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. 1 am oncloslng paptiales of Incorporation of Sunbrolla

Tnternational, INC., togathaer with my check In the sum of $87.50.
Thig chock 18 Intended to cover tho £11ing foe of $35,00, and the

* feg of $52.50 fOF a certjrjed copy ©of the document. A self-
addressed and StdMpbed apyelope is enclosed for return of the
certifled copy-

tnasmuch 88 the degjgnation of the Resldent Agent and hls
acceptance of the designation are contained in the Articles of
Incorporation: 1t 1s assumed that there 18 no additional charge for
£iling the sam@: 1f so, please advise and I shall forward the

add{tlonal fee:

your cooper@tion is appreciated.

.~ Very sjncerely

TPKjr/
Enclosures




ARTICLES OF INCORDOMATION e T

OF g

SUNBRELLA INTERNATIONAL, INC. -

Ttho undoralgnod asubscribor to Lhonoe Articlos of Incorporation ,,-'
a  patural porson compotonlt  to contract, doon hervoby  form a
corporallon for profit undor tho laws of thoe Stolo ol Florlda.
ARUPTCLE 1

NAME_AND_ULACE _OF BUSINESYH

Tho name of Lhla corporation lg SUNBRELLA INTERNATIONAL, INC.,
and the princlpal place of buslness wlll he 209 South Coolidgo,
Tampa, Florlda 33609,

ARTICLE I1

COMMENCEMENT OF GORPORATE_EXLSTENCE

The Corporatlon's exlstence shall commence on Lho date of
£iling of these Articles of Incorporation.

ARTICLE II1
BUSINESS AND_POWERS

A The general nature of the business or businesses to be
transacted by the Corporation 1is to engage in any actlvity or
business permitted under the laws of the United States and the
State of Florlda.

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

ARTICLE IV
AUTHORIZED SHARES

The maximum number of shares of stock authorized to be issued
by the Corporation is 1,000 shares of capital stock, all of which
shares shall be common shares of the par value of $1.00 per share
and each of which shall have the same rights and privileges. Each
of the common shares shall entitle the holder thereof to one vote
at any shareholders' meeting and otherwise toc participate in all
such meetings and in the assets of the Corporation. They shall be
issued for such consideration as may be determined from time to
time by the Board of Directors, provided that such consideration
shall have a value at least equal to the full par value of such




shatet o The aliron may boe paddld for In lawliul monoy ol Lhe UniLod
stalen ol Amerlca, or in propuorty, labor or norvice or any othor
legal torm ol consideration,

AU LCLE Vv
INLTLALC REGISTERED_QRIICL
The stroot address of Lhe Lnltlal reglsterod offlece of the
Corporatlon Iy 111 B, Madison Stroot, Sulto 2300, Tampa, Florlda
33602, and Lho namo of the inltlal reglstorod agent at that addross
1s 1. PAINE KELLY, JR.
ARPICLE VI
BOARD OF DIRECTORS
A, Initia)l Hoard of Directors. fThe names and addrosses ot

the Lnitial directors of the Corporation are: CARLA D. KELLY, 209
South Coolidga, Tampa, Florida 33609,

B. Number and Term. The Board of Directors shall be composed
of no less than one (1) member who shall be elected at the annual
meoting of shareholders to be held at the time and place prescrlibed
in the By-Laws. The exact number of directors may be flxed by the
By-Laws or by the sharecholders. Directors need not be sharehoiders
of the Corporatlon. "They shall hold office after thelr election
for a period of one year or until thelr successors are duly elected
and qualified, subject to thelr resignation or thelr removal by the
shareholders at any time with or without cause. The initial
members of the Board of Directors, as named in this Article, shall
hold office for the first year of existence of the Corporation or
until thelir respective successors are duly elected and qualified.

C. Powers and Duties. Included among the powers and duties
of the Board of Directors are the following!

{1) electing the officers of the Corporation;

(2) exerclsing complete charge of the business of the
Ccorporation, including electing committees of the Board and
delegating to them, as well as to the officers of the Corporation,
such powers in the conduct 0f the Corporation's business as may be
deemed advisable;

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

(4) specifying the conditions upon which certificates
representing shares of the Corporation shall be issued, and
replacing lost or destroyed certificates by a new issue.




ATLCLE VI
OFFTC RIS

A, Ot leorn of the Corporation shall congint of a Prostdont,
secrelary and Troasurer, an woll ad such othor offlcord as  Lhoe
Board of Dircctors may deem advinablao,

13, Of fleors nood not b sharcholders of the Corporation.

<. ALl offlears shall have rank, tonure of offlica, powors
amnd dubtloes as may bo prosceribed by the By-Laws or tho Dlroctors by
appropriate resclution,

D. Tho namoes and offleo of cach of the {irst officers, vach
of whom shall hold offico [or the flrst year of the Corporation's
exislonce or untll thelr respective succoessors are duly elected and
q'..lﬂ.l. ir l('..‘d , Qro:d

Presidant: Carla D. Kelly
Vice President Jean B, Kelly
Treasurer: Carla D, Kelly
Secretary: llllary Dee

ARTICLE VIII

INCORPORATOR

The name and street address of the person slgning these
Articles is:

T, Paine Kelly, Jr., Esqulre, #042199
111 E. Madison Street - Suite 2300
Tampa, Florida 33602

ARTICLE IX

INDEMNIFICATION

A. Right to Indemnification. Except as limited by paragraph
B hereinbelow, the Corporation shall indemnify to the fullest
extent authorized by the Florida Business Corporation Act Section
607.0850, Florida Statutes (1993) or as such law may hereafter be
amended (but, in the case of any such amendment, only to the extent
that sSuch amendment permits the Corporation 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 proceeding by reason of
the fact that he is or was a director or officer of the Corporation
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reasonably  Inpeyprod with FOBDoce o ) proceudIng. ho right Lo
Indemnlfication conforred A0 Chilsa ppgjorq phall bo @ CONLEact right
and shall |nelyde the cigbb e bo ]-J;l“ld by the Corporat.ion the
OXpOnBay incurred in defending any puch procoeding | advance of
Jtas Llnal disposltlon upen Yuecoipy or an undortaking by or on
bohall of puch director ©F OlLlcor v pgpay such AMOURL L he |y
ultlmately found not to P® entjitigy yo Indemification by  the
Corporation, Indemnlfication ond gadvancoment ©F @Xpenses as
provided f{op ip Lhig Article Shall coptinue to & PerSOn who has
ceased Lo be g dlroctor ©F PLLicer and shall lpnre b0 the beneflt
of the heirs, executors and Qdminjgtpators of such person.

B. Except . Indemnd £ e, dvancement of expenses
shall not_l'g?“m%!,alfﬂfﬁo or on Pehajrg olfpnnn(;rdﬂ.mctm? or officer {f a
judgment. or other flnal adIUWdicatyon ggraplishos that hls action,
or omissiong o act, wor® Malteria) o the rous® °f action so
adjudlcated and constitute?

- f ] the director or
(1) A vielatlon ©L Crimjing) jay, unless :
officer had reasonable c848€ Lo bhej gy~ plg wonduct ¥as lawful or
had no reasonable cause L0 P®lieve hig conduck was unlawlful;

. (2) A transactlON from ypiop ppe directo or officer
derived an [mproper benef L

¥ L i Ltance der
{3) In the ca5€ OC a (j;actor, a clrcums _un
which Section ¢g7.0834, F10¥ida Statutes, '(1993) would subject a
director to 1iability; OF

(4) willful misCOnduct o5 4 conscious disregard for the
best interestg of the CorPOratjgnp in a proceediﬂg by or in the
right of the corporation £© Procure 5 jydgment in it favor or in
8 proceeding by or in the ¥*19ht of 5 gfarenolder.

C. Insurapce. The CorpOration may purchase and maintain
insurance, at its expenses “© Protect jtself and any director and
officer of the coyrporati®n or other enterpris€ agdainst any
liability, whether or not tN® Corporation would have the power to
indemnify suych person aga31lMSt syucy jjapility under the Florida
Business Corporation Act-




b. Fdmdtation of Droctor!in pian )Ly, A director of gy,
corporat lon gshall nol be pornondl ly 1 1oty for monelary damagon g
Lhe Corporat {on or any olhor porson (Inctuding a nha lfUliU Ldoer of the
corporation) for any statument, vVolo, docipfon, vr follure to act,
regard]ng corporato mapaguaunt. or pea| ley, by n dlrector, unlong;

(1)  The diroctor broachod Or falley (o porform NB dutioy gy
a diroclLor; and

1 (2) ‘tho divector's broach Of, or raqflure to porform, (houe
dutles' constliutonst

(i) A viclation OC0 tho gpriglnal law, unlesa he
director had roasonablo cause LO boljove hig conduct WAB lawfyl qp
hail No roasonable causo to belleve hiy conduct was unlawtuyj,
judgment or othor final adjudlcatlion agaipst a director In .y
criminal prococeding for a violation of the criminal law @stops phat
direztor from contesting the £act that wig breoach, ©F fallure ti,
prrform, constltutes a vielstlon of the eriminal law: but dooy pet
estop the director from establishing that ho had reasonable cayyg
to bellieve that his conduct waS lawful opr had no reasonable cayge
to belleve that his conduct wa8 unlawful;

(11} A transactlon from whigh the director derived an
improper personal benoflt;

(11iL) A clroumstdnce@ under which $ection 607.0834,
Florida Statutos (1993} would Ssubject the director to liability;

(Lv) In a proceeding hy or in the right of tp,
Corporation to procure a juddment ipn jyg favor Or DY Or in the
right of a shareholder, conscious disregard for the best interest
of the Corporation, or willful Misconduct; or

(v) In a proceeding By or in the right of SOMeonw other
than the Corporation or a shareholder, recklessness ©T an act op
omission which was committed in bad fajth or with malicious Purpose
or in a manner exhibiting wanton and wiliful disregard of human
rights, safety, or property.

ARTICLE X
MISCELLANEOUS

A.  Other 0Offices, AgencieS and Branches.

The Corporation may have other offices, agencieS and branches
at such places either within 0¥ Without the state of Florida as may
be determined by the Board of Directors.
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I, Locatlon of _Shareholgors_and blroctors Moot fngy., ‘.,"-1 \,
AR ."',1 .l..\
Moot tngs of Lho nhatroholdery and dlroctors of Lho (,‘m-p(‘,rul,l‘b_‘u )
may bo hald at places WILhin op wighout the Htate of Floridd, and,
tho placa or placos for tho holding ol nuch moot ingn niny ban

spoclfiod In tho By-LOWH Or by (hg hoard ol Dlroctorns. v
IN WITNESS WHEREOE, 1 have horeunto_sol my hand and noal fil).l.u

TLh day ot June, 1996,

/o /
, ESQULE ﬂ?f"’“

Agg-m:_mﬁc;{l_:__mj_pﬁglqum-lQN AS _REGISTERED AGENT

st M AAT

The undersigned, having been designatod as Roglstered Agent of
SUNBRELLA INTERNATIONAL, INC. {n its Articlos of Incorporation,
hereby accepts such designation and agrees to comply with the
provisiony of r.5, $48:021, rplative to keeping tho corpoyjtlon's
reglsterod offlce open: o ) )




