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oF SECHETARY OF STATE
HOMETOWN OF HOMESTEAD, INC. TALLAHASSEE, FLORIDA

The undersipned incorportor, for the purpase of fotning = corporation tmder the iaws of the State of Florida
with snd under the followmg Anicles of Tncorporetion, certifies as fallows,

ARTICLE Y

The name of G corporstion shatl be “Homstown of Homestead, Tns.” md ita principsl offices shall be located
at, and its mpiling address shall be, 1550 North Krome Avenue, Homastead, Florida 33030,

ARTICLE T
mmuw&mwwmmemthmmmﬂe
organized under Florids law.
ARTICLEI

The form for which the coeporation shall exist stal] be perpetust
ARTICLEIV

The aggregate nuaiber of all chasses of stock which the corporation shall have mthority 1o !momnbcﬂxw
one myillion shares (31,005,000}, consleting of ten, million (16,800,005} shares of Class A cotman stock, per velue $.01
per share, ten miltion (10,000,000} shanes of Class B copunon stack, par value 5.01 meﬂM(lﬁ,ﬂWM}
atures of Claas £ common stock, 2nd ous milticn shareg 1,000,800 of profierred smaok par velos 501 per shiare,

The Clnss A cotormon stock, Ciass B common stock and Class € commuon stock shadl ech be ‘entitied to tast
onf vois per shars in toapect of 2B mutters submited to a vote of e stockholiers, The Class A common stock, Class B
conumion stock and Class © common stock shall vote together 41 4 single class on aif matters submitted 1o the vote of
stockhiolders, sxcept as otherwise provided by Isw.

WmmwmmmwdmuohubdmdmmkdmdeSMHm
identicat andd shall have equa] righis and prvileges, _;-

“The Board of Directors, by uction of 2 majority of the fult Board of Directors shall have the suthority 1o issoe
he shares of preferred sinck from time 1o Hrop o1t mch torms 25 it mey determine, amd to divide the preforred stock o
ont or Mmore clisses ot serics, gnd, in conuoction with the creation of guch cinsses or Series 1o §x by resolution er
resolutions the designations, voting powers, prefirences, participatien, redemnption, sinking fund, funsd, conversion, dividend,
end other optional or special riphts of such ¢lasses orsarhs,md!hzqmlxﬂcaﬁum, fimitationy or restrictions thersof,

Commencing on the daie which is three (3} yeurs Bom e date an which any shaces of Class A common stock
Rt first Baued (“Date of First lsausnce™), and ending on the deie which is ons day piior to ten {10) years Som the Date
of Firet Issuance, the corporation shalf be entitled, at ks option, to repurchsse sharer of Claxs A common stock, and
pursuznr to such repurchase right, shall be entitled, 2t ity option und in it sols discrotion, to call for repurchnse, from
time to 3imea, in whole or in part, shares of Clase A commmon stock &t prives ot less than the prices aet forih below. The
cotpotation shall be entitled to detemniine, in fts discration, the mantier in which tlharey e selsctad for repurchase in the
svent that bess thim sif of the Clist A common $lock s called for reporchase #t sy time. From the cHective time ofw
cail for repurchrse, sharey of Clats A commien stock that have boen called for repurchacs shall no fonger represent
shares of Ulasy A conmmon stock, sod shall represent only tho tight to mnciwdaempu:chmpnu,wﬁhm interest, upon
surrepder of certificates representing the called shares.
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The repurchase price per calied share of Class A common stock shall be not loss than the amomt set forth
elow for redemptions darcs filling within the periods showa

" Periog Miinhmom Bggprchas Prios
Thind sanivestisy of Dute of First Iesuntoe weti day pefor
o Sourth ennlvecsry of Dk of Fiest Issumone 31340
Toocth aanivorsmy of Deit of First Inuance urss day
prioc to fifth enstiversery of Dots of Fict ooonca 1320
Fltth anniversary of Date of First Tesusnr unil day prioc
10 sich snnivaesity of Date of Fitst Issuance S.00
Bixth anntveoory of Date of First foumence unill doy prior
i sovonth snniversary of Dive of Pirst Temence LIt
BSeventh annéversiey of Defx of Firgt Iscante pant Sy
iy o cights anvdversery of Eare o Pt Inuonce 3560
Eighth anmiveesaty of Deate of First Tasuznce witif duy
prior 1o ninth enoiversary of Dilo of First Iasteico fisd0
Ninth emiversmy of Dete of Fint bmasve unifl day
prior to tond: snoiversacy of Detr OCFirst Baumes siv2o

Motwithstanding the foregoing, the corporation shaf) not be entftied to epurchase in wooess of 45% of e
s!mmofClas;ACommonStuekmundmgmof&uﬁmdmmmyofﬂmmnoﬁmmmcpmrmﬁwm
anniversary of the Date of First Issusnce.

AngmorcmA:mnsmmmapmmmmmmofﬂumum
Tamumnee shall be converted into Clxss B Sominon Stock. |

mhnidnmnfmeclpﬁdsmckoftbzwmumhawmymﬁhmwmhﬂ rights to
purchaze or otherwise acquine any shares of any class of capital stock of the corpomtion, whether now or hereafter
authiorized, except as the Boawd of Eirectors may specifically provide.

ARTICLEY

The street pddress ol the :cgim:md oifice ofthe cmpmﬁm 1B 1550 Nemth Exomw Avenitte, Homestead, Florida
33030, end the name of the registered agent s Vemon D, Smx!h.

ARTICLE VI

The provisions of section 6070905 of the Florida Busloess Carporation Act, relating o wifilinto ranssctions,
s seeion 607.0902 of the Florids Businesy Cotporation Act, refatiug to control share scouisitions, ex each rxy now
exist or hegenfier be arpended, shall not be applicsble to the corparation.

ARTICLE Vi

{n) The initial board of directors of the corporation shalt consist of one (1) ptesons. The names sl addresses of
thie initfal director is:

Name ' Aglessy
Vermon D. Smith 1600 8, Federal Highway
- FtPierce, Florida 34558

{t) The number of directors constitizting the entire board thait be oot lass than one {1} hor more than fifieen {15, the
exact number of which s may be fxad fom time to time by & vote of & majority of the directors then In office, provided
that the number of directors shall not be sedoced o 23 to shorten the term of ey divector then in office, and farther
provided that the rumber of divectors shall be ane (1} untll gthorwiss fiked by 2 trajority of the board,

e
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(¢} Notwithstanding any other provision of this Anicles of Incorporation or the Bylawz of the Corporation, aod
notwithstanding sny provision of law specifying a Jesser percentage, sny director or the entire bourd of divectars may be
removad xt any time, but anly for canse 2nd npon the affimative vots of tha holdery of $6% or more of the tofal number
of voles entitled to be capt by holders of ail curstroding shares of alt classes of capiral stock entitled 1o vote ganssmlty in
the clection of directors, voting a3 n sinple efass, Motwithuanding the fmegoing, and sxcept as provided by law, where
the holders of any class or series of preferred siock, voting separately 23 & class, Tuve the right to elect one or more
directors, the provision of this subsection (b} shall spply with respect to such dirpctor or directors slacted by suck class
to the vote of the holdery of the outstinding shares of such class of praferred stoslk and net the vote of the outstanding
ghares of all the capitsl stock of the corporation. This subssction (b) may be smended enly by the affirmative vols of the
holders of £6% or more of the total number of volus entitied o be cast by holders of alt of the cutstending sheres of
capital stock entitled 10 vote generally in the slection of directors.

ARTICLE vIIT

It the event the board of dimctors shall svaluts & ansinmys combinstion, the directory shall consider, sthong
ciber things, the fatlowmg factors: tha effect of the business combinstion on the corpomtion and ity subsidiaries, and
their respective stockholders, employess, customers and the communities which they serve; the timing of the proposed
business combination; die risk that the peopored iness combination will wot be consummmied; the reputation,
managimant capability and performance history of the pevion proposing the dusiness combination; the current market
price of the corparation’s capital stock; the relation of the price offtred to the current valne ofthe corportion in & fieely
nepotiated transacrion and in relation to the directary’ estimaie of the fisture value of the corporution and its subsidhiies
#s an indepeiicient emtity or eniitfes; tooc. cXmssquencey of the business combination to the corporation wnd its
stockholders; and mich other Hotors dsemed by the directors fo be relevant, In such considarstions, the bourd of
directors mey canaider pil or centain of soch Gictory as & whole and may of may not asslgn relative woights to any of
theme. The foregping is not imtended »y 5 dufinitive st of Hicton 1o be somidersd by the board of direciors | the
dischmge of their fidutinry responsibifity to the corporation and its stockholders, tut rather to guide such sonsideration
andd to pravide apecific authority for thy consideratlon by tie boxed of direstors of factoes which are not putely econumic
in nuture in Kght of the circumstmess of the corporation and its snbsidiacies ot the time of soch proposed businesy
corabination. B
ARTYCLE IX

To the folfest extend permitted by Florida tawiyas & now exiss or as ft moy heresfter be xmended o
supplemasuted, the eorporaticn shall indennify any and 2i!-prryons [t shall hitve the power 1o inderanify under such Isw,
from and against sny and ail sxpenses, linbilities, fines, judgments or other poyments permitted thereby. Such
indemnification shall not be docmed 6 be exclusive of any ther indemnifieation to which such persans mey be entitied
ukder any bylaw, agreement, vote of atackhokiers or disinterested divectors, or otherwise,

i

ARTICLE X

The corporation shall hold a special mesting of stockholders of the corporation upon the call of the Boad of
Directors, and the sscratary of $he corporstion shall oxll, snd the corpomtion, shall bold, a spectal mecting of
stockholders upon fhe request of the Chairman of the Board of Dinectors or the President of the corporation, or if the
haoldera of fifty peroent of all afthe voles entitled to be cast at the proposed special meeting aign, date and deliver o the
sacretary of the corpotation ono of tose writen demands for the meeting deseribing the pumpose or purposes for which
such meeting shall be held

. ARTICLE X1
. No nominations for directors except #iose made by the board of direclors or atty nomingting committee thereof
shail be voiod upon at the sl meeting of stockhaklers mnless such other nominations hes besn given, oither by
peosonal dalivery or by United States mail, postage prepaid, to the Secretary of the corpotation not later than (i} with
respect to an election W be hald 3t the anoual mesting of stockholders, ninsty days prior © the enniversary date of the
immediately preceding ermual meeting, and (%) with redpect fo an election to bo heid xt a special meeting of the
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stockholders for the elaction of directors, the close of busiess on the seventh day following the dave on which notice of

sich meeting is frst given to stockholders. Each such notice shall set forth: (a) the name and address of the stackholder

who intends to make the nomination, snd of the persnn or persens 1o bo nominated; () the number of sheres ofoach -
clnss of.mak of the corporntion benefleially ovmned or directly or indirestly controlled by each such perton; (c} &

dmﬂpﬁnnofaﬂﬂmmﬁ&mmd&rﬂmdinpbmﬂa:mckhom:nduchmhumdmyeﬁwmm

persons {naming sach person or persans) pursuatt to which the nominmion or nominationy are fo bo mads by the

stockholder; {d) such other information regarding each numinee proposed by such stockholder ny would be required

be included in x proxy statement filed pursusnt to the proxy miles of the Securitics and Exchange Commission; and {c)

the conzent of each nominee to serve £3 2 director of the corparation i s slectsd, The presiding officer of the mecting

miay refuse ro ackmowiedge the nomination of any person not made in complisnce with the favegoing procoture.

Any stockholder emitled t0 vots in the eisction of ditectors genemily wmay proposs one of mort mutiers &t
présentation to the stockholders wt any annua! meeting of ktockholders, provided that such stockholder has provided
written notlce of such stockhaider's inter to make such proposel or groposals, either Yy personal delivery or by United
Stateg mail, postage prepaid, jo fhe Seorotary of the sorporation not later then ninety (90} daye prior w the anniversary
datc of the immediately preceding apaual meeting, Ench'Such notice shalf set forth: () the nama and address of the
siockholden(s) who Intends to make the propossy; (if) the ninmber of shares of each class of 2oek of the corpamtion
bencfisially owned or directly or indirectly contrafled by each sush pamon; (1} sach other infornution regarding ¢ach
such proposal ax would be required to beiunlududmapmm@sahmg%ﬁrﬂmapmvﬁofm
propass] pursuant to Regulation I4A vader the Securitios sl Exchangs Act of 1934, a5 xoended; and {iv) = description
of alt arrangemants or understandings between the stockiolder(s) and any other parson or parsonts (naring such person
ar persons} pursuant to which tho proposal or proposals are to be made by the stockbolden(s). Nothing contalned in this
parsgraph shall requirs the pressntation for Gio vote or considerntion of the stackholders of any matier whick is not
approprinte for action by the atocidwlders. No business or:prapasal shall be presented iy the vote or consideration of
mma;mmmmmmmmm:mumnmu of meeting and mntiers

incidents] to the conduct of tuch mestivg .

mepomafﬁk&dﬁe,bmﬁnﬂoums&ipofmmummhmmmm 13d-3
snd Rolo 1345 under the Sacxrities snd Exchangs Act of 1934, wy emended, and a stockhwlder shall by deemnd to
control =l shares which gmch stackholder would be deemed o presun=d 1o comiral in 2 control determingtion: ooade in
accordance with the provisions of spplicable bank regutarocy Jaws md reguistions. The prosiding ofScer of the meeting
may vefuse to acknowladge or present any proposel of any peraon not made i conrpliance with the Sregoing procadure,

ARTICLE X3t

Motwithstanding any other previsions of this Articles of Incorporation or sny provision of Isw specifying 2
lesser percentage, end it addition’to sny other vate of stackioiders reqnired by law, nelther the provisions of this Article
or the provisions of Article IV of these Asticles of Incotixnation relating o the relative rights g privilsges of, and
Tepurchese provisions relting to the Clas A coremon stock shall be amangded, sitered, defined or rescinded prior to the
tenth srdversary nf&pMMthsmmmwﬁt affroyattve vote of the holders of at Teast 56% of the
Class A comnion stock oubstanding nnd entitled fo vote, voting 3 » separate slaes, Addbionafly, notwithstanding any-
other pravisions of these Articles of Invorporation of mny provision of Inw specifying » lesser percentage, and in addntion
to sy other vote of stookholders required by law, the pravisions of Asticle VII{c) of thees Articles of Incarporation shall
oot be amended, sitered, defined or mescinded excent tpou this wffirmative vote of the holders of 66% ot more of the total
rumber of voies entitled 1o be caat by holders of alt of the outstsnding shares of capital stock entitted to vate generally in
the election of directors. e

ARTICLE X1

The riame and address of the incorporator of the corpomtion is Vemaon D, Sits, 1600 5. Federal Highway, Ft.
Plerce, Florida 34950.
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¥ WITHNESS WIRREOT, the enderytgredd fant ewcouind this Ariclm of Snourportion teis 27 day of Jooomry
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