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Bob Taft
Secretary of State

977881

&y Certificate»

It is hereby certified that the Secretary of State of Ohio has custody of the Records of Incofporalion and Miscellaneous
Filings; that said ‘récords show the filing and recording of:  ARF MIS
of:

MIDWEST MARKETING AGENCY, ‘INC.

Recorded on Roll 5851 at Frame 1582 of

United States of America the Records of Incorporation and Miscellaneous Filings.

State of Ohio
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State at
Columbus, Ohio, this 6TH day of MAY R

AD. 1997 .

Bl Tt

Bob Taft
Secretary of State
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ARTICLES OF INCORPORATION

| 7
OF Pais.
MIDWEST MARKETING AGENCY, INC. Rmeonf. @55&! Qd

The undersigned, a citizen of the United States, desiring to
form a corporation for profit in accordance with Chapter 1701, Ohio
Revigéd Code, does certify:

FIRST: The name of said corporation shall be
Midweét.Marketing Agency, Inc.

SECOND: The place in Ohis where its ‘principal office is to
: be located is 1550 01d" Hendersqp Ro d Su te N241,
Columbus Ohlo 43220 F{*udx ,

THIRD: The purpose of said" COrporation is to engage in aﬁy
lawful act or activity for which corporations may
be formed under Sec&tions 1701.01 through 1701.98,
inclusive, of the Ohio ReV1sed Code.

The- cofpbratlon reserves the’ rlght at any time and
from time to time, to substantlally change its
purposes in the manner now or hereafter permitted
by statute. Any change of the purposes of the
corporation which is authorized by the holdérs of
-shares ent1t1iﬁ§'them to exércise the: proportlon?of
the voting power of the corporation now -or
hereafter required by statute, shall be binding and
con¢lusive - upon every shareholder of the
corporation as fully as if such shareh”"
voted therefor. No shareholder, notW1thstand1ng
that he may have ‘objected thereto in writing, shall
be entitled to payment of the fair cash value of
his shares.

FOURTH: The maximum number of shares which the corporation
is authorized to have outstandiifig shall be seven
hundred and fifty (750), all of which shares shall
be common stock without par value.

FIFTH: The amount of stated capital with which the
corporation will begin business is $500.00.

SIXTH: The corporation, through its Board of Directors,
shall have the right and power to repurchase any of
its outstanding shares at such price and upon such
terms as may be agreed upon between the corporation
and the selling shareholder or shareholders.

SEVENTH: The Board of Directors is hereby authorized to fix
and determine whether any surplus, and, if any,
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what part of the surplus, however created or
ar151ng, shall be used or disposed of or declared
in dividends or paid to shareholders, and, without
action by .the shareholders, to use and supply
surplus, or any part thereof, or such part of the
stated capltal of the corporatlon as is permitted
under the provisions of Section 1701.35 of the Ohio
Revised Code, or any statute of like tenor or
effect which is héreafter enacted, at any tlme, or
from time to time, in the purchase or acquisition
of shares of any class, voting trusts certificates
for shares, bonds, debentures, notes, script,

‘warrants, obligations, evidences of indebtedness of

the corporatiofi; or other securities -of the
corporatlon, ‘to such extent or améurit -and in- such
manner and upon such terms as the Board of
Directors shall deem expedlént

-No person shall be dlsqualified from belng a

director of the corporation because he or she is or
may be a party to, and no ‘director of the
corporation shall be disgualified from entéring

. into, any :contract  or othér transaction to .which

the corporatidn is-or mdy’ bea:party. -No contract
or ‘6ther transaction to which the" corporatloﬁ‘ls ‘6r
may be a party shdll be void or voidable for the
reason that any director or officer or other agent
of- the: corporatlon is: a party ther“to, or otherw1se
has any direéét or indirect . intérést. ‘in such

“contract or transactlon or 1n aﬁy ‘other party’

thereto,  or ‘for reason ‘that any ititerested ‘director
or officer or -other - agent of ‘the corporation
authorized or'part1C1pates in authorization of such
contract or transactlon, (a) 1f the mater1a1 facts
known to the Board of Direétors or applicable
committee of directors-at the time the contract or
transaction is authorized, and at least a majority
of the disinterested directors or disinterested
members of the committee vote for or otherwise take
action authorizing such contract or transaction,
even though such disinterested directors o6r members
are less than a quorum, or (b) if the contract or
transaction (i) is not 1less favorable to the
corporation than an arm’s length cotitract or
transaction in which no director or officer or
other agent of the corporation has any interest or
(ii) is otherwise fair to the corporation as of the
time it is authorized. Any interested 'director may
be counted in determining the presence of a quorum
at any meeting of the Board of Directors or any
committee thereof which authorized the contract oxr
transaction.
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The provisions of Section 1701.13(E) (5) (a) of the
Ohio Revigsed Code or any statute of like tenor or
effect which is hereafter enacted shall not apply
to the corporation. The corporation shall, to the
fullest extent not prohibited by any. provision of
applicable law other than Section 1701.13(E)(5) (a)
of the Ohio Revised Code or any statute of like
tenor oOr effect which is hereindfter enacted,
indemnify each director and officer against any and
all costs and expeénses (including attorney fees,
judgments, fines, penalties, amotiits paid in
settlement, and other disbursements) actually and
reasonably incurred by or imposed upon such person
in conhection with any action; suit, ihvestigation
or proceeding (or any claim ‘or othér matter
therein), whethér civil, crimindl, administrative
or ‘otherwise in nature, including any settlements

e gsen e

~ thereof o "any" _appedals  therein; - withrespect—to -

which such persgon is named or otherwise becétes or
is threatefied to be made a party by reason of being
or at any tiwe having ‘been a director or officer of
the corpbratl‘n, or by any : reason of beingor at
any ‘time ha’vixig beer; “while - gtich a director or
offlcer,\ an - employee or other ageht ‘of the
corporation or, at the direction ‘or réquest of the
corporation, a ‘director, trustee, ‘officer,
admlnlstrator, manager, ‘employee; adv1ser or: other
agent of “6r fldu01ary ] v

enterprise 1hcludihg any employee ‘bénefit plan'

The corporation shall 1ndemn1fy any -other person to
the _externt. . such person shall be entitled to
indemnification under Ohio law by Yeason of ‘beihy
successfiill ‘on the merits or otherwise in defense of
an action to-which such person is hamed a party by
reason of being an employee or othér agent of the
corporatlon, and the corporatlon may. further
indemnify any such pérson if it is déteérmined-on a
case by case basis by the Board of Directors that
indemnification is proper in the spe01flc case.
Notwithstanding anything to the contrary in these
Articles of Incorporation, no person shall be
indemnified to the extent, if any, it is detérmined
by the Board of Directors or by written opinion of
legal counsel desighated by the Board of Directors
for such purpose that indemnification is contrary
to applicable law.

Notwithstanding any prov131ons of the Ohio Revised
Code, now or hereafter in force, requiring for any
purpose the vote or consent of the holders of
shares entitling them to exercise two-thirds (2/3)
or any other proportion of the voting power of the
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corporation or of any class or classes Of shares
thereof, such action, unless otherwise expressly
required by statiite, may be taken by the vote or
congsent of the holders of shares entitling them to
exercise a majority of the voting power of the
corporation or of such class of shares thereof.

WITNRSS WHEREOF, I have hereunto set my hand this _J§ day
of %; ? , 1997.
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Prescribed by
BOB TAFT, Secretary of State

30 East Broad Street, 14th Floor 058:)_1_:1586

Columbus, Ohio 43266-0418

- ORIGINAL APPOINTMENT OF STATUTORY AGENT

The undersigned, being at least a majofity of the incorporators of

Midwest Marketing Agency, Inc. héreby appoint
(name of corporation) '

Clara J. Hudak
{name of agent] T o
process, notice or demand-requiréd- or permittéd by statite t6 be served upon the corporation

to' be statutory agent upon whom any

‘may be-served. The conipléte address of the agent is:

118-East Main-Street =

Street address)

Coluinbus - » 43215
N B ,Ohio .
S {city) ; : {zip code)
NOTE: P.O. Box addresses are not acceptable.

y {Incorporator)

{incotporaton

Incorporator)
ACCEPTANCE OF APPOINTMENT

The undersigned, _Clara J. Hudak ,named herein as thé statutory agent for

Midwest &rketi‘? g Agency, Inc. ,hereby acknowledges and accepts the
name of corporation) : o

appointmeént of statutory agent for said cofporation.

atutory Agent

INSTRUCTIONS

Profit and non-profit articles of incorporation must be accompanied by an original appointment of
agent RC. 1701.07(8), 1702.06(B).

1)

2) The statutory agent for a corporation may be {(a) a natural person who is resident of Ohio, or (b)
an Ohio corporation or a foreign profit corporation licensed in Ohio which has a business address

in this state and is explicitly authorized by its articles of incorporation to act as a statutory agent
RC. 1701.07(A), 1702.06(A).

3)  An original appointment of agent form must be signed by at least a majority of the incorporators

of the corporation RC. 1701.07(B),1702.06(B).These signatures must be the same as the signatures
on the articles of incorporation.

1SO STATAG
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