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ARTICLES OF INCORPORATION
on
BAJA FAIRBANKS, INC,

The undersigned, for the purpose ol forming & corporation under the *Plorida
Business Corporation Act,” does hereby adopt the following Artleles of Incorporation:

AI!'I"S:I I3 I
The name of the corporation {s: Buja Falrbanks, Inc.

The wcldress of the principal office of the corporation and the corporation's mailing
twkelress are Suite 1145, 931 North State Road, Altamonte Springs, Florida 32714,

Ll ]

The street address of the corporation’s initial registered office in the State of Florida
is 1200 8, Pine Isinnd Road, Plantation, Florida 33324, and the name of its initial registered
agent at such address is CT Corporation System,

ARTICLE IV

The aggregate number of shares which the corporation has authority to issuc is One
Thousand (1,000), all of which shares are of the same class and are designated "Common
Shares;" the par value of cach such share is One Cent ($.01).

LEV
The name and address of the incorporator are;
Thomas E. Proost

7481 Washington Avenue
St. Louis, Missouri 63130

ARTICLE V

The number of directors to comprise the initial Board of Directors shall be three (3).
Thereafter the number of directors shall be fixed by, or in the manner provided in, the
bylaws of the corporation.
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The duration of the corporation iy perpelunl,

CETAI R

I Indempification, The corporation, except ay provided in Seetion 2, shall
Indenmify any person who is or was w parly or I8 threatened o be made a party to nny
proceeding, Ineluding without limitation any uction by or in the right of the corporation, by
reason of the fuet that he way or 1y a direetor or officer of the corporation or I8 or was a
direcior or offleer of the corporation who Is or was serving st the request of the corporation
as & direetor, ofticer, agent, employee, partner or trustee of another corporation, partnership,
jolnt venture, trast or other enterprise; against Habillty actuatly and reasonably incurred by
him, unlesy, in conneetion with such action, sult or proceeding, u Judgment or other final
adjucication establishes thut his conduet was material to the cause of action and was: (@) n
violnthon of the eriminal law, unless the director or officer hid reasonsble ¢ause 1o believe
his conduet was lawfil or had no reasonable cause to belicve his conduct unlawfuty (b) a
transiction rom which the director or officer derlved an improper personal benefity (¢) in the
case of & director, a circumstance under which the liability provisions of Scetion 607,0834 of
the Florida Business Corporation At are applicable; or (d) willtul miscomduet or o conseious
disregard for the best interests of the corporation in a proceeding by or in the right of the
corporation (o procure a judgment in its favor or in a proceeding by or in the right of a
sharcholder, The right to indemnification conferred in this Section | shall be & contract right
and shall include the right to be paid by the corporation expenses incurred in defending any
proceeding in advance of the final disposition of such proceeding, Such right will be
conditioned upon receipt of an undertaking by or on behalf of the director or officer to repay
such amount if it shall ultimately be determined that he is not entitled to be indemnified by
the corporation as authorized in this Section 1, Such right shall survive any amendment or
repeal of this Section | with respect to expenses incurred in connection with claims,
regardless of when such claims are brought, arising out of acts or omissions occurring prior
to such amendment or repeal. The corporation may, by action of its Board of Directors,
provide indemnification to employees and agents of the corporation with the same scope and
effect as the foregoing indemnification of directors and officers.

2. Action to Enforce Claims. If a claim under Section 1 of this Article is not
paid in full by the corporation within 30 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 disposition where the required undertaking,
if any is required, has been tendered to the corporation) that the claimant has not met the
standards of conduct which make it permissible under the Florida Business Corporation Act
for the corporation to indemnify the claimant for the amount claimed, but the burden of
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proving such defense shall be an the corporation,  Nedther the fidlure of the corporation
(neludlng its Board of Dircetors, Independent degal counsel, or ity shareholders) 1o hive
mide n determination prior o the commencement of such netlon that indemmifiedon of the
elatmant i proper fn the elreumstances beeause he hng met the applicable stulurd of condugt
sel Torthy i the Florkda Buslness Corporation Act, nor an actual determination by the
corporation {ineluding Its Board of Directors, independent legal counsel, or its sharcholders)
(haat the elubmwnt s not met such applicable standard of conduct, shall be a defense 1o the
netion or create a presumptlon that the elnimant has not met the applicable standard of
conduel,

3, Jngdemntlestion Provided o ihis Artlele Not Bxelusive, ‘The indemaification
and advancement of expenses provided by this Article shatt not be deemed exclusive of any
other rights to which those secking Indemnification and advancement of expenses miy be
entitled under any statute, provision of the Articles of Incorporation, bylaws, agreement, vote
of sharcholders or disinterested directors, or otherwise, both as to action in such person's
official capacity and as 1o action in another eapacity while holding such office, and shall
contlnue s 1o any person who has ceased to be a direetor or officer (or employee or ugent, If
applicable) of the corporation and shall inure to the benefit of the helrs, Tegal representatives,
exceutors, administrators and assigns of such person,

4, Insurimee, ‘The corporation shill have the power to purchise ind miintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the
corporation or iy or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, profit sharing
plan or other enterprise against any liability asserted against him and incurred by him in any
such capacity or arising out of his status as such, whelher or not the corporation would have
the power to indemnify him against such liability under the provisions of this Article.

5. avings Clause. In the event that any provision of this Article shall be held
invalid by any court of competent jurisdiction, such holding shall not invalidate any other
provision of this Article and any other provisions of this Article shall be construed as if such
invalid provision had not been contained in this Article. In any cvent, the corporation shall
indemnify any person who is or was a director or officer of the corporation, or who is or
was serving at the request of the corporation as « director or officer of another corporation,
partnership, joint venture, trust, profit sharing plan or other enterprise, (o the fuliest extent
permitted under Florida law, as from time to time in effect.

IN WITNESS WHEREOF, I have hereunto set my hand this _/7 2] day of

no st @y
- e
i E AL T

Themas E. Proost, Incorporator

August, 1996,
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ACCEFIANCE OF REGISTERED AGENT

1, 3 Eev ey £ orNeaks | of C1 Corporation System, belng fandline with the
obligations of the position, hereby nceept my appolntment as reglstered agent and the
obllgations thercof Tor the corporntion named above at the office speclfied in these Artleles of
Incorporation,

cr yrition /(j’t-?(t /
B 1A f .

Nan é and 'I‘III
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