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ARTICLES OF INCORPORATION
OF
HERITAGE GREEN, INC,

The undersigned subscriber {o these Articles of Incorporation, a natura! person
wmpc:icdr: to contract, does hereby form & corporation for profit under the Jaws of the State
of Flo

ARTICLE 1

NAME AND PLACE QF HUSINESS

The name of this corporation is HERITAGE GREEN, INC, and the principal place
of business will be 101 Big Bend Road, Ruskin, FL 33572,

ARTICLE I
COMMENCEMENT QF CORFPORATE EXISTENCE

The Corporation’s existence shall commence on the date of filing of these Articles

of Incorporation,

ARTICLE Il
DUSINESS AND POWERS

A.  The gencral nature of the businems or businesses 1o be transacted the

by
Corpouﬁonistoenmhmynﬁmyorbudmpcm!mdundormclmonhc United
States and the State of Florida,

James W. Goodwin, Esq. #375519
Macfarlanc Ausicy Ferguson & McMallen
111 E. Madison Street - Suite 2300
Tampe, Florids 33602 (813) 27134337
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ARTICLE IV

AUTHORIZED SHARES

The maximum number of shares of stock authorized to be issued by the Corporation
Is 10,000 shares of capltal stock of the par valuc $.01 per share, 9,000 sharey of which yhall
be voting common stock and the remaining 1,000 shares of which shall be nonvoting common
shares. The nonvoting common shares are not entitied 10 vote on any matter submitted to
a vote of the shareholders of the Corporation. Except for the distinction in the voting
ontitlement between the voting and nonvoting shares, each share of stock, whether voting or
nonvoting, shall have identical rights and preferences,

ARTICLE Vv

INITIAL REGISTERED QFFICE

The street address of the initial reghatered office of the Corporation is 111 E. Madison
Street, Suite 2300, Tampa, Florida 33602, and the name of the njtial registered agent at that
address is Stephen H. Reynolds, Esq,

ARTICLE V1

BOARD OF DIRECTQRS

A. Initial Board of Directors. The nunes and sddresses of the initial directors of the
Ootporlﬁonwﬂlbcmedutthomllniuﬂmalmuﬁng.

any time with or without cause, The initial membery of the Board of
Directors,unnmed[nthisArﬁde.Mholdoﬁwfnnhoﬂmyeuoanwofthe
Corporadonorunu]theirmpacﬁwmnmdﬂyelectodandqulm :

C.  Powco agd Duties. Included among the powers and duties of the Board of
Directors are the following:

(1)  clecting the officers of the Corporation;

2
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H-96-13600

(2)  excrclsing complete charge of the business of the Corporation, including
electing committces of the Board and delegating to them, as well as to the officers of the
Corporation, such powers in the conduct of the Corporation's business as may be decred
advisable;

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

(4)  apecifying the conditions upon which certificates reproscnting shares of
the Corporation shall beluued.andmphclnglmordemoyodurdﬂumbylmm

ARTICLE VI

OFFICERS

A Omuudmmmmmmtoflhuident,mm
'I‘rmurer,uwolluwahotheroﬂocnuthoﬂmdofbirnmmlydoemldvhable.

B.  Officers need not bo sharehalders of the Corporation,

C. Al officers ahall have rank, tenure of office, powers and dutics as may be |
pmibedbythcﬂy-unnrthebhmtywhumluﬁw.

D.  The names and office of each of the first afficers, each of whom shall bold
office for the firet year of the Corporation's existence or until their respective succossors are
du]yelu:edandquﬂlﬂed,wﬂlhemodnmmwmm _ :

ARTICLE VIl

INOORPORATOR
mnnmemdsmuddrmofmepermmuﬂiunﬁduﬁ: ‘
James W. Goodwin, Eaq., #375519
111 E. Madison Street - Suite 2300
Tamps, Florida 33602 .

ARTICLE IX
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A. Right to Indemnifjcatlon, Except as limited by paragraph B hercinbelow, the
Corporation shall indemnity to the fullest extent auvthorized by the Florida Business
Corporation Act Scction 607.0850, Flotida Statutes (1993) or as such law nay hercafter be
amended (but, in the case of any such amendment, only to the extent that such amendment
permts the Corporation to provide broader indemnification righty than such Jaw permitted
tho Corporation to provids prior to such amendment), cach director and officor of the
Corporation who is of way a party to any mocecding by reason of the fact that he is or was
a dircctor or officer of the Corporation or was serving at the request of the Corporation as
a director or officer of another corporation or othicr enterprise against Habillty Incurred in
conriection with such proceeding, Including any appeal thereof, For purposes of this Anicle,
the term "proceeding” includes any threatened, pending, or completed action, suit, or other
type of proceeding, whether civil, criminal, administrative, or investigative and whether
formal or informal and the term "abiiity” includes obligations to pay a judgment, settlement,
penalty, fine (including an excise tax assessed with respect to any employce benefit plan), and
cxpenses actually and reasonably incurred with fespect to & proceeding. The right to
indemnification conferred in this Article 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 guch
director or officer (o repay such amount if he {s ultimately found not to be entitled to
indemnification by the Corporstion. Indemnification and sdvancement of cxpensea as
provided for in this Article shalf continue to a person who has ceased to be & director or
officer and shall inure to the benefit of the heits, executors and administrators of such

pervon,

B. Esceptions. Indemnification or advancement of experics shall not be made to or
on behalf of any director or officer if a judgment or other final adjudication establishes 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;

(2) A transaction from which the director or officer derived an improper
benefit;

(3) In the case of a director, a circumstance under which Section 607,0834,
Florida Statutcs, (1993) would subject & director to liability; or

(4) Willful misconduct or a conscious disregard for the best interests of the
Corporation in & proceeding by or in the right of the Corporation to procure a judgment in

4 H-96-13500
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H-96-13600
its favor or In a procceding by or In the right of a shareholder.

C. Inzurapce. Tho Corporation muy purchase and maintain insurance, at its expense,
to protect itself and any director and officer of the Corporation or other enterprise aguinst
any lability, whether or not the Corporation would have the power to indemnify such person
ugainst such liability under the Florida Business Corporation Act,

D . A director of the Corporation shall not be

- Lmftation of Ditector's Liability
personally liable for monetary damages to the Corporation or any other person (including
a shareholder of the Corporation) for any statement, vote, decislon, or failure to act,

regarding corporate management or policy, by a director, unless:
(1) The director breached or tailed 1o perform his dutics s a director: and
(2) The director's breach of, or faflure to perform, those dutica’ constitutes:

() A violation of the criminal law, unless the directur had reasonable cause
to believe his conduct was lawful or had no reasonable cause to belicve his conduct was
unlawful. A judgment or other final adjudication against & director in eny criming
proceeding for a violation of the criminal law estops that director from contesting the fact
that his breach, or failure to perform, constitutey a violation of the criminal law; but does not
estop the director from establishing that ho had rcasonable csuse to beliove that his conduct
was lawful or had no ressonablc cause to believe that his conduct was unlawful:

(i) Aumﬂonﬁumwhlehﬂndirecwrderivedmﬁnpmporpcmw
benefit:

(iif) A circumstance under which Section 607.0834, Florida Statutes (1993)
would subject tiie director to lability;

@iv) mummdlubymhtheﬁ;htofmo&rponﬂonwmnl
judgment in its favor or by or in the tight of a shareholder, conscious disregard for the best
interest of the Corporation, or willful misconduct; or

(v) Inaproceeding by or in the right of someone other than the
or a shareholder, recklessness or an act or omission which was commitied in bad faith or
ndthmdidompurpmorinammneruhibiﬁn;mmnmdwﬂmndimmddhumm

rights, safety, or property.
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MISCEL LANEOUS
A. Other Offices, Agencles god Branches.

The Corporation rogy have other offices, agencies and branches at such places ¢lther
within or without the State of Florida as may be determined by tho Board of Directors.

B.  Location of Shareholders and Directors Mgctings,

Meetings of the sharcholders and directors of the Corporation may be held at places
within or without the State of Florida, and the place or places for the holding of such
mectings may be specified in the By-Laws or by the Board of Dlrectors,

IN WITNESS WHEREOF, I bave hereunto set my hand and sea! thip 27%4 day of

September, 1996,
J% W. GOODWIN, ESQ.
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The undersigned, havi been designated as Registe Agent of HERITAGR
gmm&mmum?mmnmm;mmmu;ﬁmm
Jo cor op;” » pmar.s.auml.mmwummmﬁmw
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