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TRANSMITTAL LETTER

s

gy FEB2S ARG 21
Department of State L WIE
Division of Corporations o
P.0O.Box 6327rp L At LORIDA
Tallahassee, FL 32314

SUBJECT:

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

U $70.00 & $78.75 L1 $78.75 U $87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

FROM: BARBARA KIGHT :
: — T Name (Printed or typed)

655 W JEFFERSCN STREET
—— e — T

BROOKSVILLE, FL 34601
— iy, St & Zip

352-799-6308 B
) Daytime Telephone number

NOTE: Please provide the original and one copy of the articles.
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ARTICLES OF INCORPORATION N

oF “i4FEB 25 AMI0: 2T

BROOKS (QIL COMPANY T ]
The undersigned Incorporator desires to form. a F&éﬁé?‘}btgéglgzggA
corporation under the laws of the State of Florida and, by execution of these
Articles of Incorporation, does hereby accept all of the rights, privileges,
benefits, and obligations conferred and imposed by said laws, and, further,
does hereby adopt these Articles. of Incorporation as the Charter of the
Corperation hereby organized. The effective date of the corporation will be.
MARCH 1, 2004.

ARTICLE I

Section 1.1 Designation. The name of the Corpoxation shall be BROOKS
OIL COMPANY and said name shall be so registered with the Florida Department of
State, Division of Carporatlons,

ARTICLE 1T . -
DURATION

Section 2.1 PRerpetual Existence. This Corperation shall have perpetual
existence, commencing upon the filing of these Articles of Incorporation with
the Florida Department of Stare, Division of Corporations.

ARTICLE III
PURPOSES AND POWERS

Section 3,1 DPurposes. This Corporation is organized for the purpose of
engaging in all lawful businesses permitfted to a corporation organized under .

Chapter 607, Floxrida Statutes, the Flcrlda General Corporatlon Act, as in

CEF sl ey . o

effect from time-to-time.

Section 3.2 DPowars. The Corporation shall have all the powers set forth
in Chapter 607, Florida Statutes, thes Florlda General Corporatlon BAct, as in
effect from time-to-time, including, but not ‘Timited to, ghe fol%gw;pg powers':

3.2.1 Btructures and Personal Property. To construckt, erect,
repair, and remodel buildings and structures of .all types for
itself and others; and to manufacture, purchase or otherwise
acquire, and to own, mortgage, pledge, sell, assign, transfer, or
otherwise dispcose of, and to invest, trade, and deal in and with,
goods, wares, merchandise, persconal property, and services of every
class, kind and descriptien.

3.2.2 ent. To act as broker, agent, or factor. for any person,
firm or corporatiorn. - ’ ’ -
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3.2.3 Real and Personal _Property. To purchase, lease, or
otherwise acquire resl. and personal property and leaseholds thereof
and interests therein, and to own, hold, manage, develop, improve,
eguip, maintain, and operate, and to sell, convey, exchange, lease,
or otherwise alienate and dispose of, and to mortgage, pledge, or
otherwise encumber any and all such property and any and all legal
and equitable rights thereunder and interests therein.

3.2.4 Borrow and Mortgage. To borrow or raise meney for any of
the purposes and permitted activities of the Corporation, and from
time-to-time without limit as to amount to draw, make, accept,
endorse, execute, and 1issue promissory notes, drafts, bills of
exchange, warrants, bonds, debentures, and other negotiable and
nonnegotiable dinstruments and_ evidences of. indebiedness:; and to
secure payment thereof and of any intexest therein by mortgage,
pledge, <c¢reation of a security _interest, conveyance, or other
assignment in_ trust, in whole or in part, of the assets of the
Corporation, real, personal, or mixed, including contract rights,
whether at the time owned or. thereafter acguired. . ... . . :

3.2.5 Guarantea. To guarantee, enderse, purchase, hold, sell,
transfer, mortgage, pledge, or otherwise acguire or. dispose of the
shares_of any class or series of the capital or preferred stock of
cr any bonds, promissory notes, security, or other evidences of
indebtedness created. by any other corporation of the State of
Florida or of any other state or government, and to exercise all of
the rights, powers, and privileges arising therefrom, Iincluding the
right to vote with regard to the affairs of such other corporation.

3.2.6 Contracts. To enter _into, make, perform, and carry out
contracts, agreements, and arrangements of every sort and kind
which may be necessary or convenient for the business of the
Corporation with any person, firm, corporaticon, association, or
syndicate or with any private, public, or municipal body existing
under the law of any local, state or national govermment so far as
or to the extent that the same may be done or performed pursuant to
law.

3.2.7 Partner. To enter into ox become a partner in any agreement
for sharing profits, union of interests, cooperation, joint
venture, or otherwise with any person, firm, or corporation now
carrying on oxr about to carry on any business which this
Corporation has the direct, indirect, or incidental authority to
pursue.

3.2.8 Restrictive Covenants. To dinclude in its Bylaws any
regqulatory or restrictive provisions relating to the proposed sale,
transfer, or other disposition of any of its outstanding stock by
any of its Stockholders, including by death or operation of law.
The manner and form as well as all relevant terms, conditions, and
details of such provisions shall be determined by the Stockholders
of the Corporation; provided, however, that no such provision shall
affect the rights of third parties without actual knowledge
thereof, unless such provision or notice thereof is noted upon the
certificate evidencing ownership of the stock for which disposition
is sought.




3.2.9 Same as Natural Persons. In general, to do any and all of
the acts and thlngs hersin set forth to the same extent. as natural
persons  could do in any part of the world as prlnClpal factor,
agent, ontractor, brokexr, or otherwise, either alone or in company
with any entity or individual; to establish one or more offices,
both within the State of Floxida and in any part or parts of the
world, at which meetings of stockhelders and directors may be held
and all or any part of the Corporation’s business may be conducted;
and to exergise all or -any of its corporate powers and rights in

of Florida and in_ any ang“q;; cther stgtes,_terrltorles,

districts, dependencies, colonles, or possessions in the United
States. of Amerigca and in any foreign country.

3.2.10. All Legal Acts. To do everythlng necessary, proper,
advisable, or convenient for the accomplishment of any Jf the
purposes or the attainment of any of the objects or the furtherance
of any of the powers herein set forth, and to do every other act
and thing incidental thareto or connected therewith, to the fullest
extent permitted by law. )

Section 3.3 _Prohibited Activities. Notwithstanding any other provision
of this Article III, the Corporation may not operate: a banking, safe deposit,
trust, insurance, surety, express, railread, canal, telephone, telegraph, or
cemetery company; a building and loan, mutual fire insurance, or other

.cooperative assoclation; a fraternal benefit society; or a state fair or .

. exposition.

ARTICLE IV .
CAPITAL STOCK AND DIVIDENDS

Section 4.1 Capital Stock. The amount of capital stock which the
Corporation is authorized shall be TEN THOUSAND  (10,000) shares of Capital
Stock having a par value of One Dollar ({$1.00! per share payable in lawful
money of the United States_ of America or in  other property, tangible or
intangible, or in labor or services actually performed for the Corporation at a
just valuation to be fixed by the Board of Directers or the stockholders of the

Corporation. The authorized and/or issued Capital Stock of the Corporation may

at any time be inczeased or decreased as provided by the laws of Florida.

Section. 4.2 _. Options and Warrants. The Board of Directors may, from
time-to-time and upon such terms as it may determlne, cause to be issudd or
granted such optiens, warrants, or other rights to purchasé authorized but
unissued shares of the Capital Stogk of the Coxporation, or shares thereof held
as Treasury Shares by the Corporation, as it deems advisable.

Section 4.3 Dividends. The holders of the outstanding Capital Stock
shall .be entitled to repelve, when and as'declared by the Board of Directors,
dividends payable either in cash or in property solely ‘out of the ‘unreserved
and unrestricted earned surplus of the Corporation, and dividends paysble in
shares of the Capital Stock of the Corporation solely ocub of any unreserved and
unrestricted surplus of_the, Corporation, as provided by Florida law.



ARTICIE V
CLASSES AND SERIES OF SHARES PROHIBITED

Section 5.1 No Classes or Series of SBtock. The shares of Capital Stock
of the Corporation may not be divided into either classes or series.

ARTICLE VI
ISSUANCE OF SHARES, CONVERTIELE OBLIGATIONS, OPTIONS, AND WARRANTS

Section 6.1 No Preemptive Rights. No holder of any of the shares of the
Capital Stock of the Corporation shall have any pre- emptive or preferential
right cf subscripticn te any new or additional issue of: . -

6.1.1 Shares of Stock. Shares of the Capital Stock of the
Corpeoration, regardless of whether now or hereafter authorized;

6.1.2 Convertible Obligations, Obligations convertible into
shares. o©of the Capital Stock of the Corpeoration regardless of
whether same are now or hereafter authorized; or -

6.1.3 Rights,_Options, or Warrants. Rights, options, or warrants
to purchase shares of the Capital Steck of the Corporation
regardless. of whether same are now or hereafter authorized.

Section 6.2 Discretionary Subscription Rights. HNothing herein shall
prohibit the Stockholders, in their discreticn, from time-to-time and at such
price as they may deem appropriate, from granting subscription rights to
holders of the Capital Stock of the Corporation, or to holders of convertible
cbligations of or rights, options, or warrants to purchase the Capital Stock of
the Corporation, or to the holders of all of same, in any proportion or mix as
the Stockholders, in their scle discretion, shall determine.

Section 6.3 - Convertible Obligations, Options, and Warrants. The
Stockheolders are specifically auvthorized to issue obligations convertible into
authorized but unissued shares of the Corporation's Capital Stock, or shares
thereof held as Treasury Shares by the Corporation.

6.3.1 Definition. As used herein, the expression "convertible
chbligations™ shall include any notes, bonds, or other evidences of
indebtedness to which are attached or with which are  issued
gptions, warrants, or other rights to purchase or to otherwise
convert sald obligations into Capital Stock of the Corporation.

6.3.2 Grant. The Stockholders are hereby expressly authorized, in
their discretion and in connection with the issuance of any
Convertible Ckligations or Capiltal Stoeck of the Corporation {(but
without intending hereby to limit its generdl power sco to do in any
other case), to grant rights, warrants, or options to purchase
Capital S3tock of the Corporation upon such terms and during such
pericds as the Stockholders shall determine, and to cause. such



rights, warrants, cr options tc be evidenced by such instruments as
they may deem adwvisable.

ARTICLE VII
INITIAL CORPCORATE ADDRESS AND
INITIAL REGISTERED OFFICE AND AGENT

Section_7.1 Initial Business Address., The lnltlal street address of the

principal place of business of @ the Corporatlon is~ P. ©O. 'BCX 107981,
BROOEKSVILLE, FLCRIDA 34603. ’ _.

: Section 7.2 Registered Address and Agent. The street address of the

initial registered office of this Corporation is 21152 LAXE LINDSEY ROAD
BROOKSVILLE, FLORIDAR 34601 and the name of the initial Registered Agent of
- this Corporation at that address is, JOYCE & BROOKS.

ARTICLE VIIT
INITIAL BOARD OF DIRECTORS

Section 8.1 _ Designation. This Corporation shall have three (3}
Directors initially. The number of directors may be either 1ncreased ar

decreased from time-to-time by action in accordance with the Bylaws of the
Corporation as from time-to~time adgpted by the Board of Directors. The names
and addresses.of each of the initial Pirectors of ,the Cogporation, each of whom

shall sexve . until their. respectlve successor 1s elected. and has quallfled T

pursuant te the Bylaws of the Corperation, are:

JOYCE G BROCKS
21152 LAKE LINDSEY ROAD
BROOKSVILLE, FL 34601

ARTICLE IX
INCORPORATICN

Section 9.1  Incorporator. The name and address . of the Inccrporator of
this Corporatiomn, who has executed these Articles of Indéorporation, "is:

JOYCE G BROCKS
21152 LAKE LINDSEY ROAD
BROOKSVILLE, FLORIDAR 34601



ARTICLE X
THDEMNIFICATION

Section 10.1 Qfficaers, Directors, and Employees. The Corporation, by
the adoption of appropriste provisions in its Bylaws, may indemnify any
officer, director, or employee of the Corporaticn, or any former officer,
director, or employee of the Corporation, to the full extent permitted by and
as set forth in the Florida General Corporation Act.

ARTICLE XI
AMENTMENT

Sectien 11.1 = Procedure. = Unless otherwise set forth herein, the
Corporation reserves the right, in accordance with the Florida General
Corporation Act, to amend, alter, modify, or repeal any provision or provisions
contained in these Articles of Incorporation, or any amendment hereto, and any
right conferred upon the Stockheolders is subject te this reservabtion.

ARTICLE XII
GOVERNANCE OF THE INTERNAL AFFAIRS OF THE CORPORATION

Section 12.1 Regulation of Business and Affairs. For the regulation of
the business and for the conduct of the affairs of the Corporation, and to
create, divide, limit, and regulate the powers of the Corporation, of the
Directors, and of the Stockholders, provision is made as follows:

12.1.1 Consideration for Stock. The Board of Directors of.
the Corporation, in its sole discretion, except as the Stockholders
may otherwise from fime-to-time specifically and expressly provide
or direct, shall have the authority to f£ix the consideration for
which the shares of Capital Stock of the Corporation may be issued
or other disposition thereof made, and to provide when and how such
consideration shall be paid. _

12.1.2  Meetings. Meetings of the Incorporators, of the
Stockholders, and of the Directors of the Corporation, or any
committees of any cof same, for all purposes, may be held at any
place, either inside or outside of the _State of Florida, and
Members of any such group may be counted in attendance at such
‘meeting and may participate fully therein from locations other than
that of the meeting through the use of communications equipment
which will allow all participants therein to at all times hear all
other participants therein.

12.1.3 Corporate Powers. Bll corporate powers, including
the sale, mortgage, hypothecation, and pledge of the whole or any
part of the corporate property shall be exercised by the
Stockholders in their sole discretieon, except as otherwise
specifically and expressly provided by law.




12.1.4 Usa of Corporate Funds. The Stockholders shall have

the power to fix and determine and vary the amount of the working

capital of the Corporation and direct and determine the use and
disposition of .any surplus or net. profits cever . and above the
paid-in capital of the Corpeoratiocn, and in its discretion the
Stockholders may use and apply any such surplus or accumulated
profits in purchasing or acquiring bonds or other obligations of
the Corporation._or shares of its own Capital Stock teo such extent,
in such manner, and upon such terms as the Stockholders in their
sole discretion deems expedient.

12.1.5. Compensation. The Stockholders shall have the power
te fix the compensation by way of fees, salaries, bonuses,
pensions, profit sharing contributions, or otherwise, or any nix of
one oY more or all of same, of the employees, agents, officers, and
directors, all or each of them, in such sum, form and amount, and
pursuant to such_contracis _as may _Seem reagonaple, in and by its

sole discretion. . ... . ... . _ .

12.1.6 Executive Committes. The Board of Directors may
designate from among their number an executive commitiee whlch, in
the intervals between meetings_ of the Board and to the extent
provided by the Bylaws of the Corporation and authorized by law,
may have plenary authority to exercise the powers of the Board of
Directors in the management of the affairs and business of the
Corporation. i

12.1.7 Removal of Directors. Pursuant to such reasonable
procedures as.may be established by the Bylaws of the Corporation,
any one or more_or all of the Directors may be removed, either with
or without gause, at any time by the vote of the Stockholders
holding a majority of the stock of the Corporation. and entitled. to

vote at any regular or special meeting cof the Stockholders, and

thereupon the term of each Director or Directors_ who shall have

been so removed shall forthwith terminate and there shall be a
vacancy or vacancies in_the Board of Directors, to be. filled as
provided by the Bylaws.

12.1.8 Removal of Officers. Any officer of the Corporation
may be removed either with or without causeg, at any time, by vote
of a majority of the Stockholders.

12.1.9  Conflicts of Interest. Mo c¢ontract, act, or

transaction between the Corporation and any‘othgr cbrporétiqn shall

be affected oxr invalidated by the fact that any one or more of the
Stockholders, Directors, or officers of the Corporation is or are
interested in ox. is a stockholdex, director, or officer or are
stockholders, directors, ox officers of. such cther corporation, nor
shall any contract, act, or transaction of the Corporation be
affected by the fact that any of the Stockhelders, Directors, or
officers of the Corporation are personally interested therein. Any
Steckholder or .Stockholders, Director or Directors, officer or
officers of the_ Corporaticn, individually. or jointly, may be a

party or parties to or may be interested in any contract or
transaction of or with the Corporation or in which the Corporation
igs interested; and no contrackt, act or transaction. of the
Corporation with any person, firm, asscciation, or corporation



shall be affected or invalidated by the fact that any Stockholder
or Stockholders, Director or Directors, oxr officexr or officers of
the Corporation is a party or are parties to, or is or are

otherwise interested in such contract, act, or transactiocon,

or 1is
or are in any way connected with such person, firm, association,

or

corporation. FEach and every person who may become a Stockholder,
Director or officer. of the Cerporaticn is herxeby relieved, as far
as is legally permissible, from any dlsablllty which mnmight
otherwise preverit such person from contracting with the Corpor-
ation. For such person’s benefit or foxr the benefit of any firm,
Associatien, or corporation in which he may be in anywise

interested.

Section 12.2 Bylaws. The Stockholders shall have the sole authority to

make bylaws for the Corporation and from time-to-time to alter,
repeal any such bylaws adopted by it.

IN WITNESS WHEREQF, the above-named incorporztor has hereunto subscribed

his name this &3 _day of FEBRUARY, <2004._ . . . c

YCH G BROOKS,

STATE OF FLORIDA
COUNTY OF HERNANDO

BEFORE ME, the undersigned officer, this day personglly appeared JOYCE G
BROOKS, to me well known and well known to me to be the person described in and
who subscribed her name to the foregoing Articles of Incorporation of BROOKS
OIL COMPANY and she acknowledged before me that she executed said Articles of

Incorporation for the uses and purposes therein expressed.

WITHESS my hand and official seal at the County and State afoxesaid this
A3nd day of FEERUARY, 2004.

My Commission Expires:

INCORPCRATOR

amend, or

at Large
« MY COMMISSION #DD 077581 |j
EXPIRES: December 12, 2005

oa
*‘fewﬂdﬁ“' Borde Thru Sudgat Notary Ssrices.

Notary Public, State of Floqua

T



CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
AND NAMING AGENT UPCN WiHOM PROCESS MAY BE SERVED

In compliance with Section 48.091,
submitted:

Florida Statutes, the following is

BROOKS OIL COMPANY desiring to arganize or qualify under the laws of the

State of Florida, with its principal place of business at P ¢ BOX 10751
BROOKSVILLE, FLORIDA 34603 has named JOYCE .G BROOKS, located at 211532 LAKE
LINDSEY ROAD BROOKSVILLE, FLORIDA 34601, as its. agent to_ accept service of
process within the State of Flerida... A : :

Signature:

... Title: Incorporator

_Date: /7?’9?3‘ 0(/ : P

ACCEPTIANCE CF RESIDENT AGENT

Having been named as resident agent tc accept service of process for
BROOKS OIL COMPANY at the place designated in this certificate,
te act in such capacity,

I hereby agree
and I further agree fo comply with the provisions of
all statutes relative to the proper and complete performance of my duties as
such officer. . 3

Signature
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