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RE: TAYLOR ENTERPRISES, INC.; Our File No. T116-6380
Gentlemen:

Enclosed herawith please find the original plus one (1) copy
of the Articles of Incorporation for the above-referenced
corporation.

Additionally, please find enclosed a check in the amount of
one hundred twenty-two dollars and 50/100 (8$122.50), which covers
the following costs for the corporation:

1. Filing Fee for Articles of Incorporation 35.00
2. Certified Copy of Articles of Incorporation 52.50
3. Filing Fee for Registered Agent 35.00

Should you have any questions or need further clarification
regarding the above, please feel free to call our office collect.

Sincerely,
BURKE & BLUE, P.A.
Edward Amﬁson, Jr.
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FLORIDA DEPARTMENT OF STATE
Sundra B, Mortham
Secrolary of State

April 29, 1996

EDWARED A. HUTCHISON, JR.
BURKE & BLUE, P.A.

POST OFFICE BOX 70
PANAMA CITY, FL. 32402

SUBJECT: TAYLOR ENTERPRISES, INC.
Ref. Number: W36000009099

Woe have received your document for TAYLOR ENTERPRISES, INC. and your
check(s) totaling $122.560. However, the enclosed document has not been filed
and is being retumed for the following correction(s):

The name deslignated In your document is unavallable since it is the same as, or
it Is not distingulshable from the name of an existing entity. Simply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substituticn in all appropriate

Flaces. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document Is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-3000,

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

If you have any questions conceming the filing of your document, please cali
~ (904) 487-6972. y P

Daoris Brown
Document Specialist Letter Number: 596A00020319

Diviston of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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May 3, 1996

Division of Corporations
Sacretary of State

Post Office Box 6327
Tallahassea, Florida 32314

RE: TAYLOR ENTERPRISES OF NORTHWEST FLORIDA, INC.; our Flle
No. T116-6380

Gentlemen:

Enclosed herewith please find the original plus one (1) copy
of the Articles of Incorporation for the nbove-referenced

corporation.

Additionally, please find enclosed your letter number
596A00020319, dated April 29, 1996 wherein the document this office
previcusly submitted was returned.

Should you have any questions or need further clarification
regarding the above, please feel free to call our office collect.

Sincerely,
BURKE & BLUEjA.
Edward A. Hutchison, Jr.
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T'AYLOR ENTERPRISES OF NORTHWEST FLORIDA, INC. At

The undersigned heoreby makes, subscribes, acknowledges, and
files this cortificate for the purpose of bocoming a corporation
for profit under the laws of tho State of Florida.

1. Namo. The name of this corporation {the "Corporation")
shall be:

TAYLOR ENTERPRISES OF NORTHWEST FLORIDA, INC.

2. Purpose. This Corporation may engage in owning and
operating a dive shop or any business permitted under the laws of
the United States and of this State.

3. Stock. The capital stock of this Corporation shall
consist of Four Thousand (4,000) shares of common stock having a
par value of Cne Dollar ($1.00) per share. No shareholder of the
Corporation may transfer his shares of stock in the Corporation
without £irst offering such shares of stock to the other
shareholders who shall have a first right of refusal for the same
terms and conditions as the prospective transfer to a prospective
transferee.

4. Term. This Corporation shall have a perpetual existence.

5. Date of Existence. The date when the corporate existence

of this Corporation shall begin is at the date and time of the
execution and acknowledgment of these Articles of Incorporation, to
wit, April 22, 1996.

6. Address. The initial street address of the principal
office and initial registered cffice of this Corporation is 1613
Marvin Avenue, Port St, Joe, Florida 32456 and Robert L. Taylor,
I1I is hereby designated as Resident Agent for this Corporation.

7. Number of Directors. This Corporation shall initially

have two (2) directors, but the By-Laws of this Corporation may
provide for such increase or decrease in the number thereof as is

authorized by law.

8. Directors. The name and street address of the first

Board of Directors is as follows:




Hame Stroot Address

a.) Cynthia J. Taylor 1613 Marvin Avenue
Port Stn JOG; FL 32156

b.) Robort L. Taylor, II 1613 Marvin Avenun
Port 8t. JOQ; FL 3245L
9. subscribor. The name and stroet addresc of the
subscriber to this Cortificate of Incorporation im am followst

Nama Streot dress
Cynthia J. Taylor 1613 Marvin Avetua

Port St. Joa, L 32456

10, Officers. The officers of this Corporation shall be a
President, Vice President and Secretary/Treasurer and such other
offices or agents as may be deemed necessary. All officers, agents
or employees ac may be necessary shall be chosen in such a manner,
hold offices for such time, and have such power and duties as may
be prescribed by the By-Laws or determined by the Board of
Directors. Any person may hold two (2} or more offices.

1l1. Indemnification.

Section 1. Each person who was or is made a party or is
threatened to be made a party to or is involved in any action, suit
or proceeding, whether civil, criminal, administrative or
investigative ("proceeding"), by reason of the fact that he or she,
or a person or whom he or she is the legal representative, is or
was a director or officer of this Corporation or is or was serving
at the request of the Corporation as a director, officer, employee
or agent of another corporation or of a partnership, joint venture,
‘trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer,
employee or agent or in any other capacity while serving as a
director, officer, employee or agent, shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the
Florida General Corporation Act as the same exists or may hereafter
be amended (but, in the case of any such amendment, only to the
extent that such amendment permits the Corporation to provide
broader indemnification rights then said Law permitted the
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Corporation to provide prior to wsuch amondment) agalnst all
oxponses, llablility and loss (including attorneys’ foos, judgments,
finos, ERISA oxcluo taxos or ponaltiew and amounts paid or to bo
paild in votllomont) reasonably incurred or sufferod by such porson
in connecticon thorewith and such indomnification shall continuo as
to a person who has cecased to be a director, officer, omployce or
agent and shall inuro to the benefits of his or her heirs,
executors and adminlstrators. Such right shall be a contract right
and shall include the right to be paid by the Corporatlion expensos
incurred in defending any such proceeding in advance of its final
disposition; proyided, however, that the payment of such expenses
incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service
was or ls rendered by such person while a director or officer,
including, without limitation, service to an employee benefit plan)
in advance of the final disposition of such proceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or
on behalf of such director or officer, to repay all amounts so
advanced if it should be determined ultimately that such director
or officer is not entitled to be indemnified under this Article or
otherwise.

Section 2., If a claim under Section 1 is not paid by the
Corporation within 90 days after a written claim has been received
by the Corporation, the claimant may at any time thereafter bring
suit against the Corporation to recover the unpaid amount of the
claim, and if successful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. It
shall be a defense to any such action (other than an action brought
to enforce a claim for expenses incurred in defending any
proceeding in advance of its final digposition where the required
undertaking, if any, has been tendered to the Corporation) that the
claimant has not met the standards of conduct which make it
permissible under the Florida General Corporation Act for this
Corporation to indemnify the claimant for the amount claimed, but

the burden of proving such defense shall be on the Corporation.




Holther the fallure of the Corporation ({(including its Board of
Dlroctorn, indepondent counsel, or ito shareholders) to have nade
a dotormination prior to the commencoment of such action that
indomnificatlon of the claimant is propor in the circumstances
bacauoo he or sho has mot the applicablo standard of conduct set
forth in the Florida General Corporatlon Act, nor an actual
detormination by the Corporation (including its Board of Directors,
indepondent counsel or its sharcholders) that the claimant has not
met such applicable standard of conduct, shall be a defense to the
action or create a presumption that claimant has not met the
applicable standard of conduct.

Section 3. The righta conferred on any person by Sections 1
and 2 shall not be exclusive of any other rights which such person
may have or hereafter acquire under any statute, provision of these
Articles of Incorporation, Bylaws of the Corporation, agreement,
vote of shareholders or disinterested directors or otherwise.

Section 4. The Corporation may maintain insurance, at its
expense, to protect itself and any such director, officer, employee
or agent of the Corporation or another corporation, partnership,
joint venture, trust ox other enterprise against any such expense,
liability or losa, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or
loss under the Florida General Corporation Act.

Section 5. A director of the Corporation shall not bhe
personally liable to the Corporation or its shareholders for
monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of director’s duty of loyalty to
the Corporation or its shareholders; (ii) for acts or omissions not
in good faith or which involve intentional misconduct; ({(iii) a
knowing violation of law; or (iv) for any transaction from which
the director derived an improper personal benefit. If the Florida
General Corporation Act is amended after approval by the
shareholders of this Article to authorize corporate action further
eliminating or limiting the personal liability of directors, then

the liability of a director of the Corporation shall be eliminated




or limlted to the fullest oxtent pormlitted by the Florida Goneral
Corporation Act, as uso amecnded.

Any ropoal or modification of the forogoiny paragraph by the
sharoholders of the Corporatlon shall not adversoly affoct the
right or protection of a diroctor of the Corporation oxisting at
the timo of such ropeal or modification.

12, Regqulation of Internal Affairs. ‘The provieions for the
rogulatlon of the intornal affaire of the Corporation are governed
by duly adopted By-Laws.

13, Contrncts, No contract or other transactlon betwoen
this Corporation and any other corporation shall ba affected by the
fact that any Director of this Corporation is interested in, or is
a director or officer of, such other corporation; and any Director,
individually or jointly, may be a party to, or may be interested
in, any contract or transaction of this Corporation or in which
this Corporation is interested; and no contract or other
transaction of this Corporation with any person, £firm, or
corporation shall be affected by the fact that any Director of this
Corporation is a party in any way connected with such person, firm,
or corporation; and every person who may become a Director of this
Corporation is hereby relieved from any liability that might
otherwise exist from contracting with this Corporation for the
benefit of himself or any firm, association, or corporation in
which he may be in any way interested.

IN WITNESS WHEREOF, I, the undersigned subscribing incorpor-
ator, have hereunto set my hand and seal this 22nd day of April,
1996, for the purpose of forming this corporation under the laws of
the State of Florida, and I hereby make and file in the office of
the Secretary of State of the State of Florida this Certificate of

Incorporation and certify that the facts herein stated are true.

c%w%ﬁ:%%gégm




SIATE OF FLORIDA

COUN'Y OF ?u_\ig

The foregoing instrument was acknowledgod beforo me this 22nd

day of April, 1996, by CYNTHIA J. 'TAYLOR who lus poroonally known

to me and who did take an oath.

My Commission Expiros:

d > )
Notary Pub%ac

K(‘_\\l (L. T Bl"bu}ﬁ

KELUIE J, BROWN
Notary Public, Siate of Floride
My comm, cxzhos Sept. 17, 1098
Cemn, 13, CC 00560

Printed Name of Notary

{(Notary Seal)




CERTIFICATE DESIGHATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE PRCCESS WITHIN TIIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chaptor 48.901,

FIRST,

the

who Florida_ Statuten,
following is submittod, in compliance with said Act:

OF NORTHWEST FLORIDA
that ‘PAYLOR ENTERPRISESY

INC

., dosiring to organize
undor the laws of the State of Florida, with its principal office
as indieated in the Articlos of Incorporation at Clty of Port St.

Joa, County of Gulf, Statoe of Florida, has named ROBERT L. TAYLOR,
1f, located at 1613 Marvin Avenue, Port St. Joe, County of Gulf,

State of Florida, as its agent to accept service of process within
this State.
ACKNOWLEDGEMENT ¢

Having been named to accept service of process for the above-
stated corporation, at the place designated in this Certificate, I

hereby accept the Act in this capacity, and agree to comply with

the provision of said Act relative to kge i?flgaeq,n igroffice.
ZCWZ;/ .

Ly JL
ROBERT L. TAYLOR, /I

{Resident Agent)
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