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The State of Ghio e
Sherrod Brown
Secretary of State
495584

&p Certificate B

It is hereby certified that the Secretary of Siate of Ohio has custody of the Rexords of Incorpo-aion and Misce_aneous Filings: that said

records show the filing and recording of: ARF
of:
FRANCOIS, INC.
Recorded on Roll 6106  yrame_ 1827 o
Uﬂwdmgfutmeﬂm the Records of Incorporaz. it ang Miscel imsous Filings
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State, at the
City of Columbus, Ohio. this _20TH gqayor FES

AD. 19__ 87

§l|errod Brown

RCTP ()
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ARTICLES OF INCORPORATION
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SECOND: The principal office of the co-poration in the State of Ohfo in
to be located at 555 N. Main Street, Vermilllon, Ohio 44089, tn Erfe County.
Ohio.

THIRD: The purpose for which the corporation is formed is to engage in
any lawful business. act, or activity for which the corporation may be foramed
or availed of under Section 1701.01 through Sectfon 1701.98. tnclusive,
Revised Code of Ohio.

POURTH: The number of shares which the corporation is authorized to
have outstanding is 750 at no par value.

PIFTH: The corporation, by a majority vote of its shareholders, shall

have the right and power to repurchese any of its outstanding shares of any
class at such price and upon such terms as may be agreed upon betwcen the
corporation and the selling shareholder or shareholders.

SIXTH: The Code of Regulations for this corporation will contain a
Close Corporation Agreement that will comply with and be governed by Section
1701.591 of the Ohio Revised Code, and which will be assented to in writing
by the sharcholders and which will give the shareholders all tlie powers and
authorfty to operate and control this corporation as is lawful under Section
1701.591 of the Ohio Revised Caode as now written or subsequently amended or
changed.

SUVENTH: Except as otherwise provided herein, every person whu is or

has been a shareholder or officer of the corpovation atid his heirs and legal
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representatives are herehy tndeanifled by the corporation agailnst expenses
und liabtlitles actually and nccessarily Incurred by his in connection with
Lhe defense of either (1) any action, suit. or proceeding to which he may be
& party defendant or (2) auy clafim of 1iability seserted agningt him by
reason of his being or having been a shareholder or officer of the
corporation. WX thout limitation., the term "expenses” includes any asount
paid or agrezed to be paid In satisfaction of a judgment or in settlement of a

Judgment or claiw of liabjlity other than any amount paid or agrecd %o be

paid to the corporation jtgself. The corporation does not, however, indemnify

ary shzreholder or officer in respect to any matter as to which he shall be
finally adjudzed liable for negligence or misconduct in the performance of
his duties as such shareholder or officer, nor, in the case of a settleament.
unless such settlement shall be found to be fin the interest of the
corporation by (1) the court having jurisdiction of the action, suit, or
proceding against such shareholder or officer or of a suit fnvolving his
right to indesnification. or (2) a majority of the sharcholders of the
corporation other thar those involved in such matter (whether or not such
majority constitutes a quorum), or, if there are not at least three
shareholders of the corporation otker than those {nvolved in such matter, by
a majority of a committee of three or more persons (not including any person
involved in such matter) who are, to the extent possible. officers of the
corpuration and who may be shareholders of the corporation, provided that
such indcanity in case of a settlement shall not be allowed by such cosmittee
unfess it is found by the independent legal counsel (meaning a lawyer who is
not a sharcholder. ofticer. or employee of the corporation. and ts not a

partner or professional asscciate of a sharcholder. officer. or employee of
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the carporation) that such settlemcnt {8 rcasonable in amount and in the

Interest of the corporation. The faregoing right of indemnification shall bhe

in addition to all rights to which any such sharcholder or offlicer may be
entitled as a matter of law,

tach person (i{ncluding a sharcholder or officer of the corporation) who,
at the request of the corporation, acts as a director or officer of any other
corporation in which the corporation owns shares or of which it is a
creditor, may, by action of a majocity of the sharcholders. be indemnified by
the corporation to the same extent that shareholders and officers of the
corporation are irndesmnified by this Article.

EIGHTH: A shareholder or officer of the corporation shall not be
disqualified by his office from dealing or contracting with the corporation
as a vendor, purchaser, employece, agent, or otherwisc;: rnor shall any
transaction, contract, or act of the corporation be vold or voidable or in
any way affcected or invalidated by reason of the fact that ary shareholder or
officer or any firm of which sharveholder or officer is a member or aay
corporation of which such sharcholder or officer is a shareholder, director,
or offfcer, Is in any way interested in such transaction, contract, or act,
> provided the fact that such shureholder., officer, firm. or corporation is so
interested shail be diyclosed or shail be known to the corporation or such
persons thereof as shall be pregent at sny meeting of the shurcholders at
which action upon any such contract, transaction, or act shall be taken; nor
shall any such sharcholder or officer be accountable or responsible to the
corporation for or in respect of any such tramsaction, contract or act of the

corporation, or for any gains or profits realized by him by reason of the

fact that he or any firm of which he is a member, or any corporation of which
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ke s n shareholder, officer, or director. I8 Interested flfl.d‘tl;:il"lrﬁllndctIOIl.
contract, or act and any such sharcholder or officer. 1f wuch officer lu 4
shareholder, may be conducted in determlning the eliatence of n quorum at any
aenting of the sharecholders of the corporation which ahall authorize or take
action (n respect of any such contract, transaction. or act, and say vote
thercat to asuthorize, ratify, or approve sny such contract, transactfon, or
act, with like force and effect as If he or any firm of which he {s a member,
or any corgoration of which he is u shareholder, officer, or director, were
not interesied in such transaction, coantract. or act.

NINTH: Notwithstanding ary provision of the General Corporation Law of
Ohio, now or hereafter in force, requiring for any purpose the vote or
consent of the holders of shares entitling them to exercise two-thirds of the
voting power of the corporation or of any class or classes of shares thereof,
such action, unless otherwise expressly required by statute, may be taken by
the vote or consent of the holders of shares entitling them to exercise a
majority of the voting power of the corporation or of such class of shares
thecreof .

TENTH: No holder of shares of the corporation shall have preemptive
rights on the future issuance or sale of shares of any class, whether or not
the new snares are of the same class as the outstanding shares, whether or
not they are treasury shares and whether or not they are sold for cash.

ELEVENTH: The amount of capital with which the corporation shall begin

busincss will be not less than Pive Hundred and No/190 Dollars ($500.00).
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IN WITNESS WHEREOF, we have hereunto subscribed our names thia /2 day

of PFebruary,

1987.

>

Frank C. Mars. !ncorporator

- ¢ -

// James R. Kellam, Incorporator
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QRIGINAL APPOINTMENT OF AGENT

The undersigned. belng the incorpcratars of FRANCOIS, INC. hereby
appointe Frank C. Mars, a natural person resident in the State of Ohio, In
which this corporation has its principal office. upon whom any process,
notice, or demand required or permitted by statute to be served upon the

corporation may be scrved.

W3 comaplete address is Prank €. Mars, 13879 Edgewater Drive, Lakewood.

Cuyahoga County. Oniq. L(\((tB?a

FRANCOIS, INC. .. —
P

Frank C. Mars, Incopporator

{7Ja-ce R. Kellam.” Incorporator

ACCEPTANCE BY AGENT
14
FRANCOIS, INC. February 22 . 1987, Sardusky, Ohio

GENTLEMEN:

I hereby accept appointment as Agent of your corporation upon whom

process, tax notices, or demands may be served. o :::

~— e
Frank C. Mars
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