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ARTICLES OF INCORPORATION
or

BED TINE U.0.h., INC,

THE UNDERSIGNED, dcairing Lo torm a corporation undoer and by
virtuo of the laws of Lhe SHState of Florida providing for the
tormalion, liability, rights, privilegns and lmmunitiocs of a
corporation for profit, states as follows:

ARTICLE I

Name of the Corporation
The name of Lhe corporation shall be BED TIME U.S.A., INC..

ARTICLE II

Purpose of the Corporation

The objects and purposes of the corporation and the general
nature of Lhe business or businesses to be transferred shall be:

1. To engage in any lawful businesgses permitted or allowed
under the Florida General Corporation Act.

2. To make and enter into all contracts necessary and proper
for the conduct of its business or businesgses.

3. To borrow money of any person, firm or corporation:; to
issue bonds, debentures or obligations of this corporation £f£rom
time to Lime for any of the objects or purposes of the corporatiaon;
and to secure same by mortgage, pledge or by any other lawful
means.

4, To have offices, conduct its business and promote its
objects within or without the State of Florida, in other states,
the District of Columbia, the territories and posgsessions of the
United States, and in foreign countries without restriction as to
place or amount.

5. To do any and all things necessary, suitable and proper
for the accomplishment of any of its objects or for the exercise of
any of the powers scl forth above, whether hercin specified or not,
either alone or in connection with other firms, individuals or
corporations, whether in the State of Florida, or throughout the
United States, or clsewhere, and to do any other act or acts, Lhing




or Lhings incidenvtal or portinent to or connoctad with the
businoenses hereinbetore densceribod, or any part or parts thoroof, if
nol {nconsistent with the laws of the State of Florida.

6, In general, Lhip corporation shall have and oxorclso all
the powern conferrvod by Lhe laws of Lhe fAtate of Florida upon
corporallons ftor protit. [t ig hereby exprogsly provided that the
foroegolng cnumeration of speclfic puwors shall not be held Lo Limit
or realrict in any manner such genceral powors.

ARTICLE III
Term of Existence

The corporation shall have perpetual existencao,

ARTICLE 1V
Initial Office and Registered Agent

The strect address of Lhe corporation’s principal office and
its mailing address ig 10918 W. Colonial Drive, Ocoee, Florida
34761, The name of the initial reglgstered agent of this
corporalion WILLIAM II. MORRISCN, ESQUIRE, Baldwin & Morrison, P.A.,

7100 South U.S, Highway 17-92, Fern Park, Florida 32730,

ARTICLE V

Amount and Value of Stock

The capital stock of the corporation shall consist of Seven
Thousand (7,000} shares of common stock with a par value of $1.00
per share.

ARTICLE VI

Directors of the Corporation

The business of the corporation shall be conducted by a board
of aL least one director. The name and post office address of the
initial director of the corporation is RAYMOND CARRINGER, 10918 W.
Colonial Drive, Ocoec, Florida 34761.

The director named above shall heold office for the first vear
of the existence of the corporaticon or until his or her successors
are elected and have qualified.




ARTICLE VII

Initianl Capital

The amount of capital with which Lhe corporation ahall begln
buslness is Five lundred ($500,00) boltars.

ARTICLE VIII

Officers of the Corporation

The officers of the corporalion shall consist of Lhe
President, one or wmore Vice Presidents, a Sccreotary and a
Treagurer, The number of vice Presidenits may be fixed and
dotermined by the Board of Dircctorg from Lime Lo time. Until the
first mecting of the Board of Directors, or until thelr successors
arc clected and have qualified, the following shall be the officers

of the corporation:

President: RAYMOND CARRINGER
Vice President: RAYMOND CARRINGER
SecrelLary: RAYMOND CARRINGER
Treasurcr: RAYMOND CARRINGER

ARTICLE IX
Indemnification of Officers and Directors

a) The corporation shall indemnify any director or cfficer
of Lhe corporaltion who is made a party or is Lhreatened to be made
a party to any threatened, pending or completed action, suit or
procecdings, whether civil, criminal, administrative or
investigative, by reason of the fact that he is or was a director
or officer of the corporation or as a director, officer, employee
or agent of another corporation, association, partnership, joint

venture, trust or other enterprise:

1. Against expenses (including recasonable attorneys’ fees),
judgments, fines and amounts paid in setlLlement actually and
recasonably incurred by him in connection with an action. suit
or proceeding ({(other than one by or in the right of the
corporation) if he acted in good faith, and, with respect to
any criminal action or proceeding, hc had no reascnable cause
to helieve his conduct was unlawful; and

2. Against expenses (including reasonable attorneys’ fees)
actually and reasonably incurred by him in connection with the
defense or scttlement of an action or suit by or in the right
of the corporation, if he acted in good faith.




b The: torminacion of any acltion, nult or procecding by
judgment, ordor, sctllement, conviction, or upon a plea of nolo
conltendoere or ita equlvalent, shall not, of lLoelf, creale a
pregsumption Lhat the person did net acl in good failh, and, with
rogpoct Lo any crimlnal aclion or procecdlng, had recasonable cause
to belleove that his conducl was unlawtul,

c) No indemnificalion shall be made in respect of any claim,
lgguc or matiLer as Lo which guch person shall have beon adjudged Lo
be liable for negligence or misconduct in Lhe performance of his
duLy to Lhe corporalion

d) Any indemnification under sccllon (a) (unless ordered by
a court} shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the
director or officer is proper in the circumstar -~ because he has
mat the applicable standard of conduct sot .rth .~ gection (a).
Such determination shall be made (1) by the imard oL .irectors by
a majority vote of a quorum consisting of directors who were nok
parties to such action, suit or proceedings, or (2} if such gquorum
is not obtainable, or even if obtainable and a quorum of
diginterested directors so direclLs, by a majority of members of the
corporation representing a majority of Lhe total votes of the
membership.

e) Expenses incurred in defending a civil or criminal
action, suit, or procecding shall be paid by the corporation from
time to time as incurred, rather Lhan only after the final
disposition of such action, suit or proceeding. Payment of such
expenses shall be authorized by the Board of Directors in each
specific case only after receipt by the corporation of an
undertaking by or on behalf of the director or officer to repay
such amounts if it shall later develop that he is not entitled to
be indemnified by the corporation.

£) The indemnification provided bv this resolution shall not
be deemed exclusive of any other rights to which the corporation’s
directors, officers, employees or agents may be entitled under the
corpora.ion’s By-Laws, agreement, vote of members or disinterested
directors or otherwise, both as to actions in their official
capacities and as to actions in another capacity while helding such
offices or positions, and shall continue as to a person who has
crased to be a director, officer or employee and shall inure to the
benefit of the heirs, executors and administrators of such a

person.

g} Notwithstanding the foregoing provisions, indemnification
prc 'ded under this resolution shall not include indemnification
fo any action of a director, officer or employee of the
corporation for which indemnification is deemed to be against
public policy. In the event that indemnification provided under
this resolultion is deemed to be against public policy., such an
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avent  ahball not Invalidate or attect any othor  raght  of
indomnitication horein provided,

h} The corporation rhall have the powoer, but shall not beo
obligated, to purchase and maintaln indemnitlcation insurance Lo
provide coverago tor any liabilicy agserted agalnast any director,
offlcor ot omployone of the corporation in any of his capacilics as
degceribed in paragraph {(a}, whether or not Lhe corporation would
have Lhe powoer Lo lndemnifty him or her under this Article.

i) Any person requedsling indemniflcation ghall firslL look Lo
any ingourance malntalned by Lhe corporalion for indomniticatlon
againgl expenscs (including atiorneys’ fees), judgments, fincs and
amounls pald in scbtlement (as deoscribod above), The corporation
shall be obligated to indemnify such person (if ontitled Lo
indemnification by the corporalkioen) only Lo the oxtent such
insurance docs unot indemnify such person. In the event that any
cxpensces, Jjudgmentis, fines or amounts paid in scelLtlement arc paid
pursuank to insurance maintained by such corporation, Lhe
corroration shall have no obligalion to reimburse the insurance

company.

ARTICLE X

Transactions in Which Directors cor Officers are Interested

a) No contracl or transaclion between the corporation and
one or more of its directors or officers, or between the
corporation and any other curporation, partnership, association, or
other organization in which one or more of iLs directors or
officers are direciors or officers, or have a financial interest,
shall be invalid, void, or wvoidable solely for such reason, or
solely becausc the director or officer 1is present at or
participates in the mecting of the Board or committee therecf which
authorized the contract or transaction, or seolely because said
officer’s or director’'s vobLe is counted for such purpose. No
director or officer of that corporation shall incur liability by
rcason of the fact that said direclor or officer may be inlLerestled
in any such conlLract or transaction,

b) Interested directors may be counted in determining the
presence of a quorum at a meeling of the Board of Directors or of
a commitlLce which authorized the contract or transaction.




ARTICLE XTI

Name_and _Addross of Incorporator

The: name and  addregss ol the incorporator 18 WILLIAM I,
MORRI HOM, ESOUTRE, 100 SHouth 0, Highway 17 92, Forn Park,
Florida YA,

ARTICLE XII

Procmptive Rights of Shareholders

Every sharcholder of the corporation, upon the sale for cash
of any new stock of Lhis corporation of the same kind, clasg or
series as Lhat which he already holds, shall have the right to
purchase higs pro raLa share thercof (as necarly ag may bc done
without lssuance of fractional shares) at the price i1t which iL is

offered to oLhers.

ARTICLE XIIT

Annual Meetings of the Corporation

1. The annual meeting of the sharcholders shall he held on
the first Monday of January of cach vyear, or at such other Lime as

may be fixed by Lhe By Laws, at which time the Beoard of Directors
shall be clected and such other business as may properly come
before the meeting may be considered and transacted.

2. The officers of the corpeoraticn shall be elcected annually
by the Board of Dircctors at a meeting of the Bepard to be held
annually following the annual sharecholders’ meeting.

3. The time, place and manner of calling meetings of the
sharcholders or directors shall be fixed by the By Laws of the
coi.O0ration. The Board of Directors may provide for the clection
of and prescribe the duties of such other officers and agents as
the Beoard may deem advisable and proper, and may take such action
not inconsistent with the Articles of Incorporation, and the By
Laws of the corporation and the laws of the State of Florida, as
such Board may deem advisable for tLthe conduct and operation of the

business of the corporation.

4. The Board of Directors shall appoint a resident agent as
required by the State of Florida.




ARTICLE XIV

Commencenagnt

In accaordanco wilh Section 607,167, Florida Statutea, Lhoe date
whon corporate existeonce sghall comnence in Lhe date of subpcriplion
and acknowloedgmoent of theose Avticles of Inmcorporatlon.

ARTICLE XV

Miscellaneous

The highest amount of liability to which Lhis corporation can,
at any time, subjeectl itaself, shall be unlimited.

A special meeting of the incorporator and his or her assigns
shall be held, upon the call of the President, for the purposc of
completing Lhe organization of tLhn corporation and adoption of Lhe
By Laws and the transaction of such other busincss as may be

degsired.

IN WITNESS WHERECF, 1 ave hercunto sct my hand and scal at
Fern Park, Florida, Lhis é day of June, 1995,

WITLLIAM H. MORRISON, ESQUIRE

STATE OF FLORIDA

COUNTY QF SEMINOLE

BEFORE ME, the unde-signed authority, persconally appeared
WILLIAM H. MORRISON, to me well known to be the person described in
and who signed the foregeing Articles of Incorporation, and who
acknowledged before me that he signed the same freely and
voluntarily for the uses and purposes therein expressed.

WITNESS my hand and seal at Fern Park, Florida, this (é
day of June, 19355,

'— } . )// .
PN Coos ALK
ﬂoﬁbgﬁ Public Signature
]

Printed Name:
My Comissiﬁ!@qpirc&gmgnm
'rﬁ 31 MY COMMISSION # CC 21843 EXPIRES

Mty 20, 1996
BOMGED TRy TROY FAIN INGURANEY SN




ACCLPTANCE OF REGISTPRRED AGENT

Having boen namod an Registered Agent Lo accept service of

procoess tor BED TIME U.S.A., INC., as designated In these Articlen

of Incorporation, I hereby accept and agrec Lo acl in this capacity

and Lo comply wilh the provisions of sald Act relative to keepling

sald office open.

DATED ; c(;);_on.z [1’/ /995
.,[( Gy S
i >Z

WILLIAM H. MORHRISON

STATE OF FLORIDA

COUNTY OF SEMINOLE

I HEREBY CERTIFY that on this day, before me, an ocfficer duly
authorized in the state aforesaid and in the ccunty aforesaid to
take acknowledgmenls, personally appecared WILLIAM H, MORRISON, to
me personally known or who produced as
identification and who executed the foregoing instrument and who
did (did not) take an ocath and he -nowledaed before me thac he

executed the same for the purposes .lLerein expressed.

WITNESS my hand and official seal 1in the county and state
aforesald this “ day of Junc, 1995.

{Pr}‘L Name :
Natary Public
My Commissior

JAURIE N

NEWMAN
%F&ﬁmwmowvumamms
E : duly 20, 1998
R CI SOMOTD THi TROY A MSURANCE, IHC.




