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ARTICLES OF INCORPORATION:Cic 1A% 07 STATE
TALLAHASSEE, FLORIDA

The undersigned subscriber to these Asticles of Incorporation, & patural persen wmpetcnt o
fo contract, doss hereby form a corporation for profit under the lawa of the Stato of Florida,

The pame of this corperation is CLASCGQ, INC., and the principal place of business will
be oo James W. Goodwin, 111 E. Madison, Suits 2300, Tampa, Florida 33602.

The Corporstion’s existence ehall commenca on the date of filing of these Axticles of
Incorporation.

ARTICLE I
BUSINESS AND POWERS

A.  The gencrnl nature of the business or buginesses to be tramsacted by the
Corporation is to engage in any activity or business permitted wnder the }aws of the United States
md the State of Florida.

B. The Corporation shail have power to do everything necessaty, proper, advisable
or convenient for the accomplistment of the purposes heveinbefore set forth, and to do all other
things incidental thereto or connected therowith, which are not prohibited by statute or by theso
Articles of Incorporation.

James W. Goodwin, Esq, #375519
Macfariape Feyguson & McMullen

111 E. Madison Street - Suite 2300

Tampn, Florida 33602  (813) 273-4337
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The maximum number of shares of stock authorized to bs issucd by the Corporation is
1,000 shares of capital stock, all of which shares shall be common shares of the par value of 5.01
per share and cach of which shall have the same rights and privileges. Each of the comnon
shares shall entitle the holder thereof to one vote at any sharcholders” mecting and otherwisa to
participate in all such meetings and in the assets of tho Cotporation. They shail be issucd for
such consideration as may be determined from time to time by the Board of Directars, provided
that such consideration shall have a value at least equal to the full par value of such shares, The
ghares may be paid for in lawful money of the Unpited States of America, or in property, labor
or service or any other legal form of consideration.

ARTICLE V
INITYAL REGISTERED OFFICE
The street eddress of the initial registered office of the Corporation is 111 E. Madison
Street, Suite 2300, Tampa, Florida 33602, and the nams of the initial registered agent at that
address is James W. Goodwin.

ARTICLE VI
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st
% "ﬁ:’“ e

KRG
:

BOARD OF DIRECTIORS

A. Initiel Board of Dircctors. The names and addresses of the initial directors of the
Corporation ¢hall be determined at a later date,

B. Numbgr end Term. The Board of Directors ghall be composed of no less than one
(1) member who shall be clected ot the annoal meeting of shareholders to be held at the time and
place prescribed in the By-Laws. The exact number of directors may be fixed by the By-Laws
or by the shareholders. Directors need oot be shareholders of the Corporation. They shall hold
offico after their election for a period of one year or until their successors are duly elected and
qualified, subjoct to their resignation or their removal by the sharcholders at any time with or
without cause, The initial members of e Board of Direstors, as nzmed in this Article, shall hold
office for the first year of existence of the Corporation or vatll their respective GUCCEB50TS &r¢
duly clected and qualified.

C. Powess pnd Duties.  Included among the powers tnd duties of the Board of
Directors arc the following:

H-97—-171777
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() electing tho officers of the Corporation;
() exeriting complets chargs of the busineas of the Corporation, incuding
clecting committees of the Board and delegeting to them, 2 well as to the officers of the,
Corporation, such powan in the conduct of the Corporation's business 83 may be deemed
advigable;

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

(4  specifying ihe conditions upon which certificates representing shares of the
Corporation shell ba issued, and replacing lost or destroyed certificates by a now issue.

The foregoing notwithstanding, the powers and dutics of the Board of Directors shall be
limited es may bo provided in tho By-Lsws or resolutions of the sharcholders.

Excopt es otherwise required by the laws of the State of Florida, ths powers and duties
of the Bosrd of Directors may be delegated to an Executive Committee.

ARTICLE VIX
QFEICERS

A Officers of the Corporation shall consist of 8 President, Secretary and Treasurer,
as well as such other officcrs as the Board of Directors may deem edvisable.

B.  Officers need not be shareholders of the Corporation.

C. All officers shall have sank, temure of office, powers and duties as may be
prescribed by the By-Laws or the Direciors by eppropriato 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 existenco or until their Tespective successors are duly

qualificd.

A FORYTAST VIR
l‘\l\l&\nﬂmﬂ'l ¥ et

INCORPORAYOR
The name and atreet address of tho person signing these Articles is:
Jemes W. Goodwin, Bsq., #375519

g-97- 117717
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111 E. Madison Street - Suito 2300
Temps, Florids 33602

ARTICLE IX
INDEMNIFICATION
A. Right to Indepmification, Except os Iimited by parsgraph B hereinbelow, the

Corporation shall indemmify to the fullest extent authorized by the Florida Business Corporation
Act Section 607.0850, Florida Statutes (1997) or a3 such law mey hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the Corporation
to provide broader indemuification rights than guch law permitted the Corporation to provide
prior to such amendment), each director and officer of the Corporation who is or was a pariy to
any procceding by reason of the fict that he is or was a director or officer of the Corperation or
was serving at the request of the Corporation as a directer or officer of another corporation or
other enterprise against liability incurred in comection with such proceeding, including mny
appeal thereof.  For purposes of this Article, the term "proceeding” includes amy threatened,
pending, or completed action, suit, or other type of procceding, whether civil, criminal,
administrative, or investigative and whether formal or informal and the term “liability” includes
obligations to pay a judgment, soitlement, penalty, fine (including en excise tax assessed with
respect to any cmployes benefit plan), and expenses actually and reasonably incurred with xespect
to a proceeding. Tho right to indemnification conferred in this Article shall be a contrect right
and shall includs the right to be paid by the Corporation the expenses incurred in defending amy
such proceeding in advance of its final disposition upon receipt of an indertaking by or on behalf
of such director or officer to repay such amount if ho is ultimately found not to be entitled to
indermification by the Corporation. Indemnification end advencement of expenses a3 provided
for in this Article shall continue to 4 person who has ceased to be a director or officer and shall
inure to the bemefit of the beirs, executors and administrators of such person.

B. Exceptions. Indemnification or advancement of expenses shall not be made to or on
bebalf of any director or officer if a judgment or other final adjudication esteblishes 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 reasopable cause ' :

to believe hig conduct was lawful or bad no reasonsblo cause to believe his conduct was R
S

e e

unlawiui; il
(2) A trensaction from which the director or officer derived an jmproper benefit; A

(3) In the case of o director, & circumstance under which Section 607.0834,
Florida Statates, (1997) would qubject a director to linbility; or

. B-97-117771
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(4) Willful misconduct or a conscious disregard for the best intereste of the
Cotporation in a procesding by or in the right of the Corporation o procure 8 judgment in its
favor or in a procseding by or in the right of 8 shareholder.

C. Inmaenge. The Corporation may purchase and maintain inqurance, at its expense, to
protect itsslf and any director and officer of the Corporation or other enterprise against any
liability, whether or not the Corporation would have the power to indemmify such person against
such liability under the Florida Business Corporstion Act

D. Limitetion of Director’s Lishility. A director of the corporstion shall not be
personally lisble for monetary damages to the Corporation or ay other person (including &
ghareholder of the Corporation) for any statement, vote, decision, or failure to act, regarding
corporate management or policy, by a direstor, unless:

(1) The director breached or failed to perform his duties as a dircctor; end
(2) Tho director’s breach of, or failuro to perform, those duties” constitutes:

() A violation of the criminal law, unless the director had reasoneble cause to
believe his conduet was lawful or had no reasonable cause to belleve his conduct was unlawful.
A judgment or other final adiudicaﬁunagainstadimtorinmynﬁmimlpmceeding for a
violation of the criminal law estops that director from contesting the fact thet his breach, or
faiture to perform, constitutes a violation of tha crimjnal law; but does not estop the director from
establishing that he had reasonable cause to belisve that his conduct was lawfol 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 circumstance under which Section 607.0834, Florida Statutes (1997} would
subject the director to linbility;

(iv) Ina proceeding by or in the right of the Corporation to procure 2 judgment
in its favor or by or in the right of & gharcholder, conscious disregand for tho best interest of the
Corporation, or willful misconduct; or

{v) Ina procesding by orin the right of eomeone other than the Corporation or
g sharcholder, recklessness or an act of omission which was committed in bad faith or with
malicious purpose or in a manner exhibiting wanton and willful disregard of humen rights, eafety,
or property.
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The Corporation may have other offices, agencies and branches at such places
sither within or without the State of Florida as may be determined by the Bowrd of Directors.

Meetings of the shareholders and directors of the Corporation may boheld at p}aces within
of without the State of Florids, and the place or places for the fiolding of such mectings may be
specified in the By-Laws or by the Bomd of Directors.

IN WITNESS WHEREOF, I have hereunto set my had and seal this 24" day of
Octaber, 1997.

e
JAME® W. GOODWIN, ESQ.
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