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FLORIDA DEPARTMENT OF STATE LAMASGEE. 7.0l
Division of Corporations

November 18, 2011

VENEITA SAMUELS
8231 S.W. 135TH LOOP
OCALA, FL 34473

SUBJECT: HOPE MANAGEMENT ENTERPRISES, INC.
Ref. Number: W11000058593

We have received your document for HOPE MANAGEMENT ENTERPRISES,
INC. and your check(s) totaling $78.75. However, the enclosed document has
not been filed and is being returned for the following correction(s):

The Florida Statutes require an entity to designate a street address for its
principal office address. A post office box is not acceptable for the principal office
address. The entity may, however, designate a separate mailing address. The
mailing address may be a post office box.

Please list the Officers/Directors in a separate Article. Listing Titles with the
Incorporators does not constitute official designations.

Please verify the "Secretary's" address for accuracy.

if your business entity does not intend to transact business until January 1st of
the upcoming calendar year, you may wish to revise your document to include an
effective date of January 1st. If you do not list an effective date of January 1st,
your business entity will become effective this calendar year and it will be
required to file an annual report and pay the required annual report fee for the
upcoming calendar year this coming January, which is merely weeks away. By
listing an effective date of January 1st, the entity’s existence will not begin until
January 1st of the upcoming year and will, therefore, postpone the entity’s
requirement to file an annual report and pay the required annual report filing fee
until the following calendar year.

Please return the corrected original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6949.

Thomas Chang :
Regulatory Specialist If Letter Number: 711A00026187
New Filing Section



g

s

SR My

il oy

1 ' 2?:; fwe]
ARTICLES OF INCORPORATION :2 .
8,

S G

ARTICLE I et o,

ey, e

Z'ﬁh,.-""‘ 3

NAME and AUTHORITY E&Wi D

This is a profit corporation, organized exclusively established under
the rules and regulations of the Florida Corporations corporation Laws

as set forth in Chapter 617 of the Florida Statutes. The name of the
corporation {hereinafter referred to as the "Corporation”) 1is:

Hope Management Enterprises, Inc.

This is a profit corporation; organize under the laws of the State of

Florida Corporation’s Laws as set forth in Chapter 617 of the Florida
Statutes.

ARTICLE II
PRINCIPAL OFFICE OF CORPORATION AS WELL AS REGISTERED OFFICE AND REGISTERED
AGENT

The principal office address of Hope Management Enterprises, Inc. is 8231
S.W. 135th Loop, Ocala, Florida 34473. The registered office of the
Corporation is the State of Florida. The name and address of its registered
agent is Veneita Samuels.

ARTICLE III
CORPORATE PURPOSES AND POWERS

The nature of the business of the Corporation and the objects and purposes to
be transacted, promoted or carried on by it are:

a} To engage lawful business, including each and every field, portion and
aspect thereof, in any and all capacities whatscever. As used in this
certificate the term "securities” shall include bonds, debentures, notes,
bills, evidences of indebtedness, shares of stock, warrants, options, rights,

certificates, receipts, certificates of interest or participations in any
preofit-sharing agreement, collateral trust certificates, pre-organization
certificates or subscriptions, investment contracts, voting trust

certificates, fractional undivided interests in o0il, gas or other mineral
rights, certificates of deposit or certificates of interest or participation
in, temporary or interim certificates for; receipts for, guarantees of, or
warrants or rights to subscribe to or purchase, any of the foregoing, or any
other instruments or interests in the naturé of securities of any kind
whatsoever, issued or created by any person or public authority; the term
"person” shall include any person, partnership, firm, corporation, company,
joint stock company, syndicate, association, trust or other business
organization, domestic or foreign; the term "public authority” shall include
the United States of America and any other country or nation and any state,
territory, province, dominion, protectorate, possession, colony, dependency,



Municipality, district, or other political subdivision, brandh, agency or
instrumentality thereof; and the term *"issuer” shall include any ‘person’or
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(b) To act as an underwriter, broker, trader or investor in or with i@ -

respect to gecurities. A
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(¢) To purchase, subscribe for, acquire, hold, own, lend, sell, exchange, iu?

assign, transfer, mortgage, pledge, hypothecate, guarantee, deal gﬁéin é@nd ’
otherwise effect any and all transactions, of any kind, char@étercsor
descripticn whatsoever, in or with respect to securities. . »

{d) To hold as custodian, nominee or otherwise securities belonging to
others, and to exercise while the holder or owner of securities all the
rights, powers and privileges of ownership, including the right to vcte
thereon and give consents with respect thereto, whether by proxy or
otherwise.

(e} To de any and all acts and things necessary, advisable or desirable for
the preservation, protection, improvement and enhancement in value of any
securities held or owned by the Corporation or in which the corporation is
interested, and to aid by loan, subsidy, guaranty or otherwise the issuers of
such securities or any other person in which the Corporation is interested.

(£) To render advisory, investigatory, supervisory,  investment,
managerial or other services to any person or public autheority,: whether or
not in connection with the promotion, organizatioen, reorganization,
recapitalization, liquidation, consolidation or merger of any persen or
public authority or in connection with the issuance, underwriting, sale or
distribution of any securities, and to act as an investment advisor, pursuant
to an investment advisory contract or otherwise, to any investment company or
common trust fund or to any other person or public authority.

(g} To cause, and to promote or take charge of, the promotion,
organization, reorganization, recapitalization, liquidation, consolidation or
merger of any person or public authority. e

{h) To maintain with and for customers accounts with respect to securities
and/or commodities of any kind, character or description whatsoever,

including margin accounts, and to guarantee the signatures of customers and
others. '

i) To make an issue any and all trust, depositary, interim and other receipts
and certificates of deposit for any securities or interest therein..

{J) To acquire and hold membership in, or otherwise secure membership or
trading privileges on, any securities exchange, board of trade, commodities
exchange, clearing corporation or association, or similar...institutions:
located within or without the United States, and to acquire and hold
membership in any association of brokers, securities dealers or commodities
dealers, or in any other organization or association. :

{k} To purchase or otherwise acquire, borrow, hold, own, lend, mortgage,
pledge, turn to account in any manner, import, export, sell, distribute or
otherwise dispose of, and generally to deal in, commodities and products
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{(including any future interést therein) and merchandise, articles of
commerce, materials, personal and real property of

every kind, character and description whatsoever, and any interests therein
or instruments evidencing rights to acquire such interests, either as
principal or as a factor or broker, or as commercial, sales, business, or
financial agent or repressntative, general or special, or im any other
capacity whatsoever for the account of any person or public authority, and in
connection therewith or otherwise to guarantee any and all obligations
relating to transactions made on any commodities exchange, boardmof ;zpder

similar institution, . t“ " TR
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Ly
{1) To buy, sell and deal in foreign exchange and in notes, open ac%quntq ar!dtu
other similar evidences of debt. oW H
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(m} To act 1in any capacity whatsoever as financial, commeICLaI” of * 7=
business agent, factor, broker or representative, -general or spec1al“wforoany- }
person or pubklic authority. oA

{n) To engage in any business or transaction relative petroleum,.
petroleum products, gas and other minerals and mineral products, and to
purchase or otherwise acquire, hold, own, lease, sell or otherwise dispose
of, exercise, exchange, mortgage, pledge, exploit, drill upon, deal in and
otherwise turn to account any and all lands and interests in lands in, on
or under which petroleum, gas and other minerals are or may be located and
any and all interests in petroleum, petroleum products, gas and other
minerals and mineral products.

(o) To transact a general real estate agency and brokerage business,
including acting as agent, broker or attorney in fact for any person or
public authority in sale and leaseback transactions and generally in
buying, selling and dealing in real property and any interests and estates
therein, on commission or otherwise: renting and managing of estates; making,
arranging for or obtaining loans upon such property; and supervising,

managing and protecting such property and all loans, interests in and c¢laims
affecting the same.

{p) ‘To engage in any commercial, mercantile, manufacturing, industrial or
trading business of any kind, character or description whatsoever, and to do
all things incidental to such business.

{q) To make, enter into and carry out any arrangements with any person or
public authority; to obtain there from or otherwise to acquire, whether by
purchase, lease, assignment or otherwise, any powers, rights, privileges,
immunities, franchises, guaranties, grants and concessions; and to acquire,
hold, own, exercise, exploit, dispose of or realize upon the same, all in
connection with any business, object or purpose of the Corporation.

{r) To cause or allow the 1legal title to, or any legal or equitable
interest in, any security or any other real or personal property: of- the
Corporation to remain or bhe vested or registered in the name of any other
person, whether upon trust for or as agent or nominee of the chporat%on or
otherwise for its account or benefit. - '

{s) To enter into any lawful arrangements for sharing profits, union of
interest, reciprocal concession or cooperation with any person .or.public
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authority in the carryiﬂg on of any business, object or purpose of the
Corporation.

(t) To acquire all or any part of the goodwill, rights, properties and
business of any person engaged in any business, object or purpose similar to
any business, object or purpose which the Corporation is authorized to
transact, promote ox carry on, to pay for the same in casher in any security
or securities issued by the Corporation or any other person or otherwise; to
hold, conduct, utilize and in any manner dispose of the whole or any part of
the goodwill, rights, properties or business so acquired; and to assume in
connection therewith any liabilities or obligations of such person.

{u) To borrow money for any business, object or purpose of the Corporation
from time teo time without limit as to amount; to draw, make, accept, endorse,
execute and issue promissory notes, drafts, bills of exchange, warrants,
bonds, debentures and other negotiable or non-negotiable instruments and
evidences of indebtedness; to secure the payment thereof and of the interest
thereon by any mortgage on, or any pledge, conveyance or assignment in trust
of, the whole or any part of the assets of the Corporation, real, personal or

mixed, including contract rights, whether at the time owned or thereafter
acquired; and to sell, assign, mortgage, pledge or otherwise dispose of any
securities issued byte Corporation for any business, object or purpose of the
Corporation. To lend to others any of its money or other property, with or
without security, and to guarantee the loans and obligations of others, in
each case for any business, object or purpose of the Corporation and from
time to time without limit as te amount.

(v) To purchase, hold, sell, transfer, reissue or cancel shares of its own
capital stock or any other securities issued by it.

{w) Toc do everything necessary, proper, advisable or convenient- for. -the
accomplishment of any of the purposes or the attainment of any of the
objects or the furtherance of any of the powers herein provided for and to do
every other act and thing incidental thereto or in connection herewith.

{x) Tc engage in any lawful act or activity for which corporatlons may be
crganized under the General Corporation Law of Delaware. e

A I
™
ARTICLE IV L B,
CAPITAL STOCK _'_,

SHARES AND CLASSES AUTHORIZED. The aggregate number of shares 'of*? 'ﬂltal.fﬁ
stock of all classes which the Corporation shall have authority tOwlSS ig

pERp <5

twenty thousand (20,000} shares, of which ten thousand (10,000} shaggs are to..s
be Common Stock of the par value of one cents ($.01) each and tqnﬂ@hqgﬁand
{10,000) shares are to be Preferred Stock of the par value-of'*one’ cents
($.01) each.

DESCRIPTION OF CAPITAL STOCK. The voting powers, designations, preferences
and relative participating, optional or other special rights, and the
qualifications, Limitations or restrictions thereof, of the classes
of stock of the Corporation which are fixed by this certlflcatlon cof
incorporation, and the authority wvested in the Board of Dlrectors “to Fix by
resolution or resolutions providing for the issue of preferred Stock and the
voting powers, designations, preferences and relative part1c1pat1ng, optional
or other special rights, and the qualifications, limitations or restrictions

4



therecf, of the shares ‘of Preferred Stock which are not flxed by the
certificate of incorporation, are as follows: e o

m arEAL
e

PREFERRED STOCK :

- 3

1. The Preferred Stock may be issued from time to time in one or mé:g .serges, 5%
each such series to have such distinctive designation or title ag may‘be T
fixed by the Board of Directors prior to the issuance of any shares..thePRof {” m}
Each such series may differ from every other series already outstandlnw as’
may be determined from time to tlme by the Board of Directors prlpr toY the
issuance of any shares thereof, in any or all of the following, but in no

other, respects:

{a} The rate of dividend, if any, which the Preferred Stock of any such
series shall be entitled to receive, whether the dividends of such gseries
ghall be cumulative or non-cumulative and, if such dividends shall be
cumulative, the date from which they shall be cumulative.

{(b) The right or obligation, if any, of the Corporation tec redeem shares
of Preferred Stock of any series and the amount per share which the
Preferred Stock of any such series shall be entitled to receive in case of
the redemption therecf, and the right of the Corporation, if any, to reilssue
any such shares after the same shall have been redeemed. :

(c} The amocunt per share which the Preferred Stock of any such series shall
be entitled to receive in case of the voluntary liquidation, dissolution ocx
winding up of the Corporation, or in case cf the involuntary- liquidation,
dissolution or winding up of the Corporation.

{d) ‘The right, if any, of the holders of Preferred Stock of .any such
series to convert the same into other classes of stock, and the terms and
conditions of such conversion.

(e) The voting power, if any, of the holders of Preferred Stock of any
series, and the terms and conditions under which they may exercise such
voting power.

(£) The terms of the sinking fund or fund of a similar nature, if any, to be
provided for the Preferred Stock of any such series.

The description and terms of the Preferred Stock of each series in respect of
the foregoing particulars shall be fixed and determined by the Board of
Directors by appropriate resolution or resoluticns at or prior to the time of

the authorization for the issue of the original shares of each such series.

2. In case the stated dividends and the amounts payable on liquidation,
dissolution or winding up of the Corporation  are not paid in £ull, the
stockholders of all series of the Preferred Stock shall share ratably in the
payment of dividends, including accumulations, if any, in accordance with the

sums which would be payable on such shares if all dividends were declared and

paid in full, and in any distribution of assets other than by way of
dividends, in accordance with the sums which would be payable' on such
distribution if all sums payable were discharged and paid in full.~ =

3. The holders- of the Preferred Stock shall be entitled to receive,.when and
as declared by the Board of Directors, out of funds legally available

5
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therefore, preferential dividends in cash at, but not exceeding, the annual
rate fixed for each particular series. The holders of the Preferred Stock
shall not be entitled to receive any dividends thereon other than dividends
referred to in this paragraph 3.

4., So long as any of the Preferred Stock remains outstanding, in ne event
shall any dividend whatever, whether in cash or other property {other than in
shares of Common Stock), be paid or declared on the Common Stock by the
Corporation unless (a) the full dividends of the Preferred Stock for all past
dividend periods from the respective date or dates on which they became
cumulative shall have been paid and the full dividend thereon for the then
current gquarter-yearly dividend period shall have been paid or declared and a
sum_ set apart sufficient for the payﬁent thereof, and (b) 1f at any time the
Corporation is obligated to retire or redeem shares of any series of the
Preferred Stock pursuant to a sinking fund or a fund ¢f a similar nature or
otherwise, all arrears, if any, in respect of the retirement or redemption of
the Preferred Stock of all such series shall have been made good. Subject to
the foregoing provisions and not otherwise, such dividends (payable in cash,
stock or otherwise) as may be determined by the Board of Directors may be.
declared and paid on the Common Stock in accordance with paragraph B of this
Article IV, as the c¢ase may be, from time to time out of the remaining: funds
of the Corporation legally available therefore, and the Preferred Stock shall
not be entitled to participate in any such dividend, whether payablg jn -cash,
stock or otherwise., No limitations, conditions or restrictions whatevef’areM
imposed by the provisions of this paragraph 4 upon the purchase orzredem ien} p
or other acquisitiens by the Corporation eof any class or classes. of° anyum
capital stock of the Corporation. tﬁgﬁ -LJ —
rn " *
5. In the event of any liquidation, dissolution or winding dp» ofZ thefi
Corpeoration, whether wvoluntary or involuntary, before any dlstrlbution or.
payment shall be made to the holders of the Common Stock, the holders of thei}
Preferred Stock of each series shall be entitled to be paid 1n:.cash the
applicable liquidation price per share determined in the manner, ¥or in..the
amount, fixed at the time of the original authorization of issuance of shares
of such respective series, together with a sum, in the case of each share of
the Preferred Stock, computed at the annual dividend rate for the series of
which the particular share is a part from the date on which dividends on such
share became cumulative to the date fixed for such distribution or payment
less the aggregate amount of all dividends theretofore and on such
distribution or payment date paid thereon. If such payment shall have been
made in full to the holders of the Preferred Stock, the . remaining- assets: and
funds of the Corporation shall be distributed among the holders of the Common
Stock. .

6. Notice of every redemption of Preferred Stock at the option of the Board
of Directors shall be mailed at least 30 days in advance of .the date
determined by the Board of Directors for such redemption (herein called the
“redemption date”) to each holder of shares so to be redeemed.at his address
as the same shall appear on the books of the Corporation as of the date of
mailing such notice. Such notice shall state the redemption . date and the
class and number of shares to be redeemed. The holder or holders of the
shares of such stock to be redeemed shall deliver the certificate or
certificates representing such shares, properly endorsed for transfer, to the
Corporation at its principal place of business on the redemption date,
against payment therefore. Any Federal or State documentary stamp. tax.payable
on the transfer to the Corporation of the shares to be redeemed shall be pald
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by the Corporation. The shares of such stock to be redeemed shall be selected
in such manner as the Board of Directors may determine, it being expressly
understood that any such redemption need not be ratable among the holders of
any class or classes of the Corporation's capital stock and may be limited to
all or part of the shares of one or more classes of the stock held by one or
more holders of stock. The Board of Directors shall have full power and
authority, subject to the limitations and provisions herein contained, to
prescribe the terms and conditions upon which such stock shall be redeemed
from time to time. If any notice of redemption shall have been given as
aforesaid, and if on or before the redemption date the funds necessary for
such redemption shall have been set aside by the Corporation, separate and
apart from its other funds, in trust for the pro rata benefit of the holder
or holders of the shares so called for redemption, then, from and after the
redemption date, notwithstanding that any certificates for shares of stock so
called for redemption shall not have been surrendered for cancellation, the
shares represented thereby shall not be deemed outstanding, the right to
received any dividends thereon shall cease to accrue from and after the
redemption date and all rights of the holder or holders of the shares of
stock so called for redemption shall forthwith, after the redemption date,
cease and terminate, excepting only the right to receive the amount payable
in respect of such redemption but without intereat., Any moneys so set aside
by the Corporation and unclaimed at the end of five years from the redemption
date ghall, to the extent permitted by applicable law, revert to the general
funds of the Corporation, after which reversion such funds .shall become
contributions to the capital of the Corporation and the holder or holders of
such shares shall have no further claim or right to such funds,

COMMON STOCK

R \4«_. -
7. Extcept as otherwise required by law and except asg expressly prov1ded in
this certificate of Incorporation or in any resolution or resclutions adopted
by the Board of Directors pursuant to authority expressly vested in it by
the foregoing provisions of this Article IV with respect to the Preferred
Stock, the holders of the Commeon Stock (i) shall have the exclusive voting
rights for the election of directors and for all other purposes, e=ach holder
of Common Stock being entitled to one vote for each share therecf held by
such holder except as otherwise required by law, and (ii) shall be entitled
to receive dividends declared payable in such property or shargs of .the
capital stock _of the Corporation when and as declared by ther‘Boaﬂa3 of

Directors. . % 'ﬁ rn f*?é
: ; A c'ﬂ Attt
:1 s
ARTICLE V =~ i
RESTRICTIONS ON DIVIDENDS AND OTHER PAYMENTS R ;E i";i

1. Notwithstanding any other provision contained herein, the Gorpora91o
shall not be required to declare or pay any dividend, or redeem, p&rcha&é or
make any other payment or distribution in respect of, any shame 'ofPits
capital stock if such declaration, payment, redemption, purchase or other
payment or distribution would be contrary to any term or provision then in
effect of (i) any constitution or any rule or regulation of any securities or
commodities exchange, board of trade, clearing corporation ot “agésociation or
any similar organization of which the Corporation is a member or with which

aﬁﬂﬂ' i

i

it has -trading- or other privileges, or (iil}) any rule or regulatio of ther-'

Securities and Exchange Commission, including without limitation Rule 15c3 -1
under the Securities Exchange Act of 1934, or of any other governmental body
having appropriate authority, or (iii) any evidence of indebtedness of the
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Corporation or any agreemént under or pursuant to which any indebtedness of
the Corporation shall be outstanding, or (iv) any applicable law (including
without limitation the General Corporation Law of Delaware).

2. No dividend shall be declared or paid which shall impair the capital of
the Corporation nor shall any distribution of assets be made to any holder of
the Cerporation's capital stock unless the wvalue of the assets cf the
Corporation remaining after such payment or distribution is at leastwequa&*to

the aggregate of its debts and liabilities, including capital. ot _h!; ;q ﬁm?%
,1_““ - S
ARTICLE VI S ) ot

3‘1?‘3 —~ 3
RIGHT OF CORPORATION TO EXCHANGE SHARES Q‘H 5
OF PREFERRED STOCK FOR SHARES OF COMMON STOCK qﬁi e S
NG Tr‘: rna *T“:;J

3 -“ ~J

l. In order to enable the Corporatlon to qualify for trading privileégess or
other privileges on any of the various securities exchanges, boards *of trade,
commodities exchanges, clearing corporations or associations and/or other
similar organizations located within or without the United States, whether as
a member corporation thereof or otherwise, and to continue so gqualified in
good standing, and in order to insure that the business of the Corporation
will be carried on in a wmanner consconant with the Corporation's
responsibilities to the public as an organization so qualified, all shares of

stock of the ,Corporation shall at all times be held subject to. all- of the
agreements, conditions and restrictions set forth in this Certificate of
Incorporation, the provisions of which shall at all times apply egually both
to an original holder of shares and to each and every subsequent holder
thereof, except as herein specifically otherwise provided, and each holder of
shares of stock of the Corporation by the acceptance of a stock certificate
representing such shares agrees with the Corporation and with each other
holder of shares of the Corporation, in consideraticn of such agreement of
each such other holder, to such agreements, conditions and restrictions, as
hereinafter set forth.

2. Whenever a holder of shares of Common Stock of the Corporation is required
to be approved by the constitution or rules of the New York Stock Exchange or
any other securities exchange, board of trade, commodities.exchange, clearing
corporation or association, or similar organization in which the Corporation
has membership privileges {(cocllectively referred to as the "“Exchange"”) and
such holder fails or ceases to be so approved, the Corporation is .hereby
authorized at its option to issue shares of Preferred Stock authorized by

Article IV in exchange for shares of outstanding .Common Stock . of :the
Corperation held by such holder, the Preferred Stock to have a voluntary
ligquidation preference equal to the aggregate net book value of the shares of
Common - Stock of the Corporation so exchanged, as determined by the Board of
Directors; PROVIDED, HOWEVER, that the number of shares of Common' Steck so
exchanged shall not exceed that number of shares required to reduce such
person's ownership of Common Stogk below that level at which a holder of
Common Stock is required to be approved. Such Preferred Stock shall not have
general voting powers and shall not be convertible into Common Stock. or other
capital stock or securities of the Corporation having general voting powers.

3. Whenever any parent of the Corporation within the meaning -.of - the
constitution or rules of the Exchange fails or ceases to satisfy the

8
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requirements of the constitution or rules of the Exchange with respect to
apparent, the Corporation is hereby authorized at its option to issue shares
of its Preferred Stock authorized by Article IV in exchange for shares of
cutstanding Common Stock of the Corporation held by such parent, the
Preferred Stock to have a voluntary liquidation preference equal to the
aggregate net book wvalue of the shares of Common Stock of the Corporation sco
exchanged, as determined by the Board of Directors; PROVIDED, HOWEVER, that
the number of shares of Common Stock so exchanged shall not exceed that
number of shares required to reduce such person's direct or indirect
ownership of Common Stock below that level which enables such parent to
exercise a controlling influence over the management or policies of the
Corporation. Such Preferred Stock shall not have general voting powers and
shall not be convertible into Common Stock or other capital stock or
securities having general voting powers.

4., Whenever shares of Common Stock are to be exchanged as provided in
paragraphs 2 and 3 of this Article VI, the Corporation shall forthwith mail
by first class registered mail written notice of exchange at least 30 days in

advance of the date designated for such exchange {(herein called the exchange
date) to the holder of shares of Common Stock of the Corporation so te be
exchanged at his address as it appears on the books of the Corporation. Such
notice shall state the time and place of the exchange and the number of
shares of Preferred Stock and Common Stock of the Corporation to be
exchanged, and give the designations, preferences and relative,
participating, optional or other special <rights and qualifications,
limitations or restrictions of the Preferred Stock. After the notice of
exchange has been given as aforesaid and after the Board of Directors’ has
duly authorized the shares of Preferred Stock to be issued in exchange for
the 'shares of Common Stock of the Corporation, the person who is required to
be approved by . the Exchange or the parent within the meaning of the
constitution and rules cof the Exchange, as the case may be, holding such
shares of Common Stock of the Corporation shall surrender on the exchange
date the certificate or certificates for the shares of Common Stock of the
Corporation sc required to be exchanged. Notwithstanding that any certificate
for -shares of Common Stock of the Corporation regquired to be exchanged has
not been surrendered for exchange, such person or parent shall cease to
pecssess after the exchange date any of the rights of holders of Common Stock
of the Corporation with respect to such shares called for exchange, except
the right to receive the shares of Preferred Stock. Nothing herein shall be
deemed to affect the right of any such holder to sell or otherwise dispose of
his shares of Common Stock of the Corporaticn prior to the exchange“date;and
in the event the holder, before the exchange date, sells or otherw&se

disposes of the number of shares required to be exchanged, the exchange sh&ll

not take place. T o
m:* '
ST
fhe o~

Fhge @
5. The net book value of any shares of stock of the Corporation exchangeible“

for Preferred S5Stock pursuant to the provisions of paragraphs 2 oer 8f tiris
Article VI shall be determined by the Corporation as of the end of; theﬁmoath
used by the Corporation for accounting purposes next following the anth liged
by the. Corporation for accounting purposes during which the event _OCCULS
which gives rise to such right and option of the Corporation, as- set forth in
paragraph 1 of this Article VI, or as of the close of the fiscal year of the
Corporation in which such event occurs, whichever shall occur earlier
irrespective of when the Corporatien receives actual knowledge cf the event
giving rise thereto. -
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ARTICLE VII
INDEMNIFICATION

'él Hd L-33d¢l

1. The Corperation shall indemnify any person who was or is a party or’ls
threatened to be made a party to any threatened, pending or completed actlon,
suit or proceeding, whether civil, c¢riminal, administrative or investigative
{other than an action by or in the right of the Corporation) by reason of the
fact that he is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership,
joint wventure, trust or other enterprise, against expenses (including
attorneys ‘fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal actien or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, sult or
proceeding by judgment, order, settlement, conviction, or upen a plea of NOLO
CONTENDERE or its equivalent, shall not, of itself, c¢reate a presumpticn that
the person did not act in good faith and in a manner which he reasonably
believed to be in or not oppesed to the best interests of the Corporation,
and, with respect to any criminal action or proceeding, had reascnable cause
to believe that his conduct was unlawful.

2. The Corperation shall indemnify any person who was or is a party.or is
threatened to be made a party to any threatened, pending or completed action
or suit by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact that he is or was a director, officer, emplcyee
or .agent of the Corporation, or 18 or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation,
partnership, 3joint wventure, trust or other enterprise against expenses
including attorneys' fees) actually and reasconably incurred by him in
connection-with the defense or settlement of such action or suit if he acted
in good faith and in a manner he reasonably believed to be in or neot opposed
to the best interests of the Corporation and except that no indemnification
shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or misconduct in
the performance of his duty to the Corporation unless and only to’ the extent
that the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which such court shall deem proper.

3.. To the extent that a director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise in defense. of any
action, suit or proceeding referred to in paragraphs 1 or 2 of this Article
VII or .in. defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection thereon. - S

4. Any indemnification under paragraph 1 or 2 of this Article. VII (unless
ordered by a court) shall be made by the Corporation only as authorized in
the specific case upon a determination that indemnification of "the director,
officer, employee or agent is proper in the circumstances because he has met
the applicable standard of conduct set forth in paragraph 1. or 2 of . ‘this
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¥ Article VII, as the case may be. Such determination shall be made (1) by the
Board of Directors by a majority vote of a quorum consisting of directors who
were not parties to such action, suit or proceeding, or (2) if such a quorum
is not obtainable, or, even if obtainable a quorum of disinterested directors
so directs, by lndependent legal counsel in a written opinion, or (3) by the
stockholders.

5. Expenses incurred in defending a <civil or eriminal action, suitor
proceeding may be paid by the Corporation in advance of the final disposition
of such action, suit or proceeding as authorized by the Board of Directors in
the specific case upon receipt of an undertaking by or on behalf of the
director, officer, employee or agent to repay such amount unless it shall
ultimately be determined that he is entitled to ke indemnified by the
corporation as authorized in this Article VII.

6. The indemnification provided by this Article VII shall not be deemed
exclusive of any other rights to which a person seeking indemnification may
be entitled under any by-law agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his official capac;ty_and as to
action in another capacity while holding such office, and shall continue as
to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such
person.

7. The Corporation shall, to the extent authorized by the Board of Directors,:
purchase and maintain insurance on behalf of any person who 1is or was a
director, officer, employee or agent of the Corporation, or is or was serving

at the request of the Corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other entgrp:lse

against any liability asserted against him and incurred by him lp“_‘ .
capacity, or arising out of his status as such, whether orurpotmnthe ﬁ
Corporation would have the power to indemnify him against such: llabTilty«xw
under the provisions of the Delaware General Corporation Law. : tﬁiﬂ JJ s

8. For purposes of this Article VII, references teo "the Corporatlow “"Balqua
include, in addition to the resulting corporation, any constltuent T
corporation {including any constituent of a constituent) absorbgg in “mﬁ
consolidation or merger which, if its separate existence had contlnued' quld
have had power and authority to indemnify its directors, fflcers, and
employees or agents, so that any person who is or was a director, officer,
employee or agent of such constituent corporation, or is or was serving at
the request of such constituent corporation as a director, officer, .employee
or agent of another corporatien, partnership, joint venture, trust or other
enterprise, shall stand in the same position under the provisions of this
Article VII with respect toc the resulting or surviving corporation as he
would have with respect to such constituent corporation if its separate
existence had continued.

9. For Loop purposes of this Article VII, references to "other enterprises”
shall include employee benefit plans; references to "fipes"” shall include any
excise taxes assessed on a person with respect to an employee benefit plan;
and references to "serving at the request of the Corporation” shall include
any service as a director, officer, employee or agent of the corporation
which imposes duties on, or inveolves services by, such director, officer,
employee or agent with respect to an employee benefit plan, its part1c1pants,
or-beneficiaries; and-a person who acted in good faith and-in a manner he
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reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner "not copposed to the best interests of the Corporation” as referred to
in this Article VII.

ARTICLE VIII
INITIAL OFFICERS OF THE CORPORATION

Veneita Samuels

President/Chairman of Board of Directors
8231 S.W. 135 Loop

Ocala, Florida 34473

Horace Samuels

Vice President/Director
8231 S.W. 135th Loop
Ocala, Florida 34473
Donna A. Samuels
Treasurer/Director

8231 S.W. 135" Loop
Ccala, Florida 34473
Allison Ceoley
Secretary/Director

8231 5.W. 135%™ Loop
Ocala, Florida 34473

Shenice Monique Ircns
8231 S.W. 135 Loop
Ocala, Florida 34473

No contract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporation,
partnership, association or other organization in which one or more of its
directors or officers are directors or officers, or have a financial
interest, shall be void or voidable solely for this reason, or sclely because

the director or officer is present at or participates in the meeting ‘of the
board or committee thereof which authorizes the contract or transaction, or
solely because his or their votes are counted for such purpose, if (a} the
material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the
committee, and the Board of Directors or the committee in good faith
authorizes the contract or transaction by the affirmative votes of a majority
of the disinterested directors, even though the disinterested directors be
less than a quorum, or (b) the material facts as to his relationship cor
interest and as to the contract or transaction are disclosed or are. known to
the stockholders entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the stockholders, or (c¢) the
contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board of Directors, a committee
thereof, or the stockholders. Common or interested directors may bg counted
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in determining the presence of a quorum at a meeting of the Board of
Directors or of a committee which autherizes the contract or transaction.

ARTICLE IX
RELIANCE BY DIRECTORS ON REPORTS AND
CERTIFICATES OF OFFICERS AND OTHERS

A director of the Corporation will not be liable to any person on account of
any action undertaken by him as such director or as a member of any committee
of the Board of Directors in reliance in good faith upon the existence of any
fact or circumstance reported or certified to the Board of Directors of the
Corporation or to any committee of said Board, of which he is a member, by
any officer of the Corporation or by any independent auditor, englneen or

consultant retained or employed as such by the Board of Dlrectdrs;of“"lthewi

Corporation or by such committee. 1&“ Lo S -

: .Ih ;ﬂm i ol
ARTICLE X g ?

COMPROMISE OR ARRANGEMENT BETWEEN ma:. - ;”@ﬁ

CORPORATION AND ITS CREDITCRS OR STOCKHOLDERS oy T e Y

il F AT

&*f« A

Whenever a compromise or arrangement is proposed between the Corporatlonwﬁnd
its creditors or any class of them and/or between the Corporatlogfand*hts
stockholders or any class of them, any court of eqguitable jurisdiction within
the State of Delaware may, on the application in a summary way of the
Corporation or of any creditor or stockholder therecf, or on the application
of any receiver or receivers appointed for the Corporation under the
provisions of Section 291 of Title B8 of the Delaware Code or on the
application of trustees in dissglution or of any receiver or receivers
appointed for the Corporation under the provisions of Section 279 of Title B
of the Delaware Code order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporatiocn, as
the case may be, to be summoned in such manner as the said court directs. If
a majority in number representing three-fourths in value of the creditors or
class of creditors, and/or of the stockholders or class of stockholders of
the Corporation, as thecae may be, agree to any compromise or arrangement and
to any reorganization of the Corporation as a consequence of such- compromlse
or arrangement, the sald compromise or arrangement and the said
reorganization shall, if sanctioned byte court te which they said appllcatlon
has been made, be binding on all the creditors or class of creditors, and/or
on all the stockholders or class of stockholders of the Corporation, as the
case may be, and also on the Corporation.

ARTICLE XI
LOCATICON OF BOOKS

The books of the Corporation may be kept, subject to any applicable statutory
provision, outside the State of Delaware at such place or places- as may be,
from time to time, designated by the Board of Directors or in the by-law of
the Corporation.

ARTICLE XII
SUBMISSION OF DISPUTES TO ARBITRATION
So long as the Corporation shall be a member or allied member of the New York
Stock Exchange, any dispute with regard to the interpretation or application
of the provisions of Article V of this certificate of Incorporation shall be
submitted to arbitration by the New York Stock Exchange in accordance with
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the customs, rules and regulations of said New Yeork Stock Exchange at the
time prevailing, and the decision of such arbitration shall be binding and
conclusive upon the parties to any such dispute. If the Corporation shall not

9_, be a member or allied member of the New York Stock Exchange, such dispute
W g shall be submitted to arbitration in the City of New York, New York, in
fgﬁ' ] accordance with the rules and regulations of the American Arbitration
VRS Association.

R

b, o

A ARTICLE XIII

POWER OF DIRECTORS TO AMEND BY-LAWS

In furtherance and not in limitation of the powers conferred by statute, the

. Board of Directors of the Corporation is expressly authorized to make, alter,
. amend or repeal the By-law of the Corporation, except as otherwise expressly
provided in any by-laws of the Corporation made by the holders of the capital
stock of the Corporation entitled to vote thereon. Any by-laws may be made,
altered, amended or repealed by the holders of the capital stock of the

K Corporation entitled to vote thereon at any annual meeting or at any special
y meeting called for that purpose.

ARTICLES XIV

. Incorporators. The name and address of the incorporators, who are citizens of the United States,
. are. '

Veneita Samuels

President/Chairman of Board of Directors
8231 S.W. 135" Loop

Ocala, Florida 34473

s
: | “w'i

o o .
Horace Samuels , = g?,ii 4
} : ?};}:‘ J_! ;rz".‘ r
Vice President/Director Tl -
8231 S.W. 135” Loop P2 VER
Ocala, Florida 34473 : :‘?‘(’[’5 3 " ~:.t*:.'£}
-5 3wa e !'u:,:.!'ﬂ"
: N '

Donna A. Samuels g o

Treasurer/Director
8231 S.W. 135" Loop
QOcala, Florida 34473

Allison Coley
8231 8.W. 135" Loop
QOcala, Florida 34473

Shenice Monique Irons
8231 S.W. 135" Loop
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Ocala, Florida 34473

IN WITNESS WHEREOF, the undersigned Directors for and representative of the incorporator
has executed these Articles of Incorporation pursuant to pursuant to Florida Statute Section 617.

Signature

Veneita Samuels
Incorporator

November 14, 2011
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF CHAPTER OF 617 OF FLORIDA STATUTES,
THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE
STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN

DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE
OF FLORIDA.

1. The name of the Corporation is

HOPE MANAGEMENT ENTERPRISES, INC
8231 S.W. 135™ LOOP
OCALA, FLORIDA 34473

s
i

T, o

P 0
TR i W
2. The name and address of the registered agent and office is: =@ L

. @ {;’;& a1

VENTEITA SAMUELS WMo o oewg
T R o Y
8231 S.W. 135" LOOP T g e
OCALA, FLORIDA 34473 e s

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, ] HEREBY ACCEPT THE APPOINTMENTS
AS REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND I AM

FAMILIAR WITH AND ACCEPT THE OBLIGATION OF MY POSITION AS
REGISTERED AGENT.

SIGNATURE DATE

16



