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0 ARTICLES OF INCORPORATION

q A OF S;m
,l'
At FORE SYSTEMS, INC. =i
1 ==
ARTICLE I - NAME m=
o
-1 e
The name of this corporation is FORE SYSTEMS, INC. ESE@
s
Sm
ARTICLE I - DURATION =

This corporation shall have perpetual existence, commencing on the
date of execution of these Articles.
ARTICLE III - PURPOSE
This corporation is organized for the purpose of transacting any and

all lawful business.

ARTICLE IV - COMMENCEMENT OF CORPORATE BUSINESS

Al lbhs 1V -~ GCUMMBNUEMENT OF CORPORATE BUSINESS
In accordance with Section 607.0203, Florida Statutes, the date when

coxrporate existence shall .commence is the date of subscription and

acknowledgment of these Articles of Incorporation. -

ARTICLE V - INITIAL REGISTERED QFFICE AND AGENT

The street address of the initial registered office of this

corporation is 908 South Florida Avenue, Suite 102, Lakeland, Florida

33803, and the name and street addreds of the initial registered agent

1s Stephen H. Artman, Esquire, 908 South Florida . Avenue, Suite 102,

Lakeland, Florida, 33803.

ARTICLE VI - ADDRESS QF PRINCIPAL OFFICE

The mailing address for this corporation is Post Office Box 705,

Mulberry, Florida,. 33860. e



ARTICLE VIT - COMMON STOCK

Number. The aggregate number of shares that the corporation shall
have the authority to issue is Two Thousand Five Hundred {(2500) shares

of common stock with a value of One Dollar ($1.00) per share.

Initial Tssue. One Hundred (100) shares of the common stock of the _

corporation shall be issued for cash at a value of One Dollar ($1.00) per

share.

Stated Capital, The sum of the value of all shares of common stock

of the corporation that have been issued.shall be the stated capital of
the corporation at any particular time.

Dividends.  The holders of the outstanding common 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 common
stock of the corporation. -

No Classes of Stock. The shares of the corporation are not to be
divided into clagses.

ARTICLE VIIT - INITTIAL, BOARD OF DIRECTORS

This corporation shall have one (1) director initially. The number
of directors may be increased or decreased from time to time in
accordance with the Bylaws. The name and address of the initial
directors are:

NAME , L " ADDRESS

R. Scott Fore - . 300 N.W. Phosphate Boulevard
~Mulberry, Florida 33880



ARTICLE IX - INCORPORATOR
The name and address of. the incorporator is Stephen H. Artman,
Esquire, 908 South Florida Avenue, Suite 102, Lakeland, Florida 33803.

ARTICLE X - TNDEMNIFICATION

The corporation shall indemnify any officer or director, or any
former oificer or director, in accordance with the provisions of the
Bylaws of the corporation. : : -

ARTICLE XTI - PREEMPTIVE RIGHTS

The holders of the common stock of this corporation shall have
preemptive rights to purchase, at prices, terms and conditions fixed by
the 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 follows:

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

2. Bach 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 hecessary 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;



4. Notice of any proposed issue of common stock shall be
completed upon the mailing of the notice by certified mail {or such other
form of mail as may require a written receipt) to each holder at the
holder's address on the books of the corporation;

5. Upon the failure of any holder to exercise preemptive rights
under this Article, such holder's preemptive rights shall lapse as to
that particular issue only;

6. Upon any legal action to construe this Article, or to seek any
judicial determination concerning the provisions of this Article of its
effect, the prevailing party shall be entitled to recover costs and any
attorney's fees, including such expenses in any appeal.

ARTICLE XIT - RESTRICTION ON TRANSFER OF STOCK

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 cobtaining the written consent of .all other
shareholders, the shareholder desiring to transfer, encumber, or dispose
of any interest in his common stock in the corporation (described as
"selling shareholder" hereinafter) shall first offer such interest to the
corporation as follows:

a. The selling shareholder shall notify the corporation and

4



all other shareholders of his intention to gell by certified mail
or such other form of mail as may require a written recelpt;
b. The notice shall completely and fairly describe the
circumstances of the proposed sale, encumbrance, or dispositiomn;
c. From the receipt of the selling shareholder's notice, the
corporation shall have thirty (30) days to purchase the interest of
the selling shareholder 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
sell. In the latter case, the accountant for the corporation
at the date of the notice of intention to sell shall determine
the bock value and the corporation shall pay said amount in
cash. - In 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 this agreement or in the
absence of such an agreement upon terms of the purchase, the
purchase price shall be paid in cash;

(2) If the corporation has sufficient surplus then
-whatever surplus is available. shall be utilized and the

corporation, through its directors and shareholders, shall

5



reduce. the capital of the corporation in order to provide
sufficient 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 purchase all of the offered stock, the corporation shall
reduce its capital 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 first 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 sald stock.
Individual stockholders shall have an additiomal thirty (30)
days to purchase any remaining shares. .

3. In the event of the death of any shareholder; 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
corporation shall have the right, for thirty (30) days, to purchase their
respective pro rata shares of the decedent's stock. The estate of the
decedent shall be obligated to sell said stock to the corporation or,
alternatively, to the other shareholders. The price to be paid for the
decedent's stock and the terms of the purchase ghall be determined by the

shareholders of the corporation during or immediately following the

6



organizational meeting of the corporation. Thereafter, the price and
terms of purchase shall be revised from time to time as the shareholders
deem appropriate.

4. All certificates 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 for restrictions upon

the transfer, encumbrarce, 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 State."

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 this 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. e

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 factions, and any voting

deadlock occurs, the President of the corporation or the person acting

in the President's capacity, shall cause the corporation to issue one

share of stock to a person acceptable to the two egual shareholders or

shareholder factions, or failing agreement, to the corporation's resident

agent, so that the ability of the corporation to exist or operate shall

7



not be impaired, and so that diSsclution may be avoided.

8. Upcon any legal action to construe this Article, or to seek any
judicial determination concerning the provisions of this Article or its
effect, the prevailing party shall. be entitled to recover costs and
attorney's fees, including such expenses in any appeal.

IN WITNESS WHEREOF, the undersigned has executed these Articles of.

Incorporation, this li t‘-—day of November, 2001.

S ' Stephen H. Artman, Incorporator

STATE OF FLORIDA )
COUNTY OF POLK )

The foregoing Articles of Incorporation were acknowledgeﬁ%e:fdtfe e

. , =5 3 -
this day of November, 2001, by Stephen H. Artman who isfg€rsomally =
- =
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known to me. {:g -5 @C‘}E
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Notary Public, State 6Ff FloFida

ACCEPTANCE BY REGISTERED AGENT

The undersigned, Stephen H. Artman, being appointed in the foregoing
Articles of Incorporation as the registered agent for FORE SYSTEMS, INC.,

accepts the appointment as registered agent for said corporation this

A2 day of November, .2001.

Stephen H. Artman
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