HAROLD ‘E. BARKER,

P.A.
Attorneyy At Law
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Harold B, "Rhet” Barker

Marcum Pluce

10 Marcim Road, Suite 4
Laoketand, 1L 33808

REPLY TO:

Pont Office Dox D702
Lakcetund, 11, 39804

(fMd1) 8560-08865

(£d1} 850-00006 FAX
June 18,

1996
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Buroau of Corporate Records -1%:¥rqb“4””UJmU1'
Pout Offico Box 6327
Tallahassoeo, FIL 32314

T S L R D PR
RE:;

DiCESARE, DAVIDSON & DARKER, P.A.
Gantlamen:

Enclosed please find the original and one copy of the Articles
of Incorporation for the above-referenced corporation.
enclosed please find our check in the amount of $122.50.

Also

I would appreociate it if you would file the Articles of
Incorporation and return a certified copy to our office.

Thanks for your kind attention to this matter.
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AL
FLORIDA DEPAIVI'MENT O STA'Y
Sundea 3, Morthon
Heerodnry of Stato

Juno 14, 1996

HAROLD E, BARKER, ESQUIRE
P.O. BOX 92762
LAKELAND, FL 33804

SUBJECT: DICESARE, DAVIDSON & BARKER, P.A.
Ref. Number: W36000012790

We hava received your document for DICESARE, DAVIDSON & BARKER, P.A.
and your check(s) totaling $122.50. However, the enclosed document has not
been filad and Is being returnad for the following correction(s):

The specific nature of business of the professional association must bo stated In
the document.

Please raturn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

It you have any questions concerning the filing of your document, please call
(904) 487-6923.

Doris McDuftie
Corporate Specialist Supervisor Lettor Number: 296A00029790

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTTICLES OF TNCORPORATION Lo
OF CLIRNZL 2
DLCBSARL, DAVIDSON & BAKKER, PuA+ 1., . R
ARLICLE T = NAME
Tho namo of this corporatlion ie DICESARE, DAVIDSON & BARKER,
P.A. EFFRCTIVE DATE 1
ARYXCLE I = DURATION b G-8:9@...
This corporation shall have perpotual exlstence, commencing
on the dato of execution of these Articles.
ARLCICLE TIIT - PURPOSE
The sole and exclusive professional service to be rendered
by the corporation is the practice of law,
ARTICLE IV _-= COMMENCE ! OF CORPORAYTE BUSINESS
In accordance with Sectlon 607.167, Florida Statutes, the
date when corporate existence shall commence is the date of
subscription and acknowledgment of these Articles of
Incorporation.
ARTICLE V -~ INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial registered office of this
corporation is 930 Marcum Road, Suite 4, Lakeland, Florida 33809,
and the name and street address of the initial registered agent
is Harold E. Barker, 930 Marcum Road, Suite 4, Lakeland, Florida
33809.

ARTICLE VI - ADDRESS OF PRINCIPAL OFFICE

The mailing address for this corporation is 930 Marcum Road,

Suite 4, Lakeland, Florida 33809,




ARLLCLE V1L = CALINALBTOCK

Humbor., who aggrugato number of pharos that the corporatlon

shall havo tho authorlty to issue lu ono thousand (1000) charos
of Caplital Stock with a valuc of $1.00 por sharo.

Indtial Iopuo. One hundred (100) sharos of the Capital
Stock of the corporation shall be lswued for cash at a value of
51.00 per sharo.

ftatgd caplital. Thoe sum of the value of all sharos of
Capital Stock of the corporation that have becn lusued shall be
the stated capital of the corporatlon at any particular time.

Dividends. The holders of the outstanding capital stock
shall be entitled to receive, when and as declared by the Board
of Directors, dividends payable either in cash, in property, or
in shares of the capital stock of the corporation.

No classes of stock. The shares of the corporation are not
to be divided into classes.

ARTICLE VITT - INI'TTAL BOARD OF DIRECTORS

This corporation shall have three (3) directors initially.
The number of directors may be lncreased or decreased from time
to time in accordance with the by-laws. The names and addresses

of the initial directors are:

NAME ADDRESS
Harold E. Barker 930 Marcum Road, Suite 4

Lakeland, Florida 233809

Pat T. DiCesare, II 205 South Florida Avenue
Lakeland, Florida

E. Taylor Davidson 205 South Florida Awvenue
Lakeland, Florida

2




ARLLCLE 1Y = INCORPORALOR

Tho name and address of tho Llnoorporator is Harold E.

Barkor, 930 Marcum Hoad, Sulto 4, Lakeland, Plorlda 33009,
ARVLCLYE X~ INDEMNINICALLON

The corporation shall indemnliy any offlecer or director, or
any formor offlcor of director, in accordance with the provislons
of the Bylaws of tho corporation.

ARTDICLE XTI = PREEMBIIVE RIGHIS

Tho holders of tha common stouk of thiw corporation shall
have proenmptive rights to purchase, at prices, terms and
conditions fixed by thae Board of Directors, such shares of the
common stock of this corporation as may be issued from time to
time. The preemptive rights of any holder of common stock shall
be determined as followa:

1. The ratio of each holder’s authorized and issued common
stock to the total authorized and issued common stock shall be
determined;

2. Fach holder shall have the right for thirty (30) days
from the date of written notification of each proposed issue, to
purchase that number of shares of common stock which is necessary
to maintain the holder’s interest (ownership of common stock) at
the ratio determined in the preceding section of this Article XI;

3. Exercise of a holder’s preemptive rights shall be by
tender, within the time specified in Article XI, Section 2, of
the full amount of the purchase price in cash (U.S. Currency),

certified check or cashier’s check;




1. ' Notlco of any propoenod loosuo of common stock shall be
comploted upon the malllng of the notlee by cortified mall (or
ouch othor form of mall as may requlre a written roculpt) to each
holdor at the holdor’ns address on the bhooke of tho corporation;

5. Upon the fallure of any heoldor to oxerolse preemptive
rights under this Artiole, such holdor’s proomptive rights shall
lapse ap to that particular isoue only;

6. Upon any legal actlon to construe this Artlclo, or to
seck any judicial determination concerning the provislons of this
Article of its eoffect, the prevalling party shall be entitled to
recover cogts and any attorney‘s fees, including such expenses in
any appoeal.

ARTICLE = RESTRICTION O RANSFER OF 8

The common stock of this corporation may be transferred,
encumbered or disposed of only in accordance with the following
provisions:

1. Any shareholder desiring to transfer, encumber, or
dispose of any interest in the common stock of this corporation
shall do so only with the written consent of all other
shareholders or in accordance with the provisions of this
Article;

2. In lieu of obtaining the written consent of all other
shareholders, the shareholder desiring to transfer, encumber, or
dispose of any interest in his common stoeck in the corporation
(described as "Selling shareholder" hereinafter) shall first

offer such interest to the corporation as follows:




ey The solling sharcholder nhall notlify the
corporatlon and all othor sharoholdorns of his intention to
poll by certlflod mail or such other form of mall ao may
rogulre o wrltton rnceipt;

b. ho notlee shall completoly and fairly desaribe
the circumstances of the proposod aanle, encumbrance, or
disposltion;

Q. From the recelpt of the selling shareholder’s
notlce, the corperation shall have thirty (30) days to
purchase the interest of the eelling sharcholder on the
following terms and conditions:

(1) The purchase price for each share of the
stock shall be the price established by unanimous
written agreement of all shareholders not more than one
year prior to the date of the notice of intention to
sell or, in the absence of such unanimous written
agreement, the book value on the last day of the month
preceding the date of the notice of intention to amell.
In the latter case, the accountant for the corporation
at the date of the notice of intention to sell shall
determine the book value and the corporation shall pay
said amount in cash. 1In the event of a sale at a
purchase price established by unanimous written
agreement, the purchase price shall be paid upon the
terms set forth in the agreement or in the absence of

such an agreement upon terms of the purchase, the




3.

purchove prlee shall bo pald 1in caoh;

{2} It the corporation haov putlficiont vurplun
Lhon whatover surplus ip available ohall be utilizod
and tho corporation, through itns dlrectors and
sharoholdors, shall raduco the capital of tho
corporation in ordeor to provide sufficlent surplus for
the purchase of all of the offered stock., In the event
the corporation is unable under the law to so reduce
its capital sufficiently to allow the corporation to
purchapse all of the offered stock, the corporation
ghall reduce its capltal as much as possible and
purchase as much of the offered stock as possible.
Then the selling shareholder may sell that portion of
the unsold stock to outsiders only after firet offering
it individually to the remaining shareholders, to be
purchased at the same price as above defined on a pro
rata basis. The corporation shall have thirty (30)
days after the date of the notice of intention to sell
or reduce its capital and purchase said stock.
Individual stockholders shall have an additional thirty
(30) days to purchase any remaining zhares.

In the event of the death of any sharetolder, his stock

shall be purchased by the corporation. In the event the

corporation is unable to purchase any or all of the stock, the

remaining shareholders of the corperation shall have the right,

for thirty (30) days, to purcnase their respective pro rata




shaoroy of tho deocodent’s stoeck, Tho cotate ¢f tho docoedent shall
bo obligatod to sell said ntock to the corporatlion or,
altornativaly, to the other sharcheldorn. The price to bo paid
for tho docadeont’s vtock and the terms of tha purchaso shall be
dotermined by theo shareholders of the corporation during or
immodiately following tha organlzational mecting of the
corporation. ‘Thereaftor, the price and terms of purchasec shall
be rovised from tlme to time as the shareholders deem
approprlate.

4. All cortifloates of stock of this corporation shall be
labeled with the following endorsement on each share certificate:
*“This share certificate is subject to a provision in the

Articles of Incorporation (Article XII) which provides lor

restrictions upon the transfer, encumbrance, or distribution

of the stock. A copy of the provision may be obtained from
the secretary of the corporation or from the office of the

Florida Secretary of Stateo."

5. This Agreement shall be binding upon the parties
hereto, their heirs, successors and assigns and legal
representatives.

6. Each shareholder shall execute a will or codicil to an
existing will directing the legal representative of his estate to
sell the decedent’s stock under the provisions of the agreement.
Failure to so execute a will or codicil shall not affect the
rights of any parties to this agreement nor the obligation of the
estate of any deceased shareholder,

7. In the event any transfer, encumbrance, or distribution
of stock of the corporation under this Article creates an equal

division of stock between two shareholders or shareholder

7
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factlonys, and any voting devadlock cccura, the pruﬂidﬂht of tho
corporat.lon or the poroon acting 4in the propident’? C’"Dncity’
oshall cause tho corporation to iswsue ong ghare of #EOCk tg a
porason acceptable to tho two equal oharsholders oF Bhnrﬂholdgr
factlions, or falling agroemont, to the gorpomtion'ﬂ r“ﬂidunt
agont, so that tho ability of theo corporation to @¥18t op oporate
shall not bo lmpaired, and so that dissolytion moy P@ avoided.

8. Upon any legal action to constryg this I\fticle, or to
Bus ¢ any judlicial determination concerning the pro"iaiﬂna of this
Articleo or ite offect, the prevailing party shall P2 @ntjier 4 oo
recover costs and attorney’s fees, including such 2¥P®npeg i, any
appeal.

IN WITNESS WHEREOF, the undexrsigned has sxecut®d thege

. 3N
Articles of Incorporation, this 8 day of June, 1996,

&v‘bo(m{ § Burt'—

STATE OF FLORIDA
COUNTY OF POLK

The foregoing instrument was _acknowledged befOFS Me thig
day of June, 1996 by Harold E. Barker, who i8 Petsonally
known to me or who has produced + ag
identification and who did (did not) takes an oath -

Notary Publjc, State ‘_’f Floriga
My Commission expire® *
Commission 4

8




NCCERTANCE DY RIGISTERED HGENT

Tho undersigned, llarold E. Barker, being appointed in tho

forogoing Artiloles of Incorporation as the registered agont for
DiCESARE, DAVIDSON & BARKER, P.A., accoepts tho appointment ao

4
roglustored agent for sald corporation this L& day of Jyne, .o,

-l

1996. e

Pt € B

Harold E, Barker
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Certified true and correctthis _24th day of JUNE , 19 96 _.
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* Must be completed if authority is other than Section 215.26, Florida Statutes.
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HAROLD E. BARKER, P.A.

Attorneyn At Law

Marcum Place REPLY T0O:
Harold E. "Rhett Borker 530 Marcum: Road, Sulte 4 Pogt Office Box 827592
Lakeland, FL 33809 Lakeland, F1, 33804

(041) 850-0065
(841) 859-0366 FAX

June 11, 1996

HBureau of Corporate Records
Post Office Box 6327
Tallahassee, FL 32314 %'31‘155?? ltgi__%ls___;l ;%EI?D
, ~05/13/96--01080-~
RE: DiCESARE, DAVIDSON & BARKER, P.A, **:’?*122.50 AN 22, 50
Gentlemen:
Enclosed flense find the original and one copy of the Articles

of Incorporation for the above~referenced corporation. Also
enclosed please find our check in the amount of $122.50.

I would appreciate it if you would file the Articles of
Incorporation and return a certified copy to our office.

Thanks for your kind attention to this mattexr. D
ncerely,

£/ sle ’/J

Harold E. Barker

HEB/ smm
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