1

11/217

- 1S3 2
Divigon RaeOrns _ Pagelo
Florida Department of State

- Division of Corpeorations
Public Access System
Electronic Filing Cover Sheet )
| == = = i:-r:.:" o P
Nuote: Please print this page and wse it as a cover sheet. Type the fax a.udﬁ?:f . = ﬁj
number (shown below) on the top and bottom of all pages of the document. 56:;3 P
= S
; ' (05000269504 3))) me LA
- 2o e O
Note: DO NOT kit the REFRESH/RELOAD button on your browser from thi€22, &3
: page. Doing so will generate another cover sheet. gm
| o
§ Pivision of Qorporations
| Fax Number : (850)205-0381
From:
Account Name : SPIRGEIL & UTRERA, P.A.
! Account Mumber : FCAOOOOOQO0QL
| Fhone = {305}854-5000
. Fax Number . : {20K)Y857-3700
FLORIDA PROFIT CORPORATION OR P.A.
N.P.KELLEY INC.
e et — _=
ICertificate of Status 0 I
; Certified Copy : "1
Page Count 06
Estimated Charge | s78.75 ]
I .
Elgctronis: Fililng, Menu, Gonponate: Filingy BublicAccess; Help
https://etile.sunbiz org/scripts/efilcovr.exs

11/21/05

Vit

-



s ‘l 1/2172985 12:32 3958573700 PAGE 82

1ES00C 26 ﬁ"ﬁo y 2

F”;L“gﬁ;::%

ARTICLES OF INCORPORATI%WV

II

éi ' P 3: 3
i SECH

; OF mzmhﬁés{&m Loy

COTT
the

1
(

l!
!aw? of the United States and of the State of Florida.
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N.P.KELLEY INC.

The undersigned subscriber to these Articles of Incorporation is a natural parson

petent to contract and hereby form a Corporation for profit under Chapter 807 of
Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is N.P.XKELLEY INC., {herainafter, "Corporation”}.
ARTICLE 2 - POSE QF ORATION

The Corporation shall engage in any activity or business permitted unider the

ART RINCIPAL OFFICE

The address of the principal office of this Corporat:on Is 1735 Fairview Shores

Drmie, Qrlando, Florida 32804 and the mailing address Is 3¢ Comanche Court, Palm
Codst, Florida 32137.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Carporation is:
Elsie Sanchez
1840 Southwest 22 Street, 4th Floor
Miami, Florida 33145
ARTICLE 5 - OFFICERS

The officers of the Corporation shali be:

i President: Kelley N. Parks
j Secretary: Kelley N. Parks
: Treasurer; Kelley M. Parks
whgase addresses shall be the same as the principal office of the Corporation.
;
i
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ARTICLE 6 - DIRECTOR(S)

The Directorf{s) of the Corpaoration shall be:

Kelley N. Parks

whé}ase addresses shall be the same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

i 7.1  The maximum number of shares that this Corporation is authorized to
havie outstanding at any time is TEN THOUSAND (10,000} shares of common stock,

eacp share having the par value of ONE CENT {$.01)},
i .

i
. 7.2 All holders of shares of commeoen stock shall be identical with each other
in e%rery respect and the helders of common shares shall be entitled to have unlimited
voti_ing rights on zll shares and be antitled to one vote for each share on all matters on
which Shareholders have the right to vote.

j 7.3  Alt holders of shares of common stock, upon the dissolution of the
Corporation, shall be entitied to receive the net assets of the Corporation.

it

:1 7.4 Neo holder of shares of stock of any class shall have any preemptive right
to %ubscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preeémptive right that the Board of Director(s) may deem advisable in connection with
such issuance.

1
J 7.5 The Board of Director{s} of the Corparation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
autijuorized, ar securities convertible into shares of its stock of any class, whether now
or I'iiereafter authorized, for such consideration as the Board of Director{s) may desm
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

:I 7.8 The Board of Director(s} of the Corporation may, by Restated Articles of
lnc@rporaﬁon, classify or reclassify any unissued stock from time 1o time by setting
or dilhanging the preferances, conversions or other rights, voting powers, restrictions,
iimitations as to dividends, qualifications, or term or conditions of redemption of the

stoqi;k.

il
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ARTICLE 8 - SUB-CHAPTER S CORPORATION

i The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
5 of the Internal Revenuwe Code of 1986, as amended.

|
i 8.1 The shareholders of this Corporaticn may elect and, if elected, shall
corftinue such election to be an 8 Corporation as provided in Sub-Chapter S of the
intérnal Revenie Code of 1986, as amended, unless the shareholders of the
Cotporation unanimously agree otherwise in writing.

il

8.2 After this Corporation has elected to be an S Corporation, none of the

shareholders of this Corporation, without the written consent of all the sharsholders
of 'I‘.jI‘ns Corporation shall take any action, or make any transfer or other disposition of
theiI sharehcelders’ shares of stock in the Corporation, which will result in the
terr‘hmatlon or revocation of such election to ba an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

i

| 8.3 Once the Corporation has elected to be an S Corporation, each share of

s‘toak issued by this Corporation shall contain the following legend:

"The shares of stock reprasented by this certificate cannot
be transferred if such transfer would veid the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal ARevenue Code of 18886, as amended.”

{ ] .

! ARTICLE 9 - SHAREHOLDERS” RESTRICTIVE AGREEMENT
i

1

Al of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
oﬁiﬁ:e of the Corporation.

i
g

ARTICLE 10 - POWERS QF CORPORATION

The Corporation shall have the same powers as an individual to do all things
neriEssarv or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTIGLE 11 - OF EXISTENCE

I
I
I This Corporation shall have perpetual existence.
i
I
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; BTICLE - BEGISTERFD OWNER(S

P

The Corporation, to the extent permitted by law, shall be entitled to treat the
persen in whose name any share or right is registered on the books of the Cerporation
as the owner thereto, for alt purposes, and except as may be agreed in writing by the
Corg}oratmn the Corporation shall not be hound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whather
or not the Corporation shall have notice thersof.

GLE 13 - ED OFFICE AND REGISTERED T

+  The initial address of registered office of this Corporation is Spiegel & Utrera,
P.Al, located at 1840 Southwest 22 Street, 4th Floor, Miami, Florida 33145. The
nan‘ie and address of the registered agent of this Corporation is Spiegel & UHirera, P.A.,
1840 Socuthwaest 22 Street, 4th Floor, Miami, Florida 33145, *

IR HE LR

AR 4 - BYLAWS

33

L The Board of Director{s) of the Corporation shall have power, without the
assent or vote of the sharesholders, to make, alter, amend or repeal the Bylaws of the
Corporatlon but the affirmative vote of a number of Directors equai to & majority of
the umber who would constitute a fuil Board of Directoris) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of t_be Bylaws.

R1t - TIVE DATE

IO D X T A

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

: The Corporation reserves the right to amend, alter, change or repeal any
prowsmn contained in these Articles of Incorporation, or in any amendment hersto, or
to add any provision to these Articles of Incarporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
appllcabie statute of the State of Florida, and all rights conferred upon sharehoiders
in these Articles of Ingorporation or any amendment hereto ars granted subject to this
reservatmn.

i
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! ARTICLE 17 - INDEMNIFICATION
1 The Cerporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
whrb::h the director or officer was a party because the director or officer is or was a
dtre’ctor or officer of the Corporation against reasonable attorney fees and expenses
mculrred by the diractor or efficer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authonzed in the spesific case after determination, in the manner required by the board
of dlrectors that indemnification of the director, officer, employes or agent, as the
casé may be, is permissible in the circumstances because the director, officer,
emmloyee or agent has met the standard of conduct set forth by the board of
direbtors. The indemnification and advancement of attorney Tees and expenses for
direrctors, officers, employees and agents of the Corporaticn shall apply when such
persuns are serving at the Corporation’s request while a director, officer, employee or
agent of the Corporation, as the case may be, as a director, officer, partner, trustee,
employee or agent of another foreign or domestic Corpaoration, partnership, jeint
venture, trust, emplayee benefit plan or other enterprise, whether or not for profit, as
well as in their official capacity with the Corporation. The Corporation also may pay
for ; or reimburse the reasonable attorney fess and expenses incurred by a director,
ofﬁeer employes or agent of the Corporation who is a party 1o a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase
and!l tmaintain insurance on behalf of an individual arising from the individual’s status
as & director, officer, employee or agent of the Corporation, whether or not the
Corporatlon would have power to indemnify the individual against the same liability
under the law. All references in these Articles of Incorparation are deemed to include
anw amendment or succezsor thereto. Nothmg contained in these Articles of
Incarpcratton shall limit or preclude the exercise of any right relating to indemnification
or advance of attorney fees and expenses to any person who is or was a director,
offn;er, employee or agent of the Corporation or the ability of the Corporation
otherWISe to indemnify or advance expenses to any such person by contract or in any
Dthe.r manner. If any word, clause or sentence of the foregoing provisions regarding
lndémnlﬁcatlon or advancement of the attorney fees or expenses shall be held invalid
as cntrarv to law or public pelicy, it shall be severable and the provisions remaining
gha] I not be ‘otherwise affected. All references in these Articles of Incorporation to
"dlrector . "officer”, "employee” and "agent” shall include the heirs, estates,
exet:u*tors edministrators and personal representatives of such persons.
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iN WITNESS WHEREOF. | have hereunto set my hand and seal, acknowledged

and filed the foregoing Articles of Incorporation under the laws of the State of Florida,
this § 24 ¥ J,M?; of Moot 2905

= g
Pz T, M
/ -;‘.rﬂ bg?

Elsle*@4nchez, Encorp@od

ACCEPTANCE OF REGISTERED AGENT DES[GNATED
IN ARTICLES OF INGORPQRATION -

| Spiegel & Utrera, P A., having a business office identical with the registered
ofﬁc.fe of the Corporation name above, and having been designated as the Registered
Agentin the above and foragoing Articles of [ncorporation, is familiar with and accepts
the Shiigations of the position of Registered Agent under the applicable provisions of
the Florida Statutes.

Spiegel & WUtrera, P.A.
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