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ARTICLES OF INCORPORATION
For ¢ Domeslic Comporatfion

Pursuant to the laws of the State of Florida, to wit Chapter 607 of the 2001
Florida Statules, the undersigned executes the following arficles
{"Articles"”) for purposes of forming o corporation (*the Corporation”}:

ARTICLE | .

=R 3
The name of the corporation is: a2 -
- T

= » 1

Appalachian #3, Inc. el ™

e i

ARTICLE I L E O
=L oo
The principal office shall be located of ; pos S
12734 Kenwood Square, Suite 35, in the City of Fort Myers, in the™ m~

County of Lee, State of Florida.

The mailing address s
12734 Kenwood Square, Suite 35, Fort Myers, Florida 33907.

ARTICLE il

The Corporation shall adopt bylaws that conform to these Adicles by
unanimous consent of the initial shareholders {"Bylaws”). The Byiaws shall
always be consirued to conform o these Ariicles or, if any paragraph or
section of the Bylaws cannot be reasonably construed to conform to
these Articles, each offensive paragraph and/or section of ihe Bylows
shall be stricken as if it had never been adopted into the Bylaws so that
the Bylaws conform to these Arlicles. The Bylaws shall otherwise be
amendable and/or address matters not specifically precluded by these

Arficles. This Arlicle controls all contradictory provisions of the other
Articles, if any.

ARTICLE IV

Pursuant ¥o Seclions 607 .0801{1) and &07.0732{1}{a) of the 2001 Forda
Statutes, the Corporation will have no board of the directors, but shall,
instead, act under the direction of the shareholders {each a
“Shareholder”), always pursuant to these Articles and the Bylows. The
Shareholders shall, nonetheless,-bear.all of the fiduciary responsibifities of
directors pursuant to State of Flofida law, as well as the iaws of any other
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jurisdiction, when acting in decisional, administrafive, custodial and other
capacities in the direction of the Corporation's powers that are normally
associated with directors as sef forth in Section 607.0801{2) of the 2001
Florida Statfules.

ARTICLE V

The total guthotized shares:

1.  Common Shares: 'Ten thousand (10,000) One and No/100
Dollars ($1.00) par value Class A shares; no other classes are
authorzed.

2. Prefered Shares: None authorized.

The shares in the Corporation shall be of one class, each share
maintaining proportionct voting rights. Dishibufions shall be made in
accordance with the Florida Business Corporation Act and as oftherwise
specified in these Ariicies and the Byiaws.

Except because of the provisions governing the issuance of new shares by
unanimous vote and subject to the Shareholder shortfall provisions of
these Arlicles and the Bylaws, ecach Shareholder shall have preempiive
rights to purchase shares in cash pro rata based on the Shareholder's
shares divided by all issued and outstanding shares pursuant fo any
offering by the Corporation.

The shares shall have no further rights or preferences other thon those
specifically mandated by the Florida Business Corporation Act or as
ofnerwise specified in these Arlicies or the Bylaws.

The shares shall be limited in that all shares, including every poriion
thereof, shall be subject to the Corporation’s right of first refusal ("Right of
First Refuscd”’}. This Right of Frst Refusal provides that all shares must be
offered to the Corporation before sale or other transfer to any other
person or entity, whether then a Shareholder or not, under the exacti terms
of the proposed sale or transfer, so long as the proposed sale or fransfer is
at Fair Market Value, as defined infra. Where the proposed sale or fransfer
of ihe shares is not at Fair Market Value, as defined Infrq, the Corporation,
at Corporation’s oplion, may substifute the price terms with Fair Market
Vaiue, as defined infra, or, f Fair Markei Vaiuve, os defined infra, is hot
readily available, then book yglue cglculated in agcordance with
generdily accepted accouniing principles. “Fair Marke! Value” means

(103000093633 3)))
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the price a particular property item will bring when offered for sale by a
willing seller o a wiling buyer in an arm’s length fransaction, neither being
obliged to buy of sell.

The shares are further limited in that all Shareholders must be natural
persons and cifizens of the United States of America,. and must consent fo
on election fo be freated as a small business carporation within the
meaning of Subchapter $ of the Internal Revenue Code of 1986, as
amended, (“IRC"} by executing dll documents necessary 1o effect the IRC
Subchapter S election.

If adopted by the Shareholders, the shares may be further limited by
encumbrances arising from the shareholder shortfall provisions of the
Bylaws.

The shares shall have no other limitations other than those specifically
mandated by the Florida Business Corporation Act or as specified In these
Articles or the Bylaws.

ARTICLE Vit

The inflial registered agent is
Jeffrey R. Garvin

Service of process may be made on the registered agent ot
2532 First Street, in the City of Fort Myers, County of Lee, State of
Florida, with the postal zip code being 33901,

ARTICLE Vi

The incorporator is
Jefirey R. Garvin

The address of the incorporator is
2532 First Streel, in the City of Fort Myers, in the County of Lee, State
of Florida, with the postal zip code being 33901. '

ARTICLE Vil

The Corporation may engage in dny activity permitted by the Florida
Business Corporation Act, as well as the other laws of the Stafe of Florida,
subject alwaysto limitations of all other jurisdictions in which the
Corporalion acts.

(((H03000093633 3)))
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ARTICLE IX

in accordance with the dividend distribution rules of the Bylaws, the
Corporation shall distribute fo the Sharehoiders, prior to the fifteenth {15th]
day of the third {3¢) month following the close of the Corporgtion's
taxable year, or s scon thereafier as determined in accordance with the
IRC, {*Tax Distribution Dafe”} the lesser of {i} the Net Cash Flow, as defined
infra, if any; and {ii} the collecfive distributive share, as defined by and
calculated in accordance with the [RC, of all the Sharehoiders muliiplied
by the highest income taxrate set forth in IRC 1 {"Tax Diskribution™}. The
Shareholders may forego or reduce the Tax Distribution for any particular
Tax Dishibuiion Date upon the unanimous votfe, or unanimous, wiitten,
affirmative consent, of all of the Shareholders within thirty {30} days of the
particular Tax Distibution Date for which the Shareholders consider
foregoing or reducing a Tax Distribution; but, the Tax Disiibution
requirements of this Arlicle shall never be waived, estopped or otherwise
prevented by any preceding election by the Shareholders to forego or
reduce o Tax Distribution. “MNet Cash Flow” means the lesser of {i} the net
change of the Corporation’s cash balances during the prior taxable vear
calcuiated in accordance with generally accepied accounting
principles; and {i} the Corporatlion’s cash balances af the end of the year,
less reasonable reserves for working capital and projected cash
requirements, including projecied expenses and contingent licbilities, but
not including caplfat invesiments and reinvestments that are not
necessary to the Corporalion as a going concern, all caiculated in
accordance with generally accepted accounting principles as limited by
the IRC.

ARTICLE X

if shares are ceriificated, all stock certificates shall cleary bear legends
indicaling that the shares are issued subject fo resfrictions on
ransferability, in reliance upon the existence of exemptions from federal
and state securities laws and with other rights, imitations, preferences and
elecilons os expressed in these Arlicles.

ARTICLE Xi

Addifional Shareholders may be admitied fo the Corporation upon the
unanimous vole of gl of the Shareholders of the Comporation.

(((HO3000093633 3)))
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ARTICLE XHl I

Except as o result of business operations, these Arlicles and tHe Bylaws
shall always be construed such that the Corporation will qudilify for and
continue to salisfy the recuirements of IRC Subchapter 3. including
Depariment of the Treasury, intemal Revenue Service regulations, rulings,
procedures and other pronouncements thereunder. If any section,
paragraph, sentence or term of these Articles and/or the Bylaws cannot
be reacasonably construed to conform o IRC Subchapier S, edch offensive
section, paragraph, sentence and/or temm of these Arficles and/or the
Bylaws shall be stricken as if it had never been adopted into these Arlicles
and/or the Bylaws sc that these Arficles and/or the Bylaws conform to IRC
Subchapter 5. (

ARTICLE Xiil

The Artlicles may only be amended, superceded or repec:!ecf upon the
unanimous vote, or unanimous, written, affirmative consend, of all of the
Shareholders.

ACKNOWLEDGMENT
1, the incorporator of the Corporation, and without personally assuming or
rafifying any prior contracts or promises made on behalf of the

Corporalion by any persen or entity prior fo the Corporaixon‘% formation, if
any, execute these Articles this day of March 2003.

Noffiey 0o ;
Jef?yﬁ‘ ‘Gandh

(((H03000093633 3)))
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGEN
Appalachian #3, Inc.

I hereby accept the appointment as registered agent as desi
the alached Arficlies. | am familiar with and gccept the obilic
mandated by Chapter 407 of the 2001 Florida Statues that ar

appointment.

R. Gardin

Siate of Florida  }
County of Lea i

! hereby ceriify that before me, the undersigned auihority, dy

to take acknowledgments and administer oaths, personally ¢

Jeffrey B, Garvin, BEsq., who Is personally known fo me orwho

Zioor

TOF

ignated in
ations
2 gssociated

uly authorized
sopeared
produced
who

as identfication, o be the persor
executed this Acceptance of Appoiniment as Registered Ad

Witness my hand and official seal thls [ f day of March 2{'}{}3.

ent.

i

|

My Cormmission

Not ublic Sigghature
Expires:

Notary Public Printed Name
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