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The undersigned, for the purpose of forming a corporation under the Floﬁd§
Carporation Act, Chapter 607, Florida Statufes, do hereby adopt the following Articles of

Incorporation:
ARTICLE 1 - NAME

The name of the corporation is 05, Inc.
ARTICLE 2 - CORPORATE COMMENCEMENT AND DURATION

The corporation shall have perpetual existence commencing on the date of execution

of these Articles of Incorporation by the incorporator(s).
ARTICLE 3 - PURPOSE

This corporation is organized to transact any and all lawful business for which

cerporations may be incorporated.
ARTICLE 4 - GAPITAL STOCK

This corporation is authorized to issue 1000 shares of $.01 par value common stock.

ARTICLE 5 - REGISTERED OFFICE AND AGENT
That the name of the corporation's initial registered agent is DEAN W, BIRCH, and

the initial street address of the corporation’s registered agent is 520 TWIGGS ST.. TAMPA

FL 33602,
ARTICLE 6 - INITIAL DIRECTORS

The number of directors constituting the initial Board of Directors of the corporation is
TWO (2) The number of directors shall be fixed by the Bylaws of this corporation and may
be changed from time to time, but shall never be less than ONE (1). The name and address

of each person who is to serve as a member of the initial Board of Directors is:

AME: ADDRESS:
MITCH KESSLER 14620 N. NEBRASKA AVENUE
BLDG. D

TAMPA FL 33613
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MIRIAM ZIMMS 14620 N. NEBRASKA AVENUE
BLDG. D
TAMPA FL 33613

The directors shall be electad by a plurality of the votes ¢ast by the shares entitled to vote in
the election at which a quorum is present.

ARTICLE 7 - INITIAL OFFICERS

The initial officers of the corporation are as follows:

NAME: OFFICE: ADDRESS:

MITCH KESSLER President/Treasurer 14620 N. NEBRASKA AVENUE
BLDG. D
TAMPA FL 33613

MIRIAM ZIMMS Vice President/Secretary 14620 N. NEBRASKA AVENUE

BLEG. D
TAMPA FL 33613

ARTICLE 8 - PRINCIPAL OFFICE

The principal office of the carporation, for the time being and until changed, is
14620 N. NEBRASKA AVENUE, BLDG. D, TAMPA FL 33613.

ARTICLE 8 - INCORPORATOR(S)
The name and address of each incorporator is:
AME: DDR

DEAN W. BIRCH 620 Twiggs St.
Tampa, FLL 33602

ARTICLE 10 - SHAREHOLDER QUORUM AND VOTING
The presence, at any shareholders meeting, in person or by proxy, of persons entitied

to vote a majority of the shares of the corporation then issued and outstanding shall -
constitute a quorum for the transaction of business. If a quorum is present, action on a
matter shall be deemed approved if the votes cast in favor of the action exceed the votes
cast in opposition to the action, unless otherwise required in the Articles of Incorporation.

Except as may be otherwise provided in these Articles of Incerporation or by F.S. §607.0721,

Page 2 of 6
HOSooocoo¥@og 2




aL/v6/ 2885 19:23 8132290422 GATLIN & BIRCH,PA PAaGE @4

Hosooooo¥gog 2

each outstanding share of stock is entitled fo one (1) vole on each matter submitted to the
shareholders for a vote.

To the extent any shares of stock are owned by more than one person as joint tenants
with rights of survivorship, or as tenants by the entirety, any vote of such shares shall require
the unanimous consent of all owners of such shares in order to constitute a vote of those
shares, failing which those shares shall be deemed to have deadlocked on that vote ang will
not constitute a vote on the matter presented to the shareholders. '

ARTICLE 11 - BOARD OF DIRECTORS QUORUM AND VOTING

A majority of the authorized number of directors shal.l constitute 2 quorum of the Board
of Directors for the transaction of business. The affirmative vote of a majority of the directors
present at a meeling at which a quorum is present is required to constitute any act or
decision of the Board of Directors. )

ARTICLE 12 - RIGHT TO REDEEM
The corporation has the right to redeam its shares at the price, and subject to the

terms and conditions, contained in any stock purchase agresment entered into by the
corporation.
ARTICLE 13 - COMPENSATION OF OFFICERS
The Board of Directors shall have the authority to determine and set the
compensation of all of the officers of the corporation, including the salaries of those officers

who are also members of the Board of Directors, and no director shall be disqualified from

voting on such compensation by virtue of alsa being an officer of the corporation.

ARTICLE 14 - ARBITRATION OF SHAREHCLDER DEADLOCHK
Pursuant to Section B07.0732, Florida Statutes, the shares of stock in this corporation

shall be subject to the following agreement regarding a voting deadlock between the
shareholders:

{a) Inthe event of any deadlock between the shareholders (or between shareholders
which own any stock as joint tenants or as tenants by the entirety), regarding any matter
submitted to a vote of the shareholders of this corporation, and such deadlock is not
resojved between the shareholders within ten (10) calendar days of the first vote on such
matier, then the shareholders shall, within five (5) calendar days thereafter, submit such
dispute to binding arbitration before one {1} independent arbitrator who is an arbitrator with
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the American Arbitration Association (AAA), and the Commercial Arbitration Rules of that
association shall apply, except as otherwise modified hereln. The arbitrator shall have the
power and authority to resolve that matter by making a decision on the matter submitted lo
arbltration, and the arbitrator shall have the authority to exercise the corporate powers
necessary to enforce such decision. The decision of the arbitrator shall be and constitute
the decision of the shareholders on the matier which is the subject of arbitration, and shall
have the effact of a vote by all shareholders at a duly called and convened meeting of the
shareholders, and may be described as such in any document.

() An arbitration shail be commenced via a demand for arbitration sent to the other
shareholders and the AAA. Any shareholder may file the demand for arbitration. Such
demand for arbitraticn shall be on a form provided for such by the AAA, shall include a copy
of this article, and shall state the matier submittad to the shargholders for a vote which has
resulted in a deadlock. Any shareholder may bring a legal action to compel arbitration
pursuant to this provision.

{c) The arbitrator shall be chosen by the written agreement of all of the shareholders.
In the event the shareholders are not able to agree upon an arbitrator, in writing, within five
{5) werking days after the maiter has been submitted to arbitration via a demand for
arbitration, then the President of the corporation shall immediately obtain a list of the names
of ten (10} AAA commercial arbitrators from the closest office of the AAA (which list shall
exclude the names of any arbitrators previously nominated by any shareholder), and each
shareholder shall thereafier rank those arbitrators (in writing) in order of preference and
submit that list to the corporation's President within three (3) working days afler receipt of
that list of arbitrators from the President. The arbitrator with the highest average placement
on the preference lists submitted by the shareholders shall be selected as the arbitrator for
this arbitration. [n the event one or more arbitrators have an fdentical average placement on
those lists, such tie shall be broken by the selection, by the closest local AAA office, of one
of the arbitrators with the highest average placement.

{(d) The arbitration hearing and all other arbitration preceedings shall be heid
exclusively in Hillsbhorough County, Florida, or at the closet office of the AAA if the arbitrator
cannot attend the hearing in Hillsborough County.
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{e) Each shareholder shall pay their own attorneys fees in connection with the
arbitration, except as ctherwise expressly provided in this article or Florida law. All of the
other fees and costs of the arbitration, including without limitation the arbitrators fee, shall be
split evanly hetween all of the shareholders and shall be paid immediately upon invoice.

() In declding the matter, the arbitrator shall make his or her decision regarding the
matter submitted to the shareholders based upon the following: The arbitrator shall make his
or her decision: (&) in good faith; (b} with the care an ordinarily prudent person in a like
position would exercise under similar circumstances; and (¢) in 2 manner he or she
reasonably believes to be in the best interests of the corporation and the shareholders. In
making that decision, the arbitrator shall be entitled to rely on: (a) information, apinions,
reports, or sfa‘tements, including financial statements and cther financial data, if prepared or
prasented by one or more officers or employees of the corporation whom the arbitrator
reasonably believes ta be reliable and compsient in the matters presented; and/or (b} legal
counsel, public accountants, or other persons as to matters the arbitrator reascnably
believes are within the persons' professional or expert competence. The arbitrator may
consider such factors as the arbitrator reasonably deems relevant, including the long-term
prospects and interests of the corporation and its shareholders.

{g} No later than fifteen (15) calendar days after the appointment of an arbitrator, the
sharehclders will all exchange detailed stataments setting forth the facts supporting their
position on the matter submitted to a vote of the sharsholders, a copy of all exhibits they
intend to give to the arbitrator, and a list of wiltnesses together with a summary of their
testimony. Except as spacifically provided below, under no circumstances will the use of
interrogatories, requests for admission, requests for the production of documents or the
taking of depositions be permitted. However, in the event of the designation of any expert
withess(es), the following will occur: (a) all information and documents relied upon by the
expert witness(es) will be delivered to the other shareholders within the above fifteen (15)
day period; (b) the other shareholders will be permitied tc depose the expert withess(es), (¢)
the other shareholders will be permiited to designate rebuttal expert witnegs(es); and {d) the
arbitration hearing will be continued to the earliest possible date that enables the foregoing
fimited discovery to be accomplished.

Page 5 of 6
Ho5ocopon Y80 3



al1/pe/2p85 19:23 8132258422 GATLIN & BIRCH,PA PAGE 87

HoS0oooovspqg 3

(h} Excepi as otherwise provided hergin, or as otherwise decided by the arbitrator
{who shalt keep continuances to a minimurn}, the arbitration hearing shall be held within
thirty (30) days after the appointment of an arbitrator. ‘

() All arbitration proceedings, Including testimony or evidence at hearings, will be
kept confidential by all persons involved therein. Any decision and/or ruling by the arbitrator
may be confirmed as a judgment or erder of any court of competient jurisdiction in
Hillsborough County, Florida, and may be enfarced by that court, 1t is the intent of this
article that any such court proceeding shall be accelerated on the court's calendar to the
extent agreeable to the court. If any shareholder brings any legal action for fudiclal relief
with respect to any such matter {other than those specifically allowed herein), the
shareholder bringing such action will be liable for and immediately pay all of the other
shareholders costs and expenses (including atiorneys' fees) incurred to stay or dismiss such
action and remove or refer such matter to arbitration. The right to have such deadlock
matter arbitrated shall not be deemed waived by any action or inaction by any shareholder.

IN WITNESS WHEREOF, for the purpose of forming this corporation under the laws of
the State of Florida, we, the undersigned, constituting the incorporator(s) of this corporation,
have executed these Articles of [ncorporation on this m day of J. m , 2005

e Aenk

DEAN W. BIRCH - INCORPORATOR

REGISTERED AGENT AGCEPTANCE

I, the undersigned, hereby acknowledge that [ am familiar with and accept the duties,
obligations and responsibilities as registered agent for this corporation,

il e et

DEAN W. BIRCH - REGISTERED AGENT

CWMyFitesios, InGART-ING. FRM
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