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the Florlda Statutes.

The name of the Corporation is TOMS SCREENS i&NC., ‘(hereinafter,
“Corporatlon“) B

ARTICLE 2 - PURPOSE OIE"‘.QORPOR_ATION

The Corporation shall engage in any qctiiﬁty or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1520 Latham Road,
Suite 3, West Palm Beach, Florida 33407 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the mcorporator of thlS Corporatlon IS

343 Almeria: Avénu' .
A:Corai Gables, Florlda 331 34}
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8 1 The shareholders of thls Cor or

‘ shareho|ders of this Corporatlon, ‘without: ,
of this Corporatnon shalt take any actron or make any transfer or other dlsposmon of'-

"The shares.of stock represented bv this certtflcate cannet«- o
be transferred if such transfer:would;void-the election of - -
the Corporation to be taxed- under Sub- Chapter S of the‘;
Internal Revenue Code of 1986 as amended "

s

ARTICLE 8 - SHAREHOLDERS' ne_srelef'ive AGREEMENT

All of the shares of stock of this Corporation may be subjact to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Cnrporatlo . A
copy of the Shareholders’ Restr:ctwe Agreement, lf ny ision frle a he: principa
office of the Corporation. o -

ARTICLE 10 - POWERS OF CORPORATIOE "

e

The Corporation shail have the same powers as an’ mdividual to r.lo all:thmgs
necessary or convenient to carry outits busrness ‘and affairs; sub]ect toany hmitetions
or restrictions imposed by apphcable Iaw or these Artrcles of Incorporatlon. .

-‘. . T
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ARTICLE .11 - TERM OF EXISTENCE

This Corporation shall have perpetuai exlstence.
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ARTICLE 12 REGISTERED OWNER(S)

The Corporation, to the extent permltted by'la
person in whose name any share or rightis reglstered on the books of the Corporation
as the owner thereto, for all purposes, and éxcept.as may | be. agreed in.writing by the
Corporation, the Corporatuon shall not be bound,to reoognlze any equrtable or.other
claim to, or interest in, such share or rlght orithe part of eny other person, whether B
or not the Corporation shall ‘have notice thereof :

ARTICLE 13- REGISTERED OFFICE AND REGISTERED AGEI\IT

Corporatlon is- AmenLawyer@’, e

Cnartered located at 343 Almeria Avenue, Coral Gables, Florida 33134, The name
and address of the reglstered agent of thls Corporatlon |s AmerlLawyer® Chartered

Aen'c‘LE--"M - EYLAWS .

The Board of Director(s) of the Corporatlon shall have power, W|thout the:, :
assent or vote of the shareholders, .to make; aI r, amend oF repeal 1 )
Corporation, but the affirmative vote of a number of Dlrectors equal to'a’ majonty of
the number who would constrtute a full Board of: Dlrector(s) at the time of such actron :
shall be necessary to take any action for the mekmg, alteratron, amendment or repeal
of the Bylaws. At e

ARTICLE 15 - EFFéoanE DATE

wholly successful, on the merlts or otherwrse, in’ the defense of eny proceedlng to
which the director or officer was a party because the dlrector or’ officer is’ or’ 'was’ a=
director or officer of the Corporation egelnst reasonable attorney fees and expenses
incurred by the director or officer in connectron with the proceedmg ‘The Corporatlon
may indemnify an individual made a party to a proceeding because the mdlvrdual is'or:
was a director, officer, emplovee or agent "of - the Corporatlon agamst‘ Ilebility if -
authorized in the specific case after determinatlon, in the manner requued by the board
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of directors, that indemnification of the diractor, officer, employee or"agent, as the
case may be, is permissible in the circumstances because ‘the :director, officer,
employee or agent has met the standard of conduct®set forth by the board of
directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, emptoyees and agents of the Corporation shall apply when such
persons are serving at the Corporation’s request while a director, officer, employee or
agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
employee or agent of another foreign or domestic Corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, whether or not for profit, as
waell as in their official capacity with the Corporation. The Corporation also may pay
for or reimburse the reasonable attorney fees and expenses incurred by a director,
officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase
and maintain insurance on behalf of an individual arising from the individual’s status
as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnify the individual against the same liability

under the law. All references in these Articles of Incorporation are deemed to include T
any amendment or successor thereto. Nothing containad in these Articles of =, -;
Incorporation shall limit or preclude the exercise of any right relating to indemnification g ‘-';éﬁi"%
or advance of attorney fees and expenses to any person who is or was a director, e
officer, employee or agent of the Corporation or the ability of the Corporation
otherwise to indemnify or advance expenses to any such person by contract or in any
other manner. |f any word, clause or sentence of the foregoing provisions regarding
indemnification or advancement of the attorney fees or expensas shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
"director”, "officer”, "employee” and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.
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ARTICLE 17 - AMENDIMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicabla statute of tho Stats of Florida, and all rights confarred upon sharshcldsrs
in these Articles of Incorporation or any amendment hereto are grantad subject to this
reservation.
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