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ARTICLES OF INCORPORATION
FOR A DOMESTIC CORPORATION

Pursuant to the laws of the State of Florida, to wit Chapier 608 of the
Flarida Statutes, the undersigned executes the following artficles
(" Artictes”) for purposes of forming a corporation {“the Corporation”):
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The name of the comporation is: ™ 0T
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; AJGM Inc. o gv;
ARTICLE I — =5
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The principal office shall be located af

. 4231 17t Avenue North. in the Clty of Saint Petersburg. in the
County of Pinellas, in the State of Florida.

3

The maiing address is

4231 17t Avenue North, in the City of Saint Petersburg, in the

County of Pinellas, in the State of Florido, with the postal zip code being
33710.
i

ARTICLE i

The Corporation shalt adopt bylaws that conform to these Asticles by
unahimous consent of the initial shareholders (“Bylaws”]. The Bylaws shall
always be consirued to conform to these Arficles or, if any paragraph or
section of the Bylaws cannot be reasonably conshued to conform to
these Arficles, each offensive paragraph and/or section of the Bylaws
shall be stricken s if it had never been adopted into the Bylaws 5o that
the Bylaws conform 1o these Articles. The Bylaws shall otherwise be
améndable and/or address matters not specifically precluded by these

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

Amicm v

Pursuant to Sections 607.0731(1} and 607.0730(1j{q] of the 2001 Florida
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 1o these Arlicles and the Bylaws.
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ARTICLE V
The jotol authorized shares:

- 1 Comtnon Shares: Cne thousand {1,000) One and No/100
Dolicrs {($1.00) por value Class A shares; no other classes are
authorized.

DR Prefered Shares: None authorized.

The shares in the Corporation shali be of one class, each share
maintaining proportional voting rights. Distributions shall be made in
accordance with the Florida Busihess Corporation Act and as otherwise
specified in these Arlicles and the Bylaws.

Except because of the provisions goveming the admittance of new
Shaoreholders by unanimous vote and subject to the Shareholder shortfall
provisions of these Articles and the Bylaws, each Shareholder shall have -
preemptive rights to purchase shares in cash pro roto based on the
Shareholder's proportional voting rights pursuant to any offering by the
Company.

The shares shall have no further rights or preferences other than those
specifically mandated by the Forida Business Corporation Act or as
otherwise specified in thase Articles or the Bylaws.

The shares shall be limited in that all shares, including every portion
thereof, shall be subject to the Corporation’s right of first refusal {“Right of
First Refusal”). This Right of First Refusal provides that all shares must be
offered 1o the Corporation befere sale or other fransfer fo any other
person or entity, whether then a Shareholder or not, under the exact terms
of the proposed sale or fransfer, so long as the proposed sale or transferis
of Folr Morket Value, as defined infra. Where the proposed saie or fransfer
of the shares is not at Fair Market Value, as defined infra, the Corporafion.
at Comporation's option, may substitute the price terms with Fair Markat
Value, as defined infra, or, if Fair Market Yalue, as defined infra, is not
readily available, then book value calculated in accordance with
generally accepted accouniing principles. “Fair Market Yglue” means
the price a parficular property item will bring when offered for sale by a
willlng seller to a willing buyer in an arm’s length transaction, neither being
obliged to buy or sell.

{{{HO4000190044 3}})
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The shares are further limited in that all Sharehaolders must be natural
persons and cifizens of the United States of America, and must consent fo
an eleciion fo be treated as a small business corporation within the
meaning of Subchapter § of the Intemal Revenue Code of 1984, as
amended, (“IRC") by executing all documents hecessary to effect the IRC
Subchapter $ slection.

if adopted by the Shareholders, the shares may be further limited by
encumbronces 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
Arficles or the Bylaws.

ARTICLE VI

The initial registered agent Is
Noelle M. Melanson, Esg.

- Servi;ce of process may be made on the regisfered agent at
i 12800 University Drive, Suite 240, Fort Myers, County of Lee, State of
" Florida, with the postal zip coda being 33907.

ARTICLE VI

The Incorporator is
. Amand J.G. Melanson

The address of the incorporator is
6231 171 Avenue North, in the Cify of Sdint Petersburg, in the
. County of Pinellas, in the State of Aorida, with the postal zip code
being 33710.

ARTICLE VIl

1
The Corporation may engage in any activity permitted by the Rorida
Business Corporation Act, as well as the other laws of the State of Florida,
subject always to limitations of ¢ll other jurisdictions in which the
Corporation acts.

Almc:us IX

([{HO4000190044 3)))
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In accordance with the dividend disiribution rules of the Bylaws, the
Corporation shall distribute fo the Sharehoiders, prior to the fiffeenth {15M)
day of the third (3d) month following the close of the Corporation’s
taxabie year, or as soon theredfter as determined in accordance with the
IRC, {"Tax Distribyution Date"} the lesser of (i) the Net Cash Aow, as defined
infra, if any; and (i} the ¢oliective distributive share, ¢s defined by and
calculated in occordonce with the IRC, of all the Shareholders multiplied
by the highest income tax rate set forth in IRC 1 (*Iax Distibution”). The
Shareholdars may forego or reduce the Tax Distribution for any particular
Tax Distribution Date upon the unanimous vote, or unanirmous, written,
c:ffirmcﬂve consent, of all of the Shareholders within thirfy {30 days of the
parﬂculcr Tax Distribution Date for which the Shareholders consider
foregeoing or reducing a Tax Distribution; but, the Tax Distribution
requirements of this Arficle shall never be waived, estopped or otherwise
prevented by any preceding election by the Shareholders to forego or
reduce o Tox Distribution. “Net Cash Flow" means the lesser of (i) the net -
change of the Corporation’s cash balances during the prior taxable yeor
calculated in accordance with generally accepted accounting -
prlnCIpIeS, and {ii) the Corporation’s cash baiances at the end of the vear,
less recsonable reserves for working capital and projected cash
requirements, including projected expenses and contingent liabilities, but
not including capital investments and reinvestments that are not
necessary to the Corporaiion as a going concern, all calculated in
qccordance with generally accepted accounting principles as limited by
fhe IRC. :

ARTICLE X

If shares are certificated, all stock cerlificates shall clearly bear legends
indicating that the shares are issued subject to restrictions on
transferability. in reliance upon the existence of exemptions from federal
and state securities iaws and with other rights, limitations, preferences and
elections as expressed in these Arficles.

ARTICLE XI

Addiﬁonol Shareholders may be admitted to the Corporation upon the
unanimous vote of all of the Shareholders of the Corporation.

ARTICLE Xil
Except as aresult of business operafions, these Arlicles and the Bylaws

shaill always be consttued such that the Corporation will qualify for and
continue to satfisfy the requirements of IRC Subchapter 3, including

{((Hb4ooou?ooa4 3}
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Department of the Treasury. Internal Revenue Service regulations, rulings,
procedures and other pronsuncements thereunder. If any section,
paragraph, sentence or ferm of these Arlicles and/or the Bylaws cannot
be reasonably construed to confarm to IRC Subchapter S, each offensive
secilon, paragraph, sentence and/or term of these Articles and/or the
Bylaws shall be sticken as if it had never been adopted into these Ardicles
and/or the Bylaws 5o thatl these Arficles and/or the Bylaws conform to IRC
Subchapter S.

ARTICLE XIII

The Articles may only be amended, superceded or repealed upon the
unanimaus vote, or shanimous, wriitten, affimative consent, of all of the
Sharehoiders.

ACKNOWLEDGMENT

. the incorporator of the Corporation, and without personatly assuming or
ratifying any prior coniracis or promises made on behalf of the
Corporation by any parson or entity prior to the Corporalion’s formation, if
any, execute these Articies this ___th doy of September 2004,

. Melanson

({{HO4000190064 3}1))
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ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF
AIGM Inc.

| hereby accept the appointment as resident agent as designated in the
attached Articles. | am familiar with and accept the obligations

State of Florida)
County of Lee )

| hereby certify that before me, the undersigned authority, duly authorized
to take acknowledgments and administer oaths, personally appedred
Noelle M, Melanson, Esq., known to me to be the person who executed
this Acceptance of Appointment as Resident Agent,

L ARY
DEBGRAH A MILLER
NOTARY F{JBLIC STATE OF FLORIDA

COMMISSION NO. DDOS1SS
COMMISSION EXP, TAN. 2

Nofary Public, State of Florida
My commission number is
My commission expires
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| AIGM INC.
4 Initicll Officer Listing

The Initial Officers of the Corporation are:

. Presidlent:  Amnand J.G. Melanson
- Secretary; Armand J.G. Melanson
- Treasurer: Katherine A, Melanson
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