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SECRETARY DF ST
ARTICLES OF INCORPORATION TALLAHASSEE, Fi 0'??];5;&
OF
FLORIDA SHOWCASE PROPERTIES HOLDINGS, INC.

Fax Server

i
The undersigned, acting as incorporator of Florida Showease Propertics Holdings, Ine, under
the Florida Business Corporation Act, adopts the following Articles of Incorporation.

ARTICLE ‘;. NAME

The name of the corporation is Florida Shoiwcase Properties Holdings, Inc.
ARTICLE I1.! ADDRESS

The mailing addrass of the corporation is 2476 North Bssex Avenus, Hemnando, Florida,
34442, ,

ARTICLE i1I. COMMENCEMENT QOF EXISTENCE
|

N ] . ) . L
The existence of the corporation will commence upon filing these artieles of incorporation,

ARTICLE 1V, i PURPOSE

The corporation is organized to engage in any activity or business permitted under the laws
of the United States and Florida. L

ARTICLE V. AUTHORIZED SHARES

The maximum number of shares that the corporation is authorized to have outstanding at
any time I3 1,000 shares of common stock having a par value of $.0001 per share.

ARTICLE VI. INITIAL REGTSTERED OFFICE AND AGENT

The street address of the initial registered office of the corporat:on is 2476 North Essex
Avenue, Mernando, Florida, 34442, and the name of the corporatian’s initial registered agent af that
addraqs is Eric D. Abel. ,

J
RTICLE VII. INITIAL BOA DIRECTOR

The corporation shall have two dircetors ini]tiully. The number of directors may be either
increased or diminished from time to time, as provided in the bylaws, but shall never be less than

one. The names and street addresses of the initial digectors are;
|

Namg Addresé
Stephen A. Tamposi 2476 North Essex Avenue

Hemendo, Florida, 34442

Q. Peter Nash 24706 Nclrth Essex Avenue
Hcmand:o. Florida, 34442

|
|
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ARTICLE VIIL INCORPORATOB

: |
The name and street address of the incorporator are:

ame . Addréss
Eric D. Abel 2476 North Essex Avenue

Hcma!ndo, Florida, 34442

The incorporator of the corperation asmg‘ns to this corporanﬁn his rights under Section
607.0201, Florida Statutes, te constitute a corporauon and he assigns to those persons designated
by the board of dircctors any rights he may have a.s incorporator 1o agguire any of the capital| stock
of this corporation, this assignment becoming cffcctivc on the date corporate existence begins,

ARTICLE rx,' BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the bourd of dircctors
and the shareholders, except that the board of du‘ccltors may not amend or repeal any bylaw adopted
by the shareholders if the shareholders specifically provide that the bylaw is not subject to
amendment or repeal by the directors. |

|

MEN

The corporation rescrves the right to amend, alter, change, or repeal any provision in fthese
Articles of In¢orporation in the manner prescribed by law, and all rights conferred on sharehqlders
arc subject to this reservation.

ARTICLE XI. RESTRICTIONS ON THE TRANSEER OF SHARES
|
1.1 Legal Opinion Required for Transfer. \ '

Notwithstanding sny other provisions of :hclsc: Anticles of Ineorporation, no sele, cxchange,
assignnmient, transfer, pledge, hypothccat:on, or dev:sc of shares of the corporation (each a
"Transfer”) may be made unless in the opinion of rcs;aonmblc counse) {who may be ¢ounsel f‘of the
corporation), sansfactory in form and substance to the board of directers and counsel for the
corporation (which opinion may be walved, in wholc or in part, in the sole and absolute diseretion
of the board of directors), and delivered in wnm}g to the -corporation prior to the datc of the
Teapster:

{2) That {he Transfer would not violate any federal sccuritics taws or any state securitics
or "Blue Sky" laws (including any mvcstor suitability standards) applicable to the
corporation or the shares to be Tnnsfcn’cd and

(b)  That the Transfer would not rcsult in the terminpation or revoecation of |the
corporation's Subchapter § election.

11,2 Permitted Transfers,

Subject to obtaining a satisfactory legal opinion or waiver set forth in Section 11.I,
sharcholder (the "Transferor Shareholder™) may only Transfer shares of the corporation to:

2
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{2) another sharcholder; TALLAHASS;.' E. rF LBﬂgA

(b) a shareholder's spouse, childlrcn, grandchildren, or siblings;

(c) a trust created primarily for the benefit of a shareholder or a shareh lec:‘s
spouse, children, grandehildren, or siblings, which type of trust will include, but not be
limited to, 2 grantor retained annuity rrbst (ar any other type of trust that is treateH as a
grantor trust for federal income tax purposes under Code Scetions 671 through 678)
created by a shareholder; or

(d) any other person; providcdl. however, the Transferor Sharcholder haT first
offered such shares 1o the corporation as forth in Section 11.3 below,

Any purported Transfer of shares that is not made in compiiance with this Article XJ| shall
ke null end void and of ne force or effect.

Each Transferor Shareholder agrees that hv:l she, or it will, if applicable, pay all reasohable
expenses, including attorneys' fees, incurred by th# corporation in connection with any proposed or
consumnmated Transfer by such Transferor Sharcholdcr

11.3  Option tg Purchuse Shares,

Except as provided in Section 11.2{a)-(c) 4bove in the event & Transferor Sharehiolder
desires to sell, assign, Transfer or dispose of all or any part of his, hers, or its shares, and if that
Transferor Shareholder has reccived a bona fide offer to purghase his, her, or its shares from a third
party, then the Transferor Shareholder shall be required to make a written offer to sell his, her, {r its
shares to the corporation at the same price and uponithe same terms and conditions of the bona fide
offer to purchase from the third party. If the offer to the corporation is not accepted in fusll within
30 doys of its receipt by the carporation, then the Trane.femr Shareholder may sell such shares
offered for sale to the third party within the next fo]lowmg 60 days, but only at the price and upon
the same terms and conditions of the bona fide offer to purchase from the third party, Inthe event
the shaves are not sold to the third party within said sixty-day period, the limitations of this Section
shall again apply to the shares owned by the Transferor Shareholder,

The undersigned incorporator, for the purpdSc jof forming a corporation under the laws of
Florida, has executed these Articles of Incorpora onlgfis 14tk diy of December, 2011,

(ﬂ Lﬂ

Erw D. Abel, lncorporator

Having heen named as reglsiered agent to aaccpt service of process for the abave stated
corporation, at the place designated in this document, I am familiar with and aceep! |the
appointment as registered agenr and agree to act i rh;capaciQ-/j

Dated 14" day of December. 2011 L s
Eric D, Abel, Registered Agent




