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The undersigned, acting as sole incorporator, hereby adopts these Articles of
Incorporation and forms a profit corporation (the *Corporation”) under the Florida Business
Corporation Act (the "Act"), as follows:

L
NAME

The name of the Corporation is Prentice America, Inc.

i
TERM OF EXISTENCE

The date when corporate existence shall commence is August 24, 1995, in accordance
with the provisions of Section 607.0203(1) of the Act, and the Corporation shall have perpetual
existence thereafter.

118
PRINCIPAL OFEICE

The principal office of the Corporation is 6900 Southpoint Drive North, Suite 430,
Jacksonville, Florida 32216.

V.
CAPITAL STOCK

The Corporation is authorized to issue 10,000 shares of no par value common stock,
which shall be designated Common Stock,

V.
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is 6300 Southpoint
Torive North, Suite 430, Jacksonville, Florida 32216, and the name of its initial registered agent
at such address is Gus Sankers.




VL
DIRECTORS

The Corporation shall have one (1) director initially. The nuruber of directors may be
increased or decreased from time to time by the by-laws of the Corporation. The name and
address of the initial director of the Corporation, who shall serve until his sucoessor(s) are duly
electad and qualified, are:

NAME ADDRESS
Bryant H. Prentice, III 40 North Street
Buffalo, NY 14202
VIL
INCORPORATOR
The name and address of the incorporator signing these Articles of Incorporation are:
Name Address
Michael M. Caron 570 Lake Cook Road, Suite 308
Decrfield, IL 60015
VIIl.
AFFILIATED TRANSACTIONS

Pursuant to the provisions of 607.0901(5)(a) of the Act, the Corporation elects not to be
governed by the requirements or other provisions regarding uffiliated transactions as set forth
in Section 607.0901 of the Act and, therefore, the terms of such section of the Act shall not
apply with respect to the approval, adoption, authorization, ratification or effectuation of any
affiliated transactions involving the Corporation.

IX.
CONTROL SHARE ACQUISITIONS

Pursuant to the provision of Section 607.0902(5) of the Act, the Corporation elects not
to be governed by the requircments or other provisions regarding control-share acquisitior:s
described in Section 607.0902 of the Act. Therefore, the terms and provisions of Section
607.0902 will not apply with respect to any control-share acquisition of any equity sccuriticy of
the Corporation and the equity securities of the Corporation will kave any and all other rights
and privileges available under the Florida Business Corporation Act.




X.
BY-LAWS

The power to adopt, alter, amend or repeal by-laws shall be vested in the Corporation’s
Board of Directors.

XL
INDEJANIFICATION

The Corporation shall indezai.y any director or officer or any former director or officer,
to the fullest extent permittad by law.

XI.
AMENDMEN?

These Articles of Incorporation may be amended in the manner provided by lzw.

IN WITNESS WHEREOQF, the undersigned incorporator has executed these Articles of

Y v

Incorporation on August 22, 1995,

Midtiael M. Caron
Incorporator
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PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF
FINRIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE
REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the cefisoration is: Prentice America, Inc.

2. The name and address of the registered agent and office is:

Gus Sankers
6900 Southpoint Drive North, Suite 430
Jacksonville, FL 32216

Having been named as registered agent and 1o accepr service of process for the above stared
corporation at the place designated in this cenificare, 1 herchy accept the appoinmmernt as
reyistered agent and agree to act in inis capacity. 1 further agree 10 comply with the provisions
of all siatutes relating to the proper .l complete performance of my duties, and I am familiar
with and accept the obligations of my pusition as registered agent.

/‘Z_- //Z Date: August 22, 1995

Gus Sankers




