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ARTICLES OF l(r:lgxmpom'mm 6 163 py g 3u
NORTH SYAR HOLDING COR, l;\fL(I‘A!Hf'f' i (,J?HHA

The undorsigned subscriber to those Atllos of Incomporation, a natural porson
compotont to contract, does horoby form o corporation for profit undor the lawa of the State

of Floridas,
ARTICLE |

NAME AND PLAGE QF BUSINESS

The nome of thiy corporution Is NORTH SIAR HOLDING CORP., und the prineipul
pluu}: of businesy will be ¢/o Jamey W, Goodwin, 111 Madison Streot, Sulte 2300, T'ampa,
Florida 33602,

ARTICLE 11

Tho Corporation’s existence shall commenco on the date of filing of thess Articlos
of Incorporation,

ARTICLE 111

BUSINESS AND POWERS

A, The general nature of the busingss or businesses to be transacted by the
Corporation is to engage in any activity or business pormitted under the laws of the United
States and the State of Florida,

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

James W. Goodwin, Esq, #375519
Maucfarlane Ferguson

111 E. Madison Street - Suite 2300

Tampa, Florida 33602  (813) 2734337

H-96-12146
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ARTICLE 1V

AUVTHORIZED SHARES

The muxdmum wumber of shures of stock authorkzed to ho Issucd by the Carporation
is 1,000 shares of capitu! stock, nll of which shures shadl be commen shires of tho par vilue
of §.01 por share und oueh of which shall have the same rights and priviogos, Buch of tho
common shures shall entitle the holder theroot to une voto at sty sharoholders’ mosting und
oflierwise to purticipnte in all such meotings und in the nsxots of the Corporation, ‘They shall
be Iysued for such considerntion as ity be dotermined trom time to timo by the Bourd of
Directors, provided that such consideration shall huve a valuo at Jeast cqual to the full pur
vilue of such ahares, ‘The shoros ity bo paid for in lawful money of the United States of
Antericu, or in property, labor or sorvice or any o.dier legal form of consideration,

ARTICLE V

The street addroys of the initinl registored oftlee of the Corporation is 111 B. Mudison
Streot, Suite 2300, Tampy, Florlda 33602, and the namo of the initiul roglstered agont at that
address is James W, Goodwin,

ARTICLE VI

"3 n

A. Initial i . The names and addresses of the initial directors of the
Corporation shall be determined at 4 later date,

B. Numbey and Term. The Board of L - stors shall be composed of no less than
one (1) member who shall be elected at the annual mecting of shuroholders to be held at the
titme and place prescribed in the By-Laws. The exact number of directors may he fixed by
the By-Laws or by the sharcholders. Directors need not be sharcholders of the Corporation,
They shall hold office after their election for a period of one year or until their suceessors
ate duly elected and qualified, subject to their rcsignation or their removal by the
sharcholders at any time with or without capye, The initlal 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 their respective successors are duly elected and qualified,

C Powers and Dyties, Included among the powers and duties of the Board of

Directors arc the following:

2 H-96-12146
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() electing the officers of the Corporation;

(2)  enorclsing complets ehurge of the bustness of the Corporation, including
olecting cormmintees of the Bonrl and doleguting to thom, an well s to the officers of the
(ilm;purnrlon, sich powers In tho conduct of the Corporation's bustness as muy bo deemed
Hdvisablo;

(3)  dotermining the compensution of the officers, including those who nay
also bo directors; and

(4)  speeitying the conditlona upon which certificatos ropresenting shates of
tho Corporation shall bo fssued, and replaclig lost or dostroyed cortificaton by n nuw Issue.

Tho foregoing notwithstanding, the powors and duties of the Board of Directors shall
be limited ay may be provided in the By-Laws or resolutions of the sharcholders.

Excopt as otherwise roquired by the laws of the State of Florida, the powers and
dutles of the Board of Dircctors may be delegated to an Executive Committeo,

ARTICLE VI
QEFICERS

A, Officers of the Corporation shull consist of a President, Secrotaty and
Treasurcr, as woll as such other officery ag the Board of Directors may deem advisable,

B.  Officers nced not be shareholders of the Corporation,

C. Al officers shall have rank, tenure of office, powers and dutfes 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
office for the first year of the Corporation’s existence or until their respective succsssors are
duly elected and qualified,

ARTICLE VIII

INCORPORATOR

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

3 - H96-12146
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Jawes W, Goodwin, Esq),, #375519
111 B, Mudison Street - Sulte 2300
‘Vampa, Floridn 33602

ARTICLE 1X
INDEMNIEICATION,

A, Right to_Indemnitication, Cacopt s lnsltod by purngraph B hercinbolow, the
Corporation shall indemnity to the fullest oxtent nuthotlzed by the Flotlda Businesy
Corporation Act Seetion 607,0850, Floridu Statutos (1993) or us such Inw may horeaftor b
amendod (but, in tho case of any yuch amendmient, only to the extent that such amendmont
permits the Corporation to provide broudor Indomnification rights than such law pormitted
the Corporation to provide prior to such amotciment), each dircctor and officer of the
Qarporation who is ar was a party to any proceeding by reason of the fact that Le is or was
o dircetor or officer of the Corporation or was serving ut the request of the Corporation o
a direator or officer of another corporution or other onterprise aguinst Jlability incurred In
connection with such proceeding, including uny appeal thereof. For purposes of thiy Article,
the term "proceeding” includes any threatencd, pending, or completed action, suit, or other
type of proceeding, whethor clvil, crimina), administrative, or Investigative and whother
formal or informul and the term “lability" includes abligations to puy u judgmont, settlement,
penulty, fine (including an oxclse tax assessed with respect to any employee benefit plan), and
oxpenses uctually and reasonably Incurred with respect to a proceeding, The right to
indemnification conferred in this Articlo shall be a contract right and shall include the right
to be paid by the Corporation the expenses Incurred in defending any such proceeding in
advance of Its final disposition upon receipt of an undertaking by or on behalf of such
director or officer to repay such amount if he is ultimately found not to be entitled to
indemnification by the Corporation. Indemnification and advancement of cxpenses as
provided for in this Article shall continue to & potson who has ceased to be a director or
officer and shall Inure to the benefit of the heirs, executors and administrators of such
person.

B, Exceptions. Indemnification or advanicement of expenses shall not be made to or
on behalf of any director or officer if a judgment or other final adjudication cstablishes that
his action, or omissions to act, were material to the cause of action so adjudicated and
constitute:

(1) A violation of criminal law, unless the director or officer had reasonable

cause to believe his conduct was lawful or had no reasonable cause to believe his conduct
was unlawful;

4 H-96-1214%
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(2) A wransuotion from which the director o oftleer derived sn improper

bonetit;

(3) In the cass of n director, n slreumstance under which Seotfon 607.0834,
Florida Statwtes, (1993) would subject a director to labllity; or

(4) Willtul misconduct or & conselons disregard for tho best intorests of the
Corporativn In a proceeding by or in the right of the Corporation to procure a Judgment In
its favor or in u procoeding by or in the ripght of a shareholder,

C. Insurunce. The Corporation may purchase and maintuin insurance, ut its exponse,
to protect itself and any director and officer of the Corporation or other entorprise ugainst
uny liability, whothor or not the Corporation would have the power to indomnify such porson
against such liubility under the Florldn Business Corporation Act,

D, r . A dlrector of the corporation shall not be
personally Hable for monotary damages to the Corporation or any other porson (lucluding
a sharcholder of the Corporation) for any statement, voto, declslon, or faflure to aet,
regarding corporate management or policy, by a dircetor, unloss:

(1) The director breached or failed 10 prerform his duties as a director; and
(2) The director's breach of, or fallure 10 perform, those duties’ constitutes:

() A violation of the criminal law, unloss the director had reasonable cause
to belleve his conduct was lawful or had no reasonable cause to believe his conduct was
unlawful. A judgment or other final adjudication against a director in any criminal
proceeding for a violation of the criminal law estops that director from contesting the fact
that Lis breach, or failure to perform, constitutes a violation of the criminal law; but does not
estop the director from establishing that he had reasonable cause to believe that his conduct
was lawful or had no reasonable cause to believe that his conduct was unlawful;

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

(iii) A circumstancs Upder which Section 607.0834, Florida Statutes (1993)
would subject the dircctor o hipishiy

(iv) In e poecending by or in the right of the Corporation to procure a
judgment in its favor or by ¢4 i the vight of a shareholder, conscious disregard for the best
interest of the Corporation, oy 48" misconduct; or '

3 H-96-12146
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(v) 1n a proceeding by or in the right of someone other thun the Comporation
or a sharcholdor, revklessnoss or an act or omission which wis committod In bud falth or
with malicious purpose or i1 o manner exhiblting wanton and willfu! disiegurd of human
tights, sufoty, or proporty,

ARTICLE X
MISCELLANEQUS
A. Othor Offfiees, Agencies and Branchos,

Tho Corporation may have other offices, agoncies and branchos at such places
efther within or without the State of Florlda as may beo detenuined by the Board of
Directors,

B. Location of Shareliolders and Dircgtars Moetings,

Meotings of the sharcholders and directors of the Corporation may Lo held at pluces
within or without the State of Florida, and the pluce or plaves for the holding of such
meetings may bo specified in the By-Laws or by tho Board of Directors,

IN WITNESS WHEREOF, I have hereunto set my hand and scal this 8"y of

August, 1996,
.'I_“AM% % GOODWIN, ESQ,

H-96-12146
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Agmmmmmmmmmmmm

The undersigned, having boon deslgnuted oy Regivtered Agent of NOKTH SIAR
HOLDING CORP. iu its Artlclns of Incorporation, horoby accepls such designition and

agreek 1o comiply with the provisions of F.8, 948,091, relative to kocping the corporation's
repisterad offico opon,

JAMES'W, GOODWIN, Registered Agent
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Sandra B, Mortham
Bucretary of Stata
Janunry 13, 1997

NORTH STAR HOLDING CORP.

C/O JAMES W. GOODMIN

111 MADISON BTREET, SUITR 2300
TANPA, FL 33602

SUBJECT: NORTR STAR HOLDING CORP.
REF: P96000072390D

We received your elactronically transmitted dooument. Howevex, the
document has not beaen filed. Pleuse make the follewing corrections and
refax the complate dooument, including the electronic £iling cover sheet.

The date of adopticn of each amendmant must be includad in the document.

Pleasa return 1uur dooumant, along with a copy of this lattexr, within 60

days or your filing will bhe considered abandoned.

If you have any questions éonoo:ning the filing of your document, please
call (904) 487-6902,

Iinda Stitt FAX Aud. #: 297000000756
Corporatae Specialist Letter Number: 897A00002048
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FLORIDA DEPARTMENT OF STATE
Blgdra B. Mortham

scratary of Btate

January 16, 1997

NORTE STAR HOLDING CORP.

C/0 JANES W. GOODWIN

111 MADIBON STREET, SUITE 2300
TAMPA, FL 31602

SURJECT: NORTR BTAR HOLDING CORP,
REF: PP60000723%0

We received your electronically transmitted documant. Howaver, the
documant has not bean Tiled. Plesss make the following corractions and
rafax the complete dooumant, including tha electronic filing cover shaeet.

The date of adoption of this dooumant must be a date on or prior to
submitting ths documant to this office, and this date must spacifically
stated in the dooumant. If you wish to have a future effective date, you
must include the date of adoption and the affectiva date. The date of
adeption is the date tha documant wus approvad.

Plense raturn !ou: document, along with a copy of this letter, within 60
days or your £iling will bs considered abandoned.

If you have any questions concerring tha £iling of your document, pleasa
call (004) 48726902, J ' P

Linds Stitt FAX Aud. #: B97000000796
Corporats Bpecialist Lettar Nuwbaer: 197400002352

RECEIVED
JAN 161897
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AMENDMENT OF THE A
ARTICLES OF INCORPORATION OF Adh
NOATH STAR HOLDING CORP. —"?(%5 '»}';,/ < &
s @
Pursuant to tho provision of Section 07,1001, Florids Statutes, the dngibcllg _ o
being the Inco:porator of North Star Holding Corp, a Florida Cmporipo!\\':-' ,

*Company"), does hareby certily as follows: I
pany", y ty (f.%{ ’% %
1. The namo of tho Company Is North Star Holding Corp. <

2,  Antlcle 4 of the Company's Ariicles of Incorporation ls amonded by roplacing
Articlo 4 with the following:

'The maximum number of sharos of stock authorizod to be issued by the
Corporation Is 110,000,000 shares of oopital stock, 100,000,000 of which sharos
shall b common shares of the par valus of $.01 per sharo and 10,000,000 of
which shares shall bo preforred shares of the par value of £,01 per share. Each
of the common shares shall entitis tho holder thoreof to ohe vote at any
sharoholdors' mecting and otherwise to participate in all such mectings and in the
assets of the Corporation. Tha Board of Directors of the Corporation is hereby
expressly granted authority to Issuo from tims to time serios praferred stock in one
or more series and to fix before lssuance thoreof, by fling a statement pursuant
to t= Florida Business Corporation Act, the number of shares in each such serics
and all designations, relative rights, preferences and limitations of the shares in
sach such series. Al shares shall be Issued for such considoration 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 valus of such shares.
The sharec 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.

a No sharsholder approval is necessary for this Amendment since «.2 shares
have been issued or officers or directors appointed,

4, The Amendmant was &dopted by the Imorporator on Janwary 15, 1997,

IN WITNESS WHEREOF, the undersigned has placed his hand and sea! of the
Company under penalty of false statsment on this /5 th day of January, 1887,

NORTH STAR HOLDING CORP,

Effective January 15, 1997, M
By

(Mames W. Goodwin Il, incornorator

NAME: DAVID M. NICHOLSON
ADDRESS: 111 Mixfieon Street
Tampa, Floride 33602
TELEPHONE NO.: 813-273-4200
FAXAUDIT NO.: HO7-788
FLORIDA BAR NO.: 0081364 FAX AUDIT NO.: H97-708




