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ARTICLES OF INCORPORATION
OF
BASS SOD, INC.

The undersigned subseriber to these Articles of Incorporation, a natural person
c?tﬁmt&m to contract, does horeby form « corporation for profit under the laws of the State
of Florida,
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ARTICLE I il
gt
P" e
NAME AND PLAGE OF BUSINESS o
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Tho name of this corporation is BASS SOD, INC., and the princlpal place of Eﬂgincs

will be P.O. Box 420067, Kissimmee, Florida 34742-0067. 2.,
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ARTICLE II S
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The Corporation's existence shall commence on the date of flling of these Articles
of Incorporation,

ARTICLE III
BUSINESS AND POWERS

A.  The general nature of the business or busincsses to be transacted by the
Corporation s to engagc in any activity or business permitted under the laws of the United
Statcs and the State of Florida.

B.  The Corporation shall have power to do everything necessary, proper, advisable
or convenient for the accomplishment of the purposes hereinbefore sct forth, and to do all
other things incidental thereto or connected therewith, which arc not prohibited by statute
or by thesc Articles of Incorporation,

Natban B, Simpson, Esq. #105880
Macfarlane Ausley Ferguson & McMullen
111 E. Madison Street - Suito 2300

Tampa, Florida 33602  (813) 2734337
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ARTICLE 1V
TH 3 JARE

The muxiivum number of shares of stock authorized to be issucd by the Corporation
is 1,000 sharey of capltnl stock, all of which shares shall be cominon shares of the par value
of $.01 per share and cach of which shall have the same rights and privileges, Each of the
common shares shall entitle the holder thoreof to onc vote at any sharcholders’ mcoting and
otherwisc ta participate in all such meetings and in the assets of the Corporation. They shall
be fssued for such conslderation as may be detormined from time to thme by the Board of
Dircctors, provided that such consideration shall have o valuo ut leust equal to the full par
value of such shares. The shares may be 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
TiA R B

The street address of the Initial registered offies of the Corporation is 111 E. Madison
Street, Suite 2300, Tampa, Florida 33602, and the name of the initial registered agent at that
address is Nathan B, Simpson, Esq.

ARTICLE VI

BOARD OF DIRECTORS

A. Initial Board of Directors. The names and addresses of the initial directors of the
Corporation arc:

Lisa R, Harris, Director, P.O. Box 420067, Kissimmece, Florida 34742-0067
Edwin H. Rohdc, Jr., Dircctor, P.Q. Box 420067, Kissimmee, Florida 34742-0067
Edwin H. Rohde, II1, Director, P.O. Box 420067, Kissimmee, Florida 34742-0067
John D. Rohde, Director, P.O, Box 420067, Kissimmee, Florida 34742-0067
Nathan Leroy Rohde, Director, P.O. Box 420067, Kissimmee, Florida 34742-0067

B. Number and Tepm. The Board of Directors shall be composed of no less than
one (1) member who shall be elccted at the annual mecting of shareholders to be held at the
time and place prescribed in the By-Laws, The cxact number of directors may be fixed by
the By-Laws or by the shareholders, Directors need not be shareholders of the Corporation.
They shall hold office after their election for a period of one year or until their successors
are duly elected and qualified, subject to their resignation or their removal by the

2 H-96-000003218
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sharcholders at any time with or without couse. The initflal membess of the Board of
Dircetors, us named in this Article, shall hold office for tho first year of oxistenee of the
Corporation or uatil thelr respective successars are duly cleeted and qualificd,

C Powers and Dutics. Included among the powers and duties of the Board of
Directors are the followlng:

(I} clecting the officers of the Corporation;
(2)  excrcising complete charge of the business of the Corporation, including
clecting commitlees of the Board and delegating to them, as well as 1o the officers of the

Corporation, such powers in the conduct of tho Corporation's busincss as may be deemed
advisable;

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

(4)  specifying the conditions upon which certificates representing sharos of
the Corpuration shall be issued, and replacing Jost or destroyed certificates by a new issue,

ARTICLE VIl
QFFICERS

A.  Officers of the Corporation shall consist of a President, Vice Presidents,
Sceretary and Treasurer, as well as such other officers as the Board of Directors may decm
advisable,

B.  Officers need not be sharcholders of the Corporation.

C. All officcrs shall have rank, tenure of office, powers and duties as may be
prescribed by the By-Laws or the Directors by appropriate resolution.

D.  The names and office of each of the first officers, each of whom shall hold
offiice for the first year of the Corporation’s existence or until their respective successors are
duly elected and qualified, are:

President: Edwin H, Rohdg, Jr.

P.O. Box 420067
Kissimmee, Florida 34742-0067
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Vice President, Lisa R. Harris
Trenasurar and P.O, Dox 420067
Sccrotary: Kissimmeo, Florida 34742-0067

Vice President: Edwin H, Rohde, 111
P.O. Bux 420067
Kissimmoe, Florida 34742.0067

Vice President: John D, Rohde
P.Q. Box 420067
Kissimmee, Floridy 34742.0067

Vice President: Nathan Leroy Rohde
P.O. Box 420067
Kissimmee, Florida 34742-0067

ARTICLE VIII
INCORPORATOR
The name and strect address of the person signing these Articles is:

Nathan B, Simpson, Esq., #105880
111 E. Madison Street - Suite 2300
Tampa, Florida 33602

ARTICLE IX

INQEMNIFICATION

A. Right to Indemnification, Except as limited by paragraph B hereinbelow, the
Corporation shall indemnify to the fullest extcnt authorized by the Florida Business
Corporation Act Scction 607.0850, Florida Statutes (1993) or as such law may hereafter be
amendcd (but, in the case of any such amendment, only to the extent that such amendment
permits the Corporatiop to provide broader indemnification rights than such law permitted
the Corporation to provide prior to such amendment), each director and officer of the
Corporation who is or was a party to any procecding by reason of the fact that he is or was
a director or officer of the Corporation or was serving at the request of the Corporation as
a director or officer of another corporation or other enterprise apainst liability incurred in
connection with such proceeding, including any appeal thereof. For purposes of this Article,
the term "procceding” includes any threatened, pending, or completed action, suit, or other
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type of procceding, whether clvil, criminal, administeative, or invostigative and whether
formu! or informal and the terns "liability" includes obligations to poy n judgmont, sottlemont,
penalty, firto (hicluding an cxcise 1ax ussessed with respect 10 any employec benofit plan), and
cxpenses actually and reusonubly incurred with respect to a proceeding, The right to
indemmification conferred in this Article shall be a contract right and shal! include the right
to be pald by the Corporation the capenses Incurred in defending any such proceeding in
advance of its fina! disposition upon reccipt of un undertaking by or on behalf of such
director or officer to repay such amount i he is ultimately found not to be entitled to
indemnification by the Corporation, Indembification and advancement of CXpenses os
provided for in this Article shall continuc to n person who hos censed to bs a dircctor or
officer and shall imirc to the benefit of the heirs, exccutors nnd administrators of such
porson.

B. Exceptions. Indempification or advancement of exponses shall not be made to or
on behnlf of any dircetor or officer if o judgment or other finy) adjudication establishes that
his action, or omissions to act, were materlal to the cause of action so adjudicated and
constitute:

(1) A violation of criminal law, unless the dircctor or officer had reasonable
cause to believe his conduct was lawful or had no rcasonablo causc to believe his conduct
was unlawful;

(2) A transaction from which the director or officer derived an improper
benefit;

(3) In the case of a director, a circumstance under which Section 607,0834,
Florida Statutes, (1593) would subjcct a director to liability; or

(4) Willful misconduct or a conscious disrcgard 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 procceding by or in the right of a shareholder.

C. Insurancg. The Corporation may purchase and maintain insurancs, at its expense,
to protect itself and any director and officer of the Corporation or ot.hcr cnt'erprise 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 Djrector’s Liability. A director of the Corporation shall not be

personally liable for monetary damages to the Corporation or any other person (including
a shareholder of the Corporation) for any statement, vote, decision, or failure to act,
regarding corporate management or policy, by a director, unless;

H-96-000003218
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(1) The director brenched or fafled 1o perform hls dutics as n director; and
(2) 'Tho director’s breach of, or faflure to perform, those dutles’ constitutes:

() A violation of the criminal faw, unless the director had reasonable cause
to belicve his conduct was Inwful or had no rensonable causc ta belleve his conduct was
unlawful, A judgment or other final adjudication against a ditector in any criminal
proceeding for a viotation of the criminal law estops that dircetor from contesting the fact
that his breach, or failure o performs, constituies a violation of the crimlnal law; but docs not
estop the dircctor from establishing thut he had reasonuble causo 1o believe that his conduct
was lawful or had no reasonable causs to bolicve that his conduct was unlawful;

(i) A transaction from which the director derived an improper personal
benefit;

(i) A circumstance under which Section 607.0834, Florida Statutes (1993)
would subjcet the director to liability;

(i) 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 disrcgard for the best
interest of the Corporation, or willful misconduct; or

(v) Inaprocceding by or in the right of somieonc other than the COl'pOl:atiOn
or a sharcholder, recklessness or an act or omission which was committed in bad faith or
with malicious purpose or in a manncr exhibiting wanton and witlfu disregard of human

rights, safety, or property.

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

The Corporation may have other offices, agencies and branches at such plgccs either
within or without the State of Florida as may be determined by the Board of Directors.

B. ti Share and Directors Mectings.

Meetings of the shareholders and dircctors of the Corporation may be held at places
within or without the State of Florida, and the place or places for the holding of such
meetings may be specified in the By-Laws or by the Board of Directors.
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IN WITNESS WHEREQF, I liave hioreuiito dot my hand and scal this day
of March, 1996,
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ACCEPTANCE OF DESIGNATION AS REGISTERED AGENT
g been designated as Registered Agent of BASS 50D, INC.

The undersigned, havin
n, hereby accepts such designation and agrees to comply with

in its Articles of Incorporatio
the provisions of F.S, §48.091, relative to keeping the corporation’s registered office open,

y B. SIMPS
Registered Agent
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