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- TROMBLEY, SCHOMMER, DISLER & ACCORS!
’ . ' ATTORNEYS AT LAW

329 SOUTH COMMERCE AVENUE « SEBRING, FLORIDA 33870-3607
TELEPHONE: (B63) 385-5139 = FAX: (863) 385-2566
EMAIL; tisda@strato.net

MIGHAEL J. TROMBLEY, PA.
Bar Certified, tlder Law

NICHOLAS G, SCHOMMER, PA.
Geriffied Circuit and Family Mediator

MICHAEL M, DISLER
ANTHONY A, ACCORSH

January 31,2005

Florida Department of State
Division of Corporations
PO Box 6198

Tallghassee, FL 32314

Re: 5.L.B. Realty, Inc.
Gentlemen:

I am enclosing herewith an original and a copy of Articles of Incorporation for the
above-named corporation. In addifion, a check in the sum of $78.75 is enclosed.

Please file the original of the enclosed Articles of Incorporation and return a

certified copy to the undersigned.
Your prompt attention to this matier would be appreciated.

Sincerely,

Nicholas G. Schommer, P.A.



ARTICLES OF INCORPGRATION

of

S.L.B. REALTY, INC.

The undersigned, acting as Incorporator(s) of a corporation under the
Florida General Corporation Act, adopi(s) the following Articles of Incorporation
for such comoration:

1. NAME: The name of this corporation is S.L.B. REALTY , INC.
Principle Address: 899 U.S. 27 South, Sebring, Florida 33870.

2. DURATION: The pericod of its duration is perpetual.

3. PURPOSE: The purpose is to engage in any activities or business
permitted under the laws of the United States and Florida.

4. CAPITAL STOCK: The Corporation is authorized to issue 100
shares, all of one class, at $1.00 par value.

5. INITIAL REGISTERED OFFICE AND AGENT: The name and
address of the initial registered agent and office of this comporation
is as follows:

Thomas C. Shirley
809 U.S. 27 South
Sebring, Florida 33870

6. INITIAL BOARD OF DIRECTORS: This Corporation shall have
four(4) directors initially. The number of directors may be either
increased or decreased from time to time by an amendment of the
bylaws of the camporation in the manner provided by law, but shall
never by less than four(4).

The name(s} and address(es) of the initial director(s) of this
corporation are:

NAME ADDRESS
Thomas C. Shirley 809 U.S. 27 South, Sebring, Florida 33870
C. D. Boring 809 U.S. 27 South, Sebring, Florida 33870

Laura P. Shirdey 808 U.S. 27 South, Sebring, Florida 33870



Linda W. Boring 809 U.S. 27 South, Sebring, Florida 33870

7. INCORPORATORS: The name(s) and address(es) of the
Incorporator{s) signing these Articles of Incorporation are:

NAME ADDRESS
Linda W. Boring 809 U.8. 27 South, Sebring, Florida 33870

8. AMENDMENT OF ARTICLES: This corporation reserves the right
fo amend or repeal any provisions contained in these Articles of
Incorporation, or any amendment hereto, and any right conferred
upon the shareholders is subject to this reservation.

9. CUMULATIVE VOTING: In any election of directors by the
shareholders, each shareholder of record shall have the right to
cumutate his shares and to give one candidate as many voles as
the number of directors to be elected mulliplied by the humber of
shares equals, or ta distribute them on the same principle among
as many candidates as he sees fit, provided however, that notice
shall be given by any shareholder to the President or a Vice
President of the corporation not less than twenty-four (24) hours
before the time fixed for the holding of the meeting for the election
of directors that he intends fo cumulate his votes at such election.
This right to vote cumulatively shall not be further restricted or
qualified by any provision in the bylaws of the corporation.

10.NON-RESIDENT DIRECTORS: Directors need not be residents of
this state or shareholders unless Articles of Incorporation or Bylaws
S0 require.

11.DIRECTORS’ AUTHORITY TO FIX COMPENSATION: Directors
shall have authority to fix the compensation unless otherwise
provided in Articles of incorporation or Bylaws.

12. PRE-EMPTIVE RIGHTS: Each shareholder of this corporation
shall have the first right to purchase shares (and securities
convertible into shares) of any class, Kind or series of stock in this
corporation that may from time to time be issued (whether or not



corporation that may from time to time be issued (whether or not
presently authorized), including shares from the treasury of this
corporation, in the ratio that the numbers of shares he or she hoids
at the time of issue bears to the total number of shares outstanding,
exclusive of treasury shares. This right shall be deemed waived by
any shareholder who does not exercise it and pay for the shares
pre-empted within thirty (30) days of receipt of a notice in writing
from the corporation, stating the prices, terms and conditions of the
issue of shares and inviting him or her to exercise his or her pre-
emptive rights. This right may also be waived by affirmative written
waiver submitted by the shareholder to the corporation within thirty
(30) days of receipt of notice from the corporation.

13.DIRECTOR CONFLICT OF INTEREST:
a. No contract or other transaction between a corporation and
one or more of its directors, or between a corporation and any other
corporation, firm, association or other entity, in which one or more
of its directors are directors or officers, or are financially interested,
shall be either void or void able for this reason alone or by reason
alone that such director or directors are present at the meeting of
the board of directors or of committee thereof which approves such
contract or transaction, or that his or their votes are counted for
such purpose:
1. If the fact of such common directorship, officer ship or
financial interest is disclosed or known o the board or commitiee,
and the board or committee approves such contract or transaction
by vote sufficient for such purpose without counting the vote or
votes of such interested director or directors; or
2. If such common directorship, officer ship or financial interest
is disclosed or known {o the shareholders entitled fo vote thereon,
and such coniract or transaction is approved by vote of the
shareholders; or



3. if the coniract or transaction is fair and reasonable as to the
corporation at the time it is approved by the board, a committee or
the shareholders.

B. Common or interested directors may be
counted in determining the presence of a quorum at a meeting of
the board of directors or of a committee which approves such
contract or fransaction.

14. MEETINGS BY CONFERENCE TELEPHONE: Members of the
Board of Directors may participate in special, regular or annual
meetings of the board of directors by means of conference
telephone or similar equipment as provided by law.

15.INDEMNIFICATION: The corporation may be empowered {o
indemnify any officer or direcior, or any former officer or director in
the manner set out and provided for in the bylaws of this
corporation or pursuant to the provisions of Section 607.0202,
607.083 and 607.0850 of the Florida Statutes, as amended.

16. AMENDMENT OF (ARTICLES) {(BYLAWS): The power to adopt,
alter, amend or repeal the Articles of Incorporation or Bylaws of this
corporation shall be vested in the shareholders by a fifty-one
percent (51%) vote.

17.REMOVAL OF DIRECTORS: At a meeting of shareholders called
expressly for that purpose, any one director, or the entire board of
directors, may be removed, with or without cause, by a vote of the
holders of fifty-one percent (51%) of the shares then entitled to vote
at an election of directors.

18.INFORMAL ACTION OF DIRECTORS: If all the directors severally
or collectively consent in writing to any action taken or to be {aken
by the corporation, and the writings evidencing their consent are
filed with the Secretary of the corporation, the action shall be as
valid as though it had been authorized at a meeting of the Board of
Directors.



19. STOCKHOLDER RIGHT OF FIRST REFUSAL.: If a stockholder
desires, directly or indirectly, o sell, assign, transfer or in any way
dispose of all or any portion of his or her share or shares of stock,
such stockholder (hereinafter called the “selling stockholder™) shall
first serve notice (hereinafter called the “offer to sell”) to that effect
upon the other stockholders hereto, stating the number of shares of
stock desired to be sold or otherwise disposed of, the selling price
per share, and offering to sell such shares of stock to the other
stockholders in accordance with the provisions hereof. The other
stockholders shall have the first right to purchase all or any part of
the share or shares of stock, and interest in such stock, so offered
by giving notice of acceptance (specifying the number of shares of
stock to by purchased) to the selling stockholder within thirty (30)
days {hereinafter referred to as the “thirty (30) day option pericd”)
after receipt by the other stockholders of the said offer to sell. The
manner, price and time of payment shall be determined by the
parties or determined in accordance with the Shareholders’
Agreement between stockholders, if any. if a shareholders
agreement exists then the terms of that agreement shall controt the
manner in which a shareholder may sell any or all of his or her
stock. If no agreement is in effect and the parties cannot otherwise
agree upon the terms of the sale, then the purchase price for the
stock being purchased shall be paid within six (6) months of the
purchasing stockholders giving notice of acceptance to the selling
stockholder. If the purchase price is not paid within this six (6)
month period, then the selling stockholder shall be free to seli said
stock to any person or entity upon the same terms and conditions
offered in the “offer to sell”, made to the other stockholders. if the
selling stockholder does not self the stock or any part thereof to
another person or entity upon the same terms and conditions made
in the “offer 1o sell”, then the “offer to sell” shall be considered



grant the right of first refusal to the other stockholders pursuant to
the procedures outiined herein.

IN WITNESS WHEREOF, the ur;d?rsigned
Incarporator has executed these Articles of Incorporation this £ ¥~ day of
2005.

LINRA W. BORING, Incorporato

STATE OF FLORIDA
COUNTY OF HIGHLANDS

BEFORE ME, the undersigned authority, personally appeared
LINDA W. BORING to me know to be the person who executed the foregoing
Articles of Incorporation, and she acknowledged before me that she executed

such instrument.

Having been named as Registered Agent and to accept service of
process for the above stated corporation at the place designated in these Aricles
of incorporation, | hereby accept the appointment as Registered Agent and agree
to act in this capacity. 1 further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and | am familiar
with and accept the obligations of my position as Registered Agent.

Jé:mw ﬁdu

™ -@- C. SHIRLEY, Registered Agen9
Date™_ & e 0’2? __, 2005.




