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Department of State

The State of Ghio

Sherrod Brown
secretary of State

&y Certificate 3

It is hereby certified it the Secretar: of State of Dhio has castods of the Records of Incorporation and Miscellaneous Filings: that said

records show the fiing and reconling of AR
S e SR B of:
LioXi r % F - C SORAT
Recorded on Roll f .51 atFrame 1220 of
United States of America the Recoras of Tncorporazon and Miscellazecus Filings.

State of Ohio
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State, at the

City of Columbus. Ohio. this ____ _dayof _fr3 |

AD. 19 o

Dhoit Goouom

Sherred Brown
Secretary of State
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5S OF INCORPORATION

OF

LICKING FAIRFIELD CORPORATION

The undersigned, a citizen of the United States, desiring to
form a Corporation for profit under the General Corperation Act
of Ohio, does hereby certify:

FIRST:

SECOND:

THIRD:

FIFTH:

The name of the Corporation shall be:
LICKING FAIRFIELD CORPORATION

The place in Ohio where its principal office 1s to
be located in Licking County, Ohio, tehron

The purpose of this Corporation is to engage in
any lawful act or activities for which
Corporations may be formed under Section 1701.01
to Section 1701.98, inclusive, of the Revised Code
of Ohio. The Corporation reserves the right at
any time and from time to time, substantially to
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
holders of shares entitling them to exercise the
proportion of the voting power of the Corporation
now or hereafter required by statute shall be
binding and conclusive upon every shareholder of
the Corporation as fully as if such shareholder
had wvoted therefore. No shareholder notwith-
standing that he may have voted against such
change of purposes or may have objected thereto in
writing, shall be entitled to payment of the fair
cash value of his shares.

The maximum number of shares which the Corporation
is authorized to have outstanding is Seven Hundred
and Fifty (750) shares, all of which shall be
without par value.

The amount of stated capital with which the
corporation will begin business Seven Hundred
Fifty and No/100 {$750.00)
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SIXTH:

SEVENTH:

The Board of Directors is hereby authorized to fix
and determine whether anv, and if any, what part
of the surplus, however created or arising, shall
be used or disposed of or declared in dividends or
paid to shareholders, and without action by the
shareholders, and without action by the share-
holders, to sue and supply surplus, or any part
thereof, or such part of the stated capital of the
Corporation 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
hereafter enacted, at any time, or from time to
time, in the purchase or acquistion of shares of
any class, voting trust certificates for shares,

bonds, debentures, notes, script, warrants,
obligations, evidences of indebtedness of the
Corporation, or other securities of the

Corporation, to such extent or amount and in such
manner and upon such terms as the Board of
Directors shall deem expedient.

A Director or Officer of the Company shall not be
disqualified by his office from dealing or
contracting with the Company as a vendor,
purchaser, employee, agent, or otherwise. No
transaction or contract or act of the Company
shall be void or voidable or in any way affected
or invalidated by reason of the fact that any
Director or Officer of any firm of which any
Director or Officer is a member or any Corporation
of which any Director or Officer of the Company is
a Trustee or Beneficilary, is in any way interested
in such transaction or contract or act of the
Company or for any gains or profits directly or
indirectly realized by him by reason of the fact
that he or any firm of which he is a member or any
Corporation of which he is a Shareholder,
Director or Trustee, or any trust of which he is a
Trustee or Beneficiary, 1is interested in such
transaction or contract or act; provided the fact
that such Director of Officer or such firm or
Corporation or such trust is so interested shall
have been disclosed or shall have been known to
the PBnrad of Directors or such members thereof as
shall be present at any meeting of the Bcard of

\

Directors at which action upon such contract or

transaction or act shail have been takern. Any
Director may ©Dbe accounted in determining the
existence of a guorum at any meeting of the Board

of Directors which shall authorize or take action
in respect to any such contract or transaction or
act, and may vote “hereat to authorize, ratzify, or
approve any such contract or transaction zr act,
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EIGHTH:

and any officer of the company may take any action
within the scope of his authority, respecting such
contracl or %“ransaction or act, with ilike force
and effect as if he or any firm of which he is a
member or any Corporation of which he 1is a
Shareholder, Director, or Trustee, or any trust of .
which he is a Trustee or keneficiary, where not
interested in such transaction or contract or act.
Without limiting or gualifying the foregoing if in
any Judiciel or other ingquiry, suit, cause or
proceeding, the question of whether 2 Director or
Officer of the Company has acted in good faith is
material, then notwithstanding any statute or rule
of law or of equity to the contrary (if any there
be), his goocd faith shall be prsumed, in the
absence of proof to the centrary by clear and
convincing evidence.

Except as otherwise provided herein, every person
who 1is or has been a Director or Officer of the
Company and his heirs and legal representatives is
hereby indemnified by the company against expenses
and liabilities actually and necessarily incurred
by him in connection with the defense of either
(1) any action, suit, or proceeding to which he
may be a party defendant, or (2) any claim of
liability asserted against him, by reason of his
being or having been a Director or Officer of the
company . Without limitation, the term "expenses"
includes any amount paid or agreed to be paid 1in
satisfaction of a judgment or in settlement of a
judgment or claim of liability other than any
amount paid c¢r agreed to be paid to the Company
itself. The company shall not, however, indemnify
any Director or Officer in respect to any matter
as to which he shall be finally adjudged 1liable
for negligence or misconduct in the performance of
his duties as such Director of Officer, nor in the
case of a settlement, unless such settlement shall
be found to be in the interest of the ccmpany by
(1) the court having jurisdiction of the action,
suit or proceeding against such Director or

or of a suit involving his right to indemnifica-

tion, or (2) a majority of the Directors of the
Company then in office cther than those involved
in such matter (whether or not such majority of a
committee constitutes a quorum), or if there are
not at least two (2) Directors of the company then
in office, other than those involved in such
matter, by & majority of a committes (selszcted by

2
R
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holders of the company who are nct  Directors or
Officers, vprovided that such incznnity in case of
A scttlement shall not be c&llowed by such

Directors or Committee of Sharehcliders unless it
is found by independent legal ccunsel {m=2aning a&
lawyer who is not a Director, CiZicer cr employee
of the company and 1is not =z partner or

professional associate of a Dirsctor, Cfficer or
employee of the company) that such settlement is
reasonable in amount and in the interest of the

G company.
The foregoing right of indemnifi ion shall be in

cat
addition to all rights to which any such Director
or Officer may be entitled as a ratter of law.

Each person (including a Director or Officer of
the company) who, at the request of the Company,
acts as a Director of Officer of any other
corporation in which the company owns shares or of
which it 1is a creditor, may, Dby action of the
Board of Directors, be indemnified by the Company
to the same extent that Directors and Officers of
the Company are indemnified by this Article
Eighth.

IN WITNESS WHEREOF, I have hereunto set my hand this 31st
day of January, 1986.

- (/,
R N

ROBERT E. ZIFFIN

INCCRFCRATOR
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ORIGINAL APPOINTMENT CF AGENT

N

The undersicned, being the sclie incorrorator or
LICKING FAIRFIELD CORPORATION

hereby appoints JAMES E. PARRISH, a natural persor i:» the County
in which notice or demand recuired or permitted by statute to be
served upon the corporation may be served. His comprlete address

‘ iS:
JAMES E. ZPARRISH
13640 Lancaster-Newark Road

Millersport, Ohio 43046 [r /<&

ROBERT E. GIFFIN
INCORPORATCR
Date: January 31, 1986

Columbus, Ohio

GENTLEMEN:

I herery accept appointment as agent of your corporation
upon whom proccess, tax notices or demands may be served.

DATED: Janeury 31, 1986
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Sherrod Brown

Secretary of the State
of Ohio

30 East Broad St.,

l4th Floor

Columbus, Ohio 43215

RE: Licking Fairfield Corpcration
Dear Sir

Enclosed please find the following in connection with the
captioned new corporation:

l. Article of Incorporation;
2. Appointment of Agent and Acceptance;
3. Check in the amount of $75.00 for filing fees.

Please file same and return to the undersigned. Thank you
for your cooperation in this matter.

Respeptfglly,
i

N

. N
N - ~ ,\\\

NN

ROBERT E. GIFFIN

REG/bkm . &/“
oL,

encl.




