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The State of Ohio

Bob Taft

LI AN

Certificate

It is herz=by certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous

Filings; that said records show the filing and recording of: ARF

of:

J.D. FLORA YOYMES, INC.

<L47 919

Recorded on Rofl_ at Frame of

United States of America the Records of Incorperanion and Miseellaneous Filings.
. N h ks «
State of (Yhio
Office of the Secretary of State
SWitness my hand and the seal of the Seeretary of State at
24T =

Columbus, Ohio, this day of

A1 0

Bl Tl

Bob Taft

Secretary of State
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J.D. FLORA HOMES, INC.

The undersigned, a citizen of the United States, desiring to
form a corporation, for profit, under Sections 1701.01 et seq. of
the Chio Revised Code, does hereby certify:

FIRST: The name of the corporation shall be J.D. FLORA
HOMES, INC,.

SECOND: The place in Ohio where its principal office is to
be located is Pickerington, Fairfield County, Ohio.

THIRD: The purpose of said corporation is (1) to engage in
the transfer, purchase, lease, development,

subdivision, holding and improvement of real estate
and including, but not limited to acting as a real
estate agent on behalf of third parties and acting
as a contractor of residential and commercial
buildings, and (2) to engage in any lawful act or
activity for which corporations may be formed under
Sections 1701.01 to 1701.98, inclusive, of the Ohio
Revised Code.

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

FIFTH: 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.

SIXTH: The Board of Directors is hereby authorized to fix
and determine whether any surplus, 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, to use and apply
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 acquisition of
shares of any class, voting trust certificates for
shares, bonds, debentures, notes, script, warrants,
obligations, evidences of indebtedness of the
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corporation, or other securities of the corporation,
to such extert or amount and in such manner and upon
such terms as the Board of Directors shall deem
expedient.

No ‘person shall be disqualified from beinyg a
director of the corporation because he or she is or
may be a party to, and no director of the
corporaticn shall be disqualified from entering
into; any contract or other transaction to which the
corporation is or may be a party. No contract or
other transaction to which the cecrporation is or may
be a party shall be void or voidable for the reason
that any director or officer or other agent of the
corporation is a party thereto, or otherwise has any
direct or indirect interest in such contract or
transaction or in any other party thereto, or for
reason that any interested director or officer or
other agent of the corporation authorizes or
participates in authorization of such contract or
transaction; (a) if the material facts as tc such
interest are disclosed or are ctherwise known to the
Board of Directors or applicable committee of
directors at the time the contract or transaction
is authcorized, and at least a majority of the
disinterested directors or disinterested menmbers of
the committee vote for or otherwise take action
authorizing such contract or transaction, even
though such disinterested directors or members are
less than a gquorum, or (b) if the contract or
transaction (i) is not 1less favorable to the
corporation than an arm's 1length contract or
transaction in which neo 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 auvthorized. Any interested director may be
counted in determining the presence of a quorum at
any mesting of the Board of Directors or any
committee thereof which authorizes the contract or
transaction.

The provisions of Section 1701.13(E)(5)(a) of the
Ohio Revised or any statute cf like tenor or effect
which is hereafter cnacted chall not apply to the
cerperation. The corporation shall, to the fullest
extent not prohnibited by any provision of applicable
law other than Section 1701.13(E) (5) (a) of the Ohio
Nevised Ccde or any chatube of lika tenor or coffcct
which is hereafter enacted, indemnify each director
and officer against any and all costs and expenses
{including  attorney fees, judgments, fines,
penalties, amounts paid in settlement, and other
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disbursaments) actually and reasonably incurred by
or imposed upon such person in connaction with any
action, suit, investigation or proceeding (or any
<laim or other matter therein), whether civil,
criminal, administrative or otherwise in nature,
including any settlements thereof or any appeals
therein, with respect to which such person is named
or otherwise becomes or iz threatened to be made a
party by reason of being or at any time having been
a dirvector or officer of the corporation, or by any
reason of being or at any time having been, while
such a director or officer, an ewployee or other
agent of the corpoeration cr, at the direction or
request of the corporation, a dirsctor, trustee,
cfficer, administrator, manager, employee, adviser
or other agent of or fiduciary for any other
corporation, partnership, trust, venture or other
entity or enterprise including any employee benefit
plan.

The corporation shall indemnify any other person to
the extent such person shall be entitled to
indemnification under Ohio law by reason of being
successful on the merits or otherwise in defense of
ail action to which sucihh person is named a party by
reason of being an employee or other agent of the
corporation, and the corporation may further
indemnify any such person if it is determined on a
case by case basis by the Board of Directors that
indemnirication is proper in the specific case.

Notwithstanding anything to the contrary in the
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indemnified to the extent, if any, it—f; determin
oy i
legal counsel designated by the Board of Directors
for such purpose that indemnification is contrary

to applicable law.
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Notwithstanding any provisions 2f the Ohio Revised
Code, now or hereafter in force, reqguiring 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
corporation or of any class or classes of shares
thereof, such action, unless otherwise expressly
reguired by statute, may be taken by the vote or
consent oI the nolaers ot shares epntitling them to
exerzise a majority of the voting power of the
corpecration or of such class of shares thereof.
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ﬂ\if§g WITNESS WHEREOF, I have hereunto subscribed my hand this

ay of September, 199%92. . C;}

Rebecca Mills Green, EsJ.

ORIGINAL APPOINTMENTODPOAGENT

The undersigned, being the sole incorporator of J.D. FLORA
HOMES, INC. hereby appoints Rebecca Mills Green, Esg., a natural
person and resident of the State of Ohio, to act as agent upon whonm
any process, netice or demand required or permitted by statute to
be served upon the corporation may be served. Its complete address
is 370 Hill Road North; P.O. Box, Pickerington, Ohio 43147.

oatea: 9 -0 7-72 VUL

Rébeéca Mills Green, Esqg.
Incorporator

ACCEPTANCE OF STATUTORY AGENT

The undersigned hereby accepts appegntment as statutory agent
for J.D. FLORA HOMES, INC. on the :Zj oiézzg}ember, 1992.

7,
§_7 7
Rebecéa Mills Green, Esq.
Incorporator




