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ARTICLES OF INCORPORATION

OF

INDEPENDENT SALES, INC.

The hnders[gned incorporator hereby files these Asticles of Incorporation in order
to foym a ¢orporation under the laws of the State of Florida
I i
!. i ARTICLE|
The name of this Corporation ghall be "Independent Sales, Inc."

ARTICLE ll,

Natyre of Buninens

i Thig|Corporation Is organized for the purpose of transacting any and all lawful
busl
Statttes

ess for which corporations may be formed under Chapter 607 of the Florida
;! ' ARTICLE Il.
i Stock

: The authorlzed capltal stock of this Corporation shall consist of 1000 shares of
Common Btock with a parvalue of $1.00 per share. The stock of the Corporation shall
be la}suad for such consideration as may be determlned by tha Board of Directors but
not lras tIHn par value.
P ARTICLE IV,

!; incorporator \
follows 1.;

The hame and s&ireot address of the incorporator of this Corporation, is as

Russsll T. Kamradt, Esquire

o -
Akerman, Senterfitt & Eidson, P.A. Ef:ﬂg b B
777 South Flagler Drive, Sulle 800 East Tower :;:;«_g ‘E% .,ﬂ
Wast Paim Boach, Florida 33401 ;&,3—; '?3 g
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ARTICLE V.
Yot of Corporate Existence
This: Corporation shall exist psrpetually unless dissolved according to law,

ARTICLE VI.
Principal Office and Malling Address

The address of the principal office of this Corporation Is Cherry Island,
Alexandria Bay, NY 13607 and the malling address Is Box 69, Alaxandria Bay, NY
13607. The Board of Directors may from time to time change the principal office and/or
mallng address of the Corporation to any other address.

ARTICLE VIl.
initial Registerad Offica and Registared Agent

The street address of the Inltial registered office of this Corporation in the State
of Florida shall be 777 South Flagler Drive, Suite 800 East Tower, West Paim Beach,
Florida 33401, The name of the initial registered agent of the Corporation at the above
address shall be Russell T. Kamradt, Esquire. The Board of Directors may from time to

time changs the registered office or reglstered agent to any other address In the State
of Florida.

ARTICLE VIil,
Number of Directors

. The ?business of this Corporation shall be managed by a Board of Directors

conélating‘ {Jr not fewer than one (1) person, the exact number to be determined from
{ime; to time in accordance with the By-Laws,
i

! v ARTICLE IX.
_ itinl

Thé name and street address of the Initlal Board of Directors of this Corporation,

who shall Hold office until the first annual meeting of shareholders, and thereafter until
thelr succebsore are elacted as follows:

Donald L. Hasseltine

Cherry Island
Alexandria Bay, NY 13507

H97000010144 8
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¥ ARTICLE X.
i Officera

. The Corporation shall hava a President, a Secretary and a Treasurer and may
have additional and assistant officers as the Board of Directors may designate from
timeito timja. A person may hold more than one office.

L
i
C

ARTICLE XI.
By-Lawa

. The board of Diractors shall adopt By-Laws for the Corporation. The By-Laws
may:be arhisnded, altered or repsaled by the shareholders or Directors in any manner
perrbltted by the By-Laws.

1

~ ARTICLE XN,
Indemnification of Directors
and Officers

» g_g%ﬂm_j Terms usexd in this Article Xil shall have the meanings ascribed to
them in Flprida Statutes Section 807.0850 or any amended or successor sectlons of the
Florlda Staiutes

. Except as may otherwise-be provided hereln the Corporation shall,
to tha fullq textent authorized or permitted by the Florida Statutes, as the same may be
amended or modified from time to time, cther than F.S. Sectlon 607.0860(7) or any
amended or successor section, indemnify any officer, Director, employee or agent who
was.or Is alparty to any procesding against (a) in the case of any proceeding other than
an action by or In the right of the Corporation, llabliity Incurred in connection with such
proceeding Including any appeal thereof, or (b} in the case of any proceeding by or in
the ﬂlght of the Corporation, expenses and amounts pald in settlement not exceeding, In
the ]udgmahl of the Board of Dlractora. the estimatad expense of litigating the
procseciing to concluslon; provided, howaver, that the Corporation shall not, under this
Section 2 of Sectlon 4, Indemnify any officer, Director, employes or agent if a judgment,
settisment or other final ad)udication establishes that the officer's, Director's,
employee‘s or agent's actions or omisslons to act (i) are not acts on which a proceeding
spedified in (a) or (b) s based and in which the officer, Director, employee or agent has
been succdssful on the merits or otherwlse in defending or has been successful In

defending dny clalm, lssue or matter therein or (l)) (1) were material to the cause of
acti n 80 § judicated and (2) constitute:
|

(A)!: ' g violation of the criminal law, unless the officer, Director,
i employes or mgent had reasonable cause to bellsve his or
-+ her conduct was lawful or had no reasonable cause to
.+ belleve his or her conduot was unlawful;

«3- H97000010144 0
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agent derived an Improper personal benefit, sithar directly or.

, (B)E ‘ a transaction from which the officer, Director, employes or
. indirectly;

(C) In the case of a Director, a circumstance under which the
- llabliity provisions of F.S. Section 607.0834, governing a
 Directors liabliity for unlawtul distribution 1o shareholders, Is
" applicable; or
(D) ' wiliful misconduct or a conscious disregard for the best
~ Interests of the Corporation in a proceeding by or in the right
+of the Corporation to procure a Judgment In its favor or In a
! proceeding by orin the right of a shareholder.

. Sagtion 3. Notwithstanding the failure of the Corporation to provide
indap'tniﬂcgtlon due to a fallure to satisfy the conditions of Section 2 of this Article Xl
and dasplta any contrary determination of the Board of Directors, an officer, Director,
emp,loyee;cir agent of the Corporation who is or was a parly to a proceeding may apply
for Indemnification or advancement of expenses, or both; (o the court conducting the
proceedIing; to the clrcult cour, or to another court of competent jurisdiction. On recelpt
of an appljdation, such cour, after giving any notice that it considers necessary, may
order indernification and advancement of expenses, Including expenses incurred in
seeking court-ordered indemnification or advancement of expenses, |f the court
deteminey/that:

|

(a):: the officer, Director, employee or agent |s entitled to
| mandatory indemnification pursuant to F.S. Section
~ 607.0850(3) or any amendad or successor section, in which
- case the court shall alsc order the Corporation to pay such
! person reasonable expenses incurred In obtalning court-

. ordered Indemnification or advancement of eXpEnses; or

(b):! the officer, Director, employes or agent is entitied to
| indemnification or advancement of expenses, or both, by

. Virtue of the Corporation's exarciee of ils authority pursuant to
. Sectlon 3 or Section 4.

It Is fhe exprass Intention and desire of the Corporation to avold any obligation to
Indefmnify 9 advance expenses to any officer, Director, employee or agentif () the
offickr, Diractor, employee or agent is not entitled to mandatory Indemnitication
pursuant to Section 3(a) of this Article Xl or (i) the Corporation has not otherwise-
agreed to Indemnify or advance expenses to such officer, Dirgctor, employee or agent
pursuant to Section 3(b). The Corporation does not recognize and will not pemit any
ofﬂcbr‘s, ljl}ectora. omployee's or agent's application for Indemnification or
advancemant of expanses, or both, to any court if the application is not basad In ite

entlfpty orli clalm that the officer, Director, empioyee or agent is entitled to mandatory
: ! |
-4 - H97000016144 8
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Indemnification or advancemant of expanses, or both, or that the officer, Director,
smployee:dr agent is entitled to indemnification or advancement of expenses, or both,

by virtue of the Corporation's exercise of its authority pursuant to Sectlon 4 of this
Article XI:

Saction 4. Section 2 shall not be construed to mean that indemnification by the
Corporation Is not permitted. Subject nevertheless to the limitations of Section 2, the
Corporation may, in its sole discretion, make any other or further Indemnification or
advancemant of expenses to any officer, Director, employee or agent under any By-
law, 'agreément, vote of shareholders, or disinterasted Directors, or otherwlse, both as
to actions af such officer, Director, employee or agent in his or her official capacity and
as to actlons in another capacity while holding such office.

ﬁmﬂm_ﬁ Any indemnification under this Article Xl shall be made by the
Corporation only as authorized in a specific case upon a determination that
indemnification of the officer, Director, employes, or agent Is proper under the

circumstantes because he or she has met the applicable standard of conduct set forth
In thls Artlc!e XIl. Such determination shall be made:
(a): ‘f By the Board of Directors, by a majority vote of a quorum consisting of
Directors who were not parties to such procesding;

(b) ' ifsucha quorum Is not obtainable or, even if obtainable, by majority vote
' of a committee duly designated by the Board of Directors (In which

Directors who are parties may participate) consisting solely of two or more

Directors not at the time parties to the proceeding;

(¢) : Byindependent legal counss!:

(h  Selected by the Board of Directors prescribed in

Section 5(a) or the committee prescribed In Section
B(b), or

| @ faquorum of the Directors cannot be obtained for

l purposes of Section 5(a) and the commitiee cannot
be designated for purposes of Section 5(b),
independent legal counsel selected by a majority vote
of the full Board of Directors (In which avent Directors
who are parties may participate); or

(d) By the shareholders of the Corporation, by a majority vote of & quorum
consisting of shareholders who were at the time not padies to such
proceeding, or if no such quorum Is obtainable, by a majority vote of

. shareholders who ware not parties to such proceeding.

97000010144 8
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B_e.'aél.n_n_ﬂ Expenses incurred by an officer or Director In defending a civil or
criminal pfdceeding may be pald by the Corporation In advance of the final disposition
of such proceeding upon receipt of an undertaking by or on behalf of such officer or
Diregtor ta repay such amount if he or sha is uitimataly found not to be entitled to
Indemniﬂomion by the Corporation pursuant to this Article Xil. Expsnses incurred by an
employse ar agent may be pald In advance of the final disposition of such proceeding
upen such terms and conditions as the Board of Directors may, from time to time, deem
appropriate, but which terms will require, at minimum, the recaipt of an undertaking by
or on behaif of such employee or agent to repay such amount if he or she Is ultimately
found not lo be entitled to indemnification by the Corporation pursuant to this Article XI\.

S.e.ﬂln.nl Indemnification and/or advancement of expenses as provided in this
Arttcla Xil shall continue as, unless otherwise provided, when such Indemnification
and/or advuncemant of expenses Iy authorized or ratified, to a persoh who has ceased

to baan ofﬂcer. Director, employee or agent and shall inure to the benefit of the heirs,
axecutors, and administrators of such person.

fmgﬂgn_a If any part of this Article X!l shall be found to be invalld or Ineffective

in any pro¢eeding, the validity and effect of the remaining part thereof shall not be
affocted. . |

‘: | ARTICLE Xl
' Amendment

These Articles of tncorporation may be amended only pursuant to the unanimous
vota of tho}hareholdem. at a duly called and noticed Shareholder meeting, called for
the apeclf'p purpoao of amending these Articles of Incorporation,

|

. IN WITNESS \NHEREOF#@ undersigned Incorporator has executed these
Articles of incorporation this /97~ day of Juna, 1067.

!

' éasell T. Kamradt, Esquire

Sole Incorporator

|
|
|
| -8- H97000010144 B
!
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICE

In g‘:émpllance with Florida Statutes Sectlons 48.091 and 607.0501, the following
Is eubmlttj'!:

. Ind:_ |pendent Sales, Inc. desiring to organize as a corporation under the laws of
the State pf Florida, has designated 777 South Flagler Drive, Suite 800 East Tower,

West Palmn Beach, Florida 33401, as its Initial Registered Office and has named Russell
T. Kyamra@ . Esquire, located at sald address as its initlal Registered Agent.

gussell T. Ka@radt. Esquire

Sole Incorporator

b
! |
.

!

o
| Hawing been named Reglstered Agent for the above-stated corporation, at tha
designa

Registered Office, the undersignad hereby accepts sald appointment, and
agrees to; comply with the provisions of Fiorida Statutes Section 48.081 relative to
keeping sald office open at designated times.

ussell T, Kamradt, Esquire
wm,wsmd_;l.noc

Reglsterad Agent

a ;m [¥s]
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