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LAW OFFICES OF RICHARD R. BAKER, PA.

2431 ALOMA Avanul, BuItK 120
WinTER PanK, FLomDA 32702

TRLUFHONE! AD7-87 1-8010
FacarmiLg  407-074-0308

July 11, 1995

Florida Departntent of' Stae
Division of Carporations
P.0O. Box 6327
Tallahassce, Florida 323 14

Re:  Articles of lucorporation of
TOPSIDE PROMOTIONS, INC.

Gentlemen:

Enclosed are an original and one copy of the Articles of Incorporation of TOPSIDE
PROMOTIONS, INC. and the Acceptance of Registered Agent, together with a check for
$122.50 to cover the $35.00 filing fee, $35.00 fee for designation of registered agent and $52.50
certified copy fee.

Please file these documents and return the certified copy to this office at your carliest
convenience. Thank you,

Very truly yours,

LAW OFFICES OF RICHARD R. BAKER, P.A.

Tl BB

Richatd R. Baker, Esquire

RRB/Mm

Euclosed: Articles of Incorporation & check for $122.50




ARTICLES OF INCORPORATION
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Tho undersigned subscribers to these Articles of Incorporation being natural pcnsgus e
competent to contract, hereby make, subscribe, acknowledge and file with the Sceretary of Slntc
of the State of Florida these Articles of Incorporation for the purpose of forming a corporation

tur profit in accordunce with the laws of the State of Florida.

ARTICLE 1

NAME

The name of this corporation shall be

TOPSIDE PROMGOTIONS, INC,

ARTICLE HI

PURPOSE AND POWERS

This corporation shall be organized for the purpose of conducting and engaging in any lawful
business activity which is not inconsistent with the laws of the State of Florida and the United
States of America. The general powers of the corporation include but are not limited to the

following:

(1) To sue and be sued, complain, and defend in its corporate name;
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(2) To have u corporate seal, which may be altered at will and to use it or o fcslmile of it

by impressing or aflixing it or in any other munner reproducing it;

(3) To purchase, reccive, lease, or olherwise acquire, own, hold, improve, use, and
otherwise deal with real or personal property or any legal or equitablo interest in property

wherever locnted;

(4) To scll, convey, mortgage, pledge, create n security interest in, lease, exchange, and

otherwise dispose of all or any part of its property;

(5) To lend money to, and use its credit to assist, its officers and employees in accordance
with Florida Statute. 607.0833;

(6) To purchase, reccive, subscribe for, or otherwise acquire; own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise dispose of}, and deal in and with shares or other interests in,

or obligations of, any other entity;

(7) To make contracts and guarantees, incur liabilities, borrow money, issuc its notes,
bonds, and other obligations (which may be convertible into or include the option to purchase
other securities of the corporation), and secure any of its obligations by mortgage or pledge of
any of its property, franchises, and income and make contracts of guaranty and surctyship which
are necessary or convenient to the conduct, promotion, or attainment of the business of a
corporation the majority of the outstanding stock of which is owned, directly or indirectly, by the
contracting corporation, a corporation which owns, directly or indirectly, a majority of the
outstanding stock of the contracting corporation; or a corporation the majority of the outstanding
stock of which is owned, directly or indirectly, by a corporation which owns, directly or
indirectly, the majority of the outstanding stock of the contracting corporation, which contracts of
guaranty and suretyship shall be deemed to be necessary or convenient to the conduct, promotion,

or attainment of the business of the contracting corporation, and make other contracts of guaranty
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and suretyship which arc necessary or convenient to the conduct, promotion, or attalnment of the

business of the contracting corporation;

(8} To lend money, invest and reinvest its funds, and reccive and liold real and personal

properly as sccurity for repaynient;

(9) To conduct its business, locato offices, and exercise the powers granted by this act

within or without ihis state;

(10) To cleet directors and appoint officers, employees, and agents of the corporation and

define their duties, fix their compensation, and lend them money and credit;

(11) To make and amend bylaws, not inconsistent with its articles of incorporation or with

the laws of this state, for managing the business and regulating the affairs of the corporation;

(12) To make donations for the public wellare or for charitable, scientific, or educational

purposes;

(13) To transact any lawful business that will aid governmental policy;

(14) To make payments or donations or do any other act not inconsistent with law that

furthers the business and affairs of the corporation;

(15) To pay pensions and establish pension plans, pension trusts, profit-sharing plans,
share bonus plans, share option plans, and benefit or incentive plans for any or all of its current or
former directors, officers, employees, and agents and for any or all of the current or former

directors, officers, employees, and agents of its subsidiaries;
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. {(16) To provide insurance for its benefit on the life of any of its directors, officers, or
employces, or on the life of any sharcholder for the purpose of ncquiring t his death shares of its

stock owned by the sharcholder or by the spouse or children of the sharcholder; and

(17) To be a promoter, incorporator, partner, member, associante, nr manager of any

corporation, partnership, joint venture, trust, or other enlity.

The intention is that none of the objects and powers as hereinabove sct forth, except where
otherwise specified in this Article, shall be in any way limited or restricted by reference to or
inference from the terms of any other objects, powers or clauses of this Article or nny other
Articles, but that the objects and powers specified in cach of the clauses in this Article shall be

regarded as independent objects and powers.

ARTICLE 111

EXISTENCE & EFFECTIVE DATE

The corporation shall have perpetual existence. These Articles of Incorporation shall be effective

upon the filing of these Articles of Incorporation with the Florida Department of State.

ARTICLE 1V

ADDRESS

The strect address of the principal office of this Corporation shall be 1407 McCoy Road, Orlando,

Florida 32809. The Board of Dircctors may from time to time designate such other address and

place for the principal office of this corporation as it shall deternine,
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ARTICLE V-

CAPITAL STOCK

The authorized capital stock of this Corporation shall consist of 10,000 shares of One and No/100

dollar ($1.00) par value voting Common Stock,

ARTICLE V1

PREEMPTIVE RIGHTS, CUMULATIVE VOTING

Holders of the capital stock of the Corporation shall not have the preemptive rights Lo purchase
any new shares of Stock or sceuritics, or rights to acquire Stock or securities of the Corporation.

Cumulative voting shall not be allowed in the clection of directors or for any other purpose.

ARTICLE VH

REGISTERED OFFICE & REGISTERED AGENT

The registered agent of this corporation shall be James B. Ballou. The address of the registered
agent and registered office shall be 1407 McCoy Road, Orlando, Florida 32809,

ARTICLE Vil

INCORPORATORS

The name and address of the Incorporator is:
Mr. James B. Ballou
1407 McCoy Road
Orlando, Florida 32809,
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“ARTICLE. IX

DIRECTORS

This Corporation shall have no less than one dircctor and no more than five. The number on the
Board shall be set from time to time by the Board of Directors of the Corporation, or by the

stockholders at the annual or special meeting thereof,

ARTICLE X

OFFICERS

The ofticers of the Corporation shall be a President, Vice-President, Sccretary and a Treasurer,
and such other officers or agents as may be appointed by the Board of Directors. All officers,
agents or employces as may be necessary shall be chosen in such a mauner, for such a time, and

have such duties as may be described by the By-Laws or determined by the Board of Directors.

ARTICLE XI

INDEMNIFICATION

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, 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 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, suit or

proceeding, including appeals, unless he acted with gross negligence or willful misconduct.

Amticles of Incorporation of TOPSIDE PROMOTIONS, INC. / Page 6 of 8



Determination of any action, suil or proceeding by judgment, order, scitlement or conviction shall

not create a presumption that the person acted with gross negligence or willful misconduct. The
determination of whether a person acted within the standard described above shall be made in one

of the following maiters;

i. A mujority vote of a quorum of dircctors who were not parties to the action, suit, or
proceeding; or

ii. If & majority of the disinterested dircctors so requests, by independent legal counsel in a
written opinion, or

iii. 1f a majority of the disinteresied directors so requests, by a qualified independent

arbitrator,

Success on the merits in defense of any action, suit or proceeding shall be determinative that the
person acted within the necessary standard of conduct and no further determination shall be

necessary.

Expenses, including attorney’s fees, incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation, in advance of the final disposition of such action, suit
or proceeding, upon a preliminarv determination by the disinterested board members that the
person did not act with gross negligence or willful misconduct, upon receipt of an undertaking by
such person to repay such amount upon any ultimate determination that he acted with gross

negligence or willful misconduct.

Indemnification as provided hercunder shall continue as to a person who has ceased to be a
director, officer, employee or agent and shall insure to the benefit of his heirs, executors,

administrators, and assigns.

The Corporation shall have the power to purchase and maintain insurance on behalf of any person
who 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,
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partaership, joint venture, trust, or other enterprise, agninst any linbility asserted against i and
\ incurred by him in any such capacily, or niring out of the status as such, whether or not
Corporation has the power to indemnify him against such liability under the provisions of this

section.

ARTICLE X11

AMENDMENTS

These Articles of Incorporation raay be amended in the manner provided for by law. Every
amendment shall be approved by the Board of Directors, proposed by them to the stockholders
and approved at a stockholder's meeting by a majority of the stockholders entitled to vote
thereon, manifesting their intention that a certain amendment to these Articles of Incorporation be
made.

IN WITNESS WHEREOF, I, the undersigned incorporator, hereby set my hand and seal
this 11th day of July, 1995, to these Articles of Incorporation to make, subscribe, acknowledge
and file with the Secretary of State of the State of Florida these Articles of Incorporation for the
purpose of forming a corporation for profit in accordance with the laws of the State of Florida
and certify that the facts herein stated are true.

Q-‘-f-’-ri Z Z/ 4’
[ / JAMES B. BALLOU

STATE OF FLORIDA )
COUNTY OF ORANGE)

BEFORE ME, an officer duly authorized to administer oaths and nke acknowledgmenis in the aforesaid
State and County personally appearcd JAMES B. BALLOU, well known (o mc (o be the person described in the
foregoing instrument and he personally acknowledged before me (hat e exccuted these Articles of Incerporation
for the purposcs expressed thercin,

WITNESS my hand and official scal in the aforesaid State and County this 11th day of July, 1995.

(Bt AT

SIGNATURE OF NOTARY PUBLIC / STATE OF FLORIDA
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TOPSIDE 'ROMOTIONS, INC.

ACCEPTANCE OF APPOINTNMENT AS REGISTERED AGENT

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted, in compliance
with said Act:

That TOPSIDE PROMOTIONS, INC., qualificd to do business usder the laws of the
State of Florida with its principal officc at 1407 McCoy Road, Orlando, Florida 32809, County of
Orange, State of Florida, has appointed JAMES 3. BALLOU, at 1407 McCoy Road, Orlando,
Florida 32809, County of Orange, State of Florida, as its agent to accept service of process within

this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated corporation, at place

designated in this certificate, 1 acknowledge that I am familiar with and accept the duties and

(). 2 A2

JAM];S%,B‘?\LLOU
Aggnf %

e

responsibilities as registered agent for said corporation.

Dated: JULY 11, 1995




