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VIA FEDERAL EXPRESS

Florida Department of State
Department of Corporations
409 East Gaines Street PR e
Tallahassee, Florida 32399 RIS

wes,
e

RE: RAG ACQUISITIONY/ I\

Ladies and Gentlemen:
’ S,
Enclosed for filing with the Secretary of State are Articles of Incorporation’for thcr:;bovc-
referenced corporation,

Please return a certified copy of the Articles of Incorporation, as filed, to us for our
records. Enclosed is our check payable to the Secretary of State in the amount of $122.50 as
payment for the filing fee and certified copy and a stamped, self-addressed envelope,

If you should have any questions regarding the enclosed documents, please call us.

Very truly yours, -
Marshall S. Harris

MSH:bd
Enclosures
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The underslgned incorporator of these Artloles of Incorporation, a natural porson
competent to contract, hereby forms n corporatlon for profit undoer the laws of the State of
Florlda,

ARILICLE L - NAME
The name of the Corporation s RAG ACQUISITION, INC,

N i - W i

The Corporation Is organlzed for the purpose of transacting any and atl lawful business
and shall have those powers generally conferred by Florida Statutes upon corporations organized
in this state, and in acddition to but not in limitation of such powers, shall also have the power:

(®)  To acquire by purchase, lease or otherwise, lands and interests in lands,
and to own, hold, improve, develop and manage any real estate so acquired, and to erect, or
cause to be erccted, on any lands owned, held, or occuplied by the Corporation, buildings or
other structures, public or private, with their appurtenances and to manage, operate, lease, rent,
rebulld, enlarge, alter or improve any buildings or other structures, now or hereafter erected on
any lands so owned, held, or occupied and to encumber or dispose of any lands or interests in
lands and any buildings or other structures, at any time owned or held by the Corporation, To
buy, sell, mortgage, exchange, lease, hold for investment or otherwise, use and operate real
estate of all kinds, improved or unimproved, and any right or interest therein.

(b)  To acquire, by purchase, lease, manufacture or otherwise any personal
property deemed necessary or useful in the equipment, furnishing, improvement, development
or management of any property, real or personal, at any time owned, held or occupied by the
Corporation and to invest, trade and deal in any personal property deemed beneficial to the
Corporation and to lease, rent, encur%cr =+ dispose of any personal property at any time owned
or held by the Corporation.

(¢)  To contrae! .34,;1 a~.i borrow money, issue and sell or pledge bonds,
debentures, notes and other evidence .27 in-lebtedness and to execute such mortgages, transfers
or corporate indebtedness as required. .

W To 'purchase the corporate assets of any other corporation and engage in
the same or other character of business.

£corp\L9234\000  Vrageinelartiine
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W) Po gusrantee, endorse, purchase, hold, sell, transfer, mortgnge, pledge or
otherwlse nequire or dispose of the shires of the capltad stock of, or any bonds, securitles, or
other evidences of indebtedness created by, wny other corporation of the Stite of Florlda or any
other stale or government sl while owner of such stock to exerclse all the rlghts, powers and
. privileges of ownership, Includlng the right to vote such stock,

H To enler Into, muke, perform and ¢arry out comtracts and agreements of
every Kind, for any lawful purpose, without Hmit us to amount, with any person, firm,
associntion or corporation; and to transnet any further and other business necessarily conneeted
with the purposes of the Corporation or caleulated to facllitate the sume,

(8)  'Tocarry on any or all of 1ts operations and businesses and to promote ls
objects within the State of Florlda or clsewhere, without resteictlon as to place or ainount; and
to have, use, exerclse and enjoy all of the general powers of lHke corporations,

() To engage in any and all lawful buslnesses, trades, occupations and
professlons,

(1)  'Todoany or all of the things hereln set forth to the same extent as natural
persons might or could do and in any part of the wotld as principals, agents, contractors or other-
wise, alone, or in company with others and to do and perform all such other things and acts as
may 3e necessary, profitable or expedient in carrying on any of the business or acts above-
named.

The intention is that none of the objects and powers as hereinabove set forth, except
where otherwise specified in this Article, shall be in anywise limited or restricted by reference
to or inference from the terms of any other objects, powers or clauses of this Article or any other
Articles; but that the objects and powers specified in cach of the clauses in this Article shall be
regarded as independent objects and powers,

ARTICLE 11! - CAPITAL STOCK

The maximum number of shares of capital stock that the Corporation is authorized to have
outstanding at any time is 10,000 shares of common stock, each having the par value of $.01.

Authorized capitat stock may be paid for in cash, services, or property, at a just value
to be fixed by the Board of Directors of the Corporation at any regular or special meeting.

RTICLE 1V - COMMENCEME ERM OF EXISTE
The Corporation shall have perpetual existence. These Articles of Incorporation shall be

effective and the Corporation's existence shall commence upon the filing of these Articles of
Incorporation by the Department of State.

Acorpt19234\0001 rag-inclant-ine
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ARTICLE V_: ADDRESS

The Inttla) street and maillng address of the princlpal office of the Corporatlon iy to be

it 390 North Orange Avenue, Sulte 1100, Orlando, Florida 32801, ‘The Board of Dircctors muy

' from time to thme designats such other address and place for the principal offics of the
Corporatlon as It nny see fit,

ARTICLE V1 - DIRECTORS

The Corporation shatl have one (1) director Inltlatly, ‘The number of directors may be
Increased or dimlinished from thme to time by the Bylaws, The sharcholdors shutl huve the right
and power at uny regular nceting or at any special meetlng called for such purpose to remove
any director of the Corporation with or without cause,

ARTICLE VIL - INITIAL DIRECTORS

The name and address of the Initlal director who shatl hold office until his successors are
clected and have qualificd, is as follows:

Marshall S, Harris
390 North Orange Avenue, Suite 1100
Orlando, Florida 32801

. The name and post office address of the incorporator of these Articles of Incorporation
is:

Marshall S, Harris
390 North Orange Avenue, Suite 1100
Orlando, Flerida 32801
IX - X )

The initial registered agent of the Corporation is Marshall 8. Harris whose address is 390
North Orange Avenue, Suite 1100, Orlando, Florida 32801.

ARTICLE X - VOT RIGHT
Except as otherwise provided by law, the entire voting power for the election of directors

and for all other purposes shall be vested exclusively in the holders of the outstanding common
shares,

ri\corph 19234000 1vrag-inchart-inc
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ARTICLE X1 - BYLAWS

The power to wdopt, ulter, amend or repeal the Bylaws of the Corporntion shall be
reserved 1o and vested In the Sharcholders of the Corporation,

ARTICLE X1 : INDEMNIFICA'UION

A, The Corporation shall indemnify any person who was or is o party or is threatened
to be made n party to any threatened, pending, or completed actlon, suit, or proceeding, whether
clvil or criminal, administrative or invegtipative, by reason of the fact that hoe Is or was a
dlrector, officer, employee, or agent of the Corporatlon, or iy or was serving ot the request of
the Corporation us u director, officer, employee, or agent of another corporation, purtnership,
Joint venture, trust, or other enterprise, against expenses (including attorneys' fees), judgments,
fines, and amounts paid in settiement, actually and reasonably incurred by him in connection with
such actlon, suit, or proceeding, Including any appeal thereof, if he acted in good faith or in a
manner he reasonably belleved to be In or not opposed to the best interests of the Corporation,
and with respect to any criminal action or proceeding, if he hid no reasonable cause to believe
his conduct was unlawful. However, with respect to any action by or In the right of the
Corporation to procure a judgment in its favor, no indemnification shall be made in respect of
any claim issue, or matter as to which such person is adjudged liable for negligence or
misconduct in the performance of his duty to the Corporation unless, and only to the extent that,
the court in which such action or suit was brought determines, on application, that despite the
adjudication of liability, such person is fairly and reasonably entitled to indemnity in view of all
the circumstances of the case. Any indemnification hercunder shall be made only on a
determination by a majority of disinterested directors or a majority of sharcholders that
indemnification is proper in the particular circumstances because the party to be indemnified has
met the applicable standard of conduct. Determination of any action, suit, or proceeding by
judgment, order, settlement, conviction, or on a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the party did not meet the applicable standard of conduct.
Indemnification hereunder may be paid by the Corporation in advance of the final disposition of
any action, suit, or proceeding, on a preliminary determination that the director, officer,
employee, or agent met the applicable standard of conduct and on receipt of an undertaking by
or on behalf of the director, officer, employee, or agent to repay such amount, unless it is
ultimately determined that he is entitled to be indemnified by the Corporation as authorized in
this section.

B.  The Corporation shall also indemnify any director, officer, employee, or agent
who has been successful on the merits or otherwise, in defense of any action, suit, or proceeding,
or in defense of any claim, issue, or matter therein, against all expenses, including attorneys'
fees, actually and reasonably incurred by him in connection therewith, without the necessity of
an independent determination that such director, officer, employee, or agent met any appropriate
standard of conduct.

rieorph 132340001 rag-Inc\ant- ne
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C.  'Ihe Indemnification provided for hereln shatl comtinue as o any person who has
ceased to bo a director, offleer, employee, or agent, and shall nuee to the benoit of the helrs,
executory, and ndainisteators of such person,

Dy Inadditlon to the Indemnlitication provided for hereln, the Corporation shall have
thes power to muke any other or further indemnlfication, except mn indemnificatlon against gross
negligence or wilful misconduet, under any resolution or ngreement duly adopted by a majority
of disinterested directors, or duly authorized by a mujorlty of sharcholders,

. If any expenses or other amounts are pald by way of indemaification, otherwise
than by court order or action by the sharcholders, the Corporation shall, not later than the time
of dellvery to the sharcholders of written notice of the next annual meeting, unless such meeting
{8 held within three months from the date of such payment, and, in any event, within fifteen
months from the date of such payment, deliver by mail to cach shareholder of record at the time
entitled to vote for the election of dircctors, n statement specifying the persons paid, the amounts
paid, and the nature and status at the time of such payment of the litigations or threatened
litigation,

0 i
It - CEMPTIVE

Each sharcholder of the Corporation shall have the right to purchase, subscribe for, or
receive a right or rights to purchase or subscribe for, at the price at which it is offered to others,
a pro rata portion of:

(1)  Any stock of any class that the Corporation may issue or sell, whether or
not exchangeable for any stock of the Corporation of any class or classes, and whether or not
of unissued shares authorized by the Articles of Incorporation as originally filed or by any
amendment thercof or out of shares of stock of the Corporation acquired by it after the issuance
thereof, and whether issued for cash, labor done, personal property, or real property or leases
thercof; or

(2)  Any obligation that the Corporation may issue or sell which is convertible
into or exchangeable for any stock of the Corporation of any class or classes, or to which is
attached or pertinent any warrant or warrants or other instrument or instruments conferring on
the holder the right to subscribe for or purchase from the Corposation any shares of its stock of
any class or classes.

TICLE X1V - RESTRICT FER

All of the issued and outstanding shares of the Corporation may be made subject to -
restrictions on their transferability by agreement among the holders of such shares or between
the holders of such shares and the Corporation. A copy of any such agreement shall be kept on
file with the Secretary of the Corporation, and shall be subjert to inspection by shareholders of
record and bona fide creditors of the Corporation at reasonable times during business hours. Any

ritcorpt 1 92340000 \rag-inclant-ine
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trunsfer of stock in the Corporation In violtlon of any such agreement effeetlvety restricting such
transter shall be vold,  ieh share certlficate lssued by the Corporatlon shall have printed or
stamped thercon elther n notles that such shares ure subject to transfer resteictions set forth Jn &
‘ speciflcally referenced document or the following legend:

"The shares of capltal stock evidenced by thls certlfiente have not been registered
uncler applicable federal or state securltles laws and may not bo sold or otherwlse
transterred unless so reglstered or untess the Corporation reccives a legal opinjon
acceptuble to the Corporation and its counsel that any such sale or other (runsfer
Is exempt from such reglstration requirements,”

TICLE XV - 2 INT

These Articles of Incorpuration may be tmended in the manner provided by law, Bvery
amendment shall be approved by the Board of Dircctors, proposed by them to the sharcholders
and approved at a shareholders' meeting by a majority of the stock entitled to vote thereon,
unless all the sharcholders sign a written statement manifesting their intention that a certain
amendment of these Articles of Incorporation may be made,

IN WITNESS WHEREOF, the undersigned has hereunto signed and acknowledged the
foregolng Articles of Incorporation under the laws of the State of Florida, on the date sct forth
next to his signature.

MMatiens Age Minurt I7_1976

Marshall S, Harris U Date
Incorporator

ricomp19234000) \rag-instari-inc
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CERTIFICATE DESIGNATING PLACE OF REGISTERED OVFICE FOR; i
SERVICLE OF PROCESS WITHIN ‘T11S STATE AND B

NAMING REGISTERED AGENT UFON WIIOM PROCESS MAY Illlg]"lS'lQ!WED AL
AL L HLGRIGA

[0ty

PURSUANT to Chapter 48,091 of the Floridn Statutes, the followlng is submitted in
compllance with snid Act:

RAG ACQUISITION, INC,, desiring to organize under the luws of the State of Florida,
with its principal office ay Indlented In the Articles of Incorporation in the City of Orlando,
County of Orange, State of Florida, has numed us Registered Agent, Marshall 8, Hursls and
Registered Office at 390 North Orange Avenue, Sulte 1100, Orlando, Florlda 32801, to accept
service of process within this State,

ACKNOWLEDGMENT:
Having been named to accept service of process for the above-stated Corporation, at the

place designated in this Certificate, I hereby accept to act in this capacity and agree to comply
with the provisions of said Act relative to keeping open such office,

M 00 bt 4%—-5-%-

Marshall S. Harris
Registered Agent
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