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ARTICLES OF INCORPORATION
FOR A DOMESTIC CORPORATION

Pursuant to the laws of the State of Florida, to wit Chapter 607 of the Florida Statutes, the undersigned
executes the following arficles (“Articles ) for purposes of forming a corporafion (“the Corporation):

ARTICLE |
The name of the corporation is:

Elite Markefing Consultants tnc. A

"1: [ =
o =
TICLE 1 L
ARTIC 23D i
:" E" =2 l
The principal office shall be located ot Ciley N

i e
ey 4 é
7895 Al A South, St. Augustine, FL 32080 L5 ‘1_ v
-:- L - U

The malling address is SR«

S

PO Box 546, Hastings Florida 32145 o

ARTICLE NI

The Corporation shall adopt bylaws that conform to these Articles by unanimous consent of the initial
shareholders ("Bylows™). The Bylows shaill alwoys be construad 1o conform 1o these Arficles or, if any
paragraph or section of the Bylows cannat be reasonably construed to conform to these Articies,
each offensive paragroph and/or section of the Bylaws shall be strlcken ¢s if it had never been
adopted into the Bylaws so that the Bylaws conform to these Articles. The Bylaws shall otherwise be
amendable and/or address matters not specifically precluded by these Articles. This Adicle controls
all contradictory provisicns of the other Articles, if any.

ARTICLE IV

Pursuant 1o Sections 407.0731(1) and 607.0732 of the Florida Stafutes. the Corporation will have no
board of the directors, but shall, instead, act under the direction of the shareholders (each o
“Shareholder™), always pursuant fo these Articles and the Bylaws.

ARTICLE V

The total authorized shares:

1. Common Shares: One thousand {1,000) One and No/100 Dollars (51.00) par value Class A
shares; no other classes.are authaorized.

2. Preferred Shares: None authorized.
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The shares in the Corporation shall be of one class, each share maintaining propertional voting rights,
Distributions shall be mads in accordance with the Florida Businass Corporation Act and as otherwise
specified in these Articles and the Bylows.

Except because of the provisions goveming the admittance of new Shareholders by unanimous vote
and subject to the Shareholder shorftall provisions of these Articles and the Bylaws, each Shareholder
shall have presmptive rights to purchase shares in cash pro rata based on the Shareholder's
proportional voting rights pursuant to any offering by the Corporation.

Except as provided In the Bylaws on the Bylaws’ effective date, the shares shall be further limited in
that all shares, Including every portion theraof, shall be subject to the Corporation’s and the
Shareholders’ rights of first refusal as expressed in the Bylaws on the Bylaws” sffective date.

The shares are further limited in that all Sharsholders must be natural persons and citizens of the
United States of America, and must consent to an elaction to be treated as g small business
corporation within the meaning of Subchapter S of the internal Revenue Code of 1986, as amended,
(" IRC") by executing dll documents necessary 1o effect the IRC Subchapter § slection.

The shares shalt have no other limitations other than those speciically mandated by the Florido
Business Corporation Act or as speclfied in these Articles or the Bylows,

ARTICLE VI
The initial registered agent is
Noetle M. Melanson, Esq.
Service of process may be made on the reglstered agent at

12800 Unlversity Drive, Suite 260 in the City of Fort Myers, County of Lee, State of Fiorida, with the
postal zip code being 33907,

ARTICLE VII
The incorporator s
Noelle M. Melonson, Esq.
The address of the Incorporator is
12800 University Driva, Suite 260, Fort Myars, Florida 33907
ARTICLE VIl

The Corporation may engage In any activity permitted by the Florida Business Corporation Act, as
well as the other laws of the State of Florida, subject always to limitations of all other jurisdictions in
which the Corpeoration octs,

ARTICLE IX
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In accordance with the dividend distributlon rules of the Bylaws, the Corporation shall distribute 1o the
Shareholders. prior to the fifteenth (15M day of the calendar month following the close of each
calendar quarter, or as scon thereafter as possible as in accordance with the Internal Revenue Code
of 1986, as amended, (TIRC™), ("Tax Distibution Pate™) the amount that the Corporation will distribute
to the Shareholders on the Tax Distribution Dates, and Is fifty percent (50%) of the lesser of (i) the Net
Cash Flow, as defined infra, if any: or () "Ordinary business lncome (oss).” as defined by and
calculated in accordance with the IRC on Department of the Treasury, Internal Revenue Service
Form 13208, U.S. Ingome Tax Return for an $, Corporgtion muliiplied by the highest Income tax rate set
forth In IRC 1 (but in no event will the Corporation make a negative distribution as a result) (“Tax
Distribution™). The Shareholders may forego or reduce the Tax Dishkibution for any porticulor Tax
Distribution Date upon a unanimous vote within thirty (30) days of the particular Tax Distribution Date
for which the Shareholders consider foraegoing or reducing a Tax Distribution; but, the Tax Distribution
requirements of this Aricle shall never be wdaived, estopped or otherwise prevented by any
preceding election by the Shareholders to forego or reduce a Tax Distribution.

"Net Cash Flow” means the lesser of (i the net change of the Comporation’s cash balances during
the prior taxable year calculated in accordance with generally accepted occounting principles;
and (i) the Corporation’s cash balances ot the end of the yecor, less reasonable reserves for working
capital and projected cash requirements, Including projected expenses and contingent llabilittes, but
not including copital investments and reinvestments that are not necessary 1o the Corporation os a
going concern, all calculated in accordance with generdlly accepted accounting principles as
limited by the IRC. The balonce of Net Cash Flow, if any, may be distributed to each Shareholder in
proportion to the shares ot fimes and in armounts as Shareholders determine in accordance with the
Bylaws.

Shareholders may, by a majority Vote, compel the Corporation to make distributions of specified
amounts and property, and at specified times.

No withdrawing Shareholder is entitled to receive any distribution or the value of the Shareholder’s
shares as a result of withdrawal from the Corporation prior to the Corporation’s liquidation, except as
specifically provided in the Bylaw.

No Shareholder is entitled to the return of. or interest on, that shareholder’s capital contributions,
except as otherwise provided in the Bylows.

ARTICLE X

If shares are certificated, all stock certificates shall clacrly bear legends indicating that the shores are
issued subjoct to restrictions on transferabiiity, in rellance upon the existence of exemptions from
federcl and state securities lows and with other rights, limitations, preferences and electlons as
expressad in these Articles.

ARTICLE X]

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

L4

ARTICLE X1l

Except as a result of business operations, these Articles and the Bylaws shall always be construed such
that the Corporation will qualify for and continue to safisfy the reqguirements of IRC Subchapter S
including Department of the Treasury, Intemal Revenue Service regulations, rulings, procedures ond
other pronouncements theraunder. It any section, paragraph, sentence or term of these Articles
and/or the Bylaws cannot ba reasonably construed to conform 1o IRC Subchapter 5, each offensive
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section, paragraph, sentence and/or term of thase Artictes and/or the Bylaws shall be stricken as If it
. had never been adopted into these Articles and/or the Bylaws so that these Articles and/or the '
Bylaws conform to IRC Subchopter S,

ARTICLE Xl

The Articies may only be amended, superceded or repedled upon the unanimous vote, or
unanimous, written, affrmative consent, of all of the Shareholders.

ACKNOWLEDGMENT

I, the Incarporator of the Corporation, and without personally assuming or ratifying any prior contracts
or promises made on behalf of the Corporation by any person or entity prior to the Corporation’s
formation, if any, execute these Articles this / =2 day of o 2% 2009,

Amy Boeso

ACCEPTANCE OF APPOINTMENT AS RESIDENT AGENT OF

Elite Marketing Consultants Inc.

| hereby ppolntment as resldent agent as designated in the ottached Articles. | am
farniliar, d acceprf The obligations mandated by Chapter 608 of the Florida Statutes thot are

M \
) /L. _{C’u.k
A
Noelle M. hson, Esq.

State of Florida)
County of Lee )
| hereby certify that before me, the undersigned authority, duly authorized to toke acknowledgments

and administer oaths, parsonally appeared Noslle M. Melanson, Esg. known 1o me to be the person
§1Qexecuied this Acceptance of Appolntment as Resident Agent.

7 y hand and officjal seat this ,_@__ day of é% 2009.
M‘— Notary Public Stale of Fiond
j’“ %" Debo?ahi Mifler o0 .

Notcry Public, STM&MW L A oo sy
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Elite Marketing Consultants Inc.

Initial Director Listing
The Initial Officers of the Corporation are:

Amy Beese - President, Secretary
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