421

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




Flovida Departtient of State, Sundra Bl Mortham, Secretary of State
» & A FILING FEE: $35,00 4 » 4

STATEMENT OF CHANGE OF REGISTERED OFFICE OR REGISTERED
AGENT OR BOTH FOR CORPORATIONS

Prrsuant to the provisions of sections 607.0502, 617.0502, 6071508, or 617.1508, Floridu Statntes, the

understuned corporation vrganized wder the laws of the State of - _Blurida
submit: the following statement (i order to change i registered office or registered agent. or both, in the

Stare of Flovida,
I. The nnme of the corpormtion is.  AQ CARRIGRS, INC,

10214 North Mt. Vernon KHoad, Shannon, 1L 61078

2. The mailing nddress of the corporation ig:

3. Date of incorporation/qualification: _ May 11, 1995 Document number:

4. The name and address of the current registered agent and office:

Ji=ee
S
Richard 8, Baugh %’Z = “T7
13341 Southridge tnds, Drive -}.-'T o b
Tavarss, Florida 32778 o org prow
me el
5. "The name and address of the new registered ngent and office: (P. O. Box Not Acccpluble;ns = 1)
T {ﬁ
Corporation Service Company S > o
20T Hays Street S 0
=

Tallahassee, Florida 32301

The street address of jts registered office and the street address of the business office of its registered
agent, as changed, will be tdentical.

was authorized by resolution duly adopted by its board of directors or by an officer so

Such change
auﬁlorized%)y the poard.
C o e §/11/97
(Signatur€ ol an officer, chairman or vice chairman of the bourd) (Date)
V.F - FrhAPCE - 1ron manacios g/t /47

(Printed or typed name and title) (Date)
Having heen named as registered agent and lo accept service of process for the above stated
corporation, [ hereby accept the appoiniment as registered agent and agree to act in this capacify.
1 frirther agree to comply with the provisions of all statutes rélative (o the proper and complete
performarice of ny duties, and I am familiar with and accept the ebligation of my position as

registered agent,
Vig fa7-99
"7 (ngy(urc of Rc&p\crcd Agent) {Date)
If signing on@bcwfnn eryit ' &
THFThl 200/ o 2l

[ (Typed o Printed Name) (Caupaeity) —

CR2I:045{3/96)
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DARTHENT OF OTATE

CTATE OF FLORTOA

409 PAET GAINED STHLET

=ALLALADGER, 1 A2y
pPAX) (D04) 122-4000

134 ¥ MAIN UT
PAVARTS rL 32718~
CONTACT! BAVID F CAUTHFN
CpioNn: 1304 341 -3485
rax: (i04) 4431=000%
0ooLea5074) ) DUCUMENT TYPRI  BASIC PHENDHENT
HAME 1 FLORASCHI, THC.
Hi HUEUGODOhSO?
/16/1990
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FAX AIDIT WUNMHE
DATE REQUEIVED [+ L.}
CERTTFIEDL corlIes! 0
NUMBER OF RAGRE: 1
EDTIMATLD CHARCE!: 543,195
‘otn: Pileasno print Lhis pags And uho it ss
dogumentm Lo the pivision of Corporations.
without the {ngogmation vuntalned on this
numbar on the top and vottem of all payad O
{{ (500055073 )}
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CAUTREN, OLDHAM
PHUNG CAUTHEN & OLOHAM, P.A.
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{ { (HOS000005507) ) )

AVPLCLES OF AMENDMENT
7O THE ARTICLES OF INCORFQRATION
or .
FICNASCIHE, INC,

Fursuant to the provisiens of Flor. Htst. ch, 007, 1006, Lthe
undursignud Corporation adopts the following Articlan of Amondmant
ta its Articluu of Tncorporationt

PIRSY: Tha name of tha Corporation is Florsucha, Ine.

HECOND Tha following awondmoant to  tha Artiaclos of
Inuvorpaorntion wasn udapted by tha wsole wsharcholdur of tho
Corporation on May 16 , 1995, in tha manner pronceribod by the

Floridn Huginaoy Corporation Act:

BE YT RESOLVED, that Articla I of the Artielon  of
incorporation of this corporation be amendad rend as followsi

"AHRTICLE I. NAME

The name of the corporation imr AG carriare, Ing."

+
.

THTRD: ‘''ha numbor of votoesn cost by the nolae sharaholder was
gufficiant for approval. K

Dated this )6 duy of May, 1995.

AG CARRIERS, INC., Lormerly
FLORASCHE, INC.

oy T Mg G .
Richard S. Bouglt-Presidant s

. Ascha, Secretary

Frapared by:

pavid B. Cauthen
Attornay at Law

131 West Main Street
N'avares, Florida 32778
{504} 343-3455

Fla. Bay Na. 146140

( { (1195000005507)))




