LARRY. D.  FAW, INCORPORAYTED
Drawer Three Hundred Sixty-Seven
Oxford, Florida 34484 U.S.A.
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From the desk of: /oy )
v Larry D. Faw June 26, 1995

Chalrman/President

Secretary of State
Division of Corporation
P.O. Box 6327
Tallahassee, FL, 32314

Attention: New Corporations Section
re: LARRY D. FAW, INCORPORATED

Enclosed you will find an Original and Duplicate Original Copy of the Articles of
Incorporation for a new corporation named - Larry D. Faw, Incorporated, which has
been executed and witnessed by a Florida Notary Public. In the Articles, your will
also find the witnessed signature of the corporations Registered Agent and
Registered Address for Service of Process.

I request that the Corporate Documents be returned to the following mailing
address:

Post Office Box 367

Oxford, Florida 34484

As Registered Agent, you may reach me at (904) 347-3947 during the day or you
may speak to my voice mail at this number.

Also, | have enclosed a cheque for $122.50 to cover the necessary incorporation
fees.

Thank you for your assistance.
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The undersigned, acting as Incorporators of a corporation under the Florida
General Corporation Act, adopt the following Articles of Incorporation for such
corporation:

l. Name. The name of this corporation is:
LARRY D. FAW, INCORPORATED.
2. Duration. The period of its duration is perpetual.

3. Purposr. The purpose is to engage in any activities or business
permitted under the laws of the United States and Florida.

4. Captial Stock. The corporation is authorized to issue 20,000,000 shares,
consisting of three classes, i.e. 10,000,000 shares voting Common at $.001 par value
each, 5,000,000 shares of Class A Preferred Stock (voting and convertible to
Commen) and 5,000,000 shares Class B Preferred Stock (non-voting with
preferential dividends) at no par value.

3. Initial Registered Office and Agent. The name and address of the initial
registered agent and office of this corporation is as follows:

Larry D. Faw, Registered Agent
14400 SW #6th Court

Ocala, Florida 34473

Tel: 904-347-3947

6. Initial Board of Directors. This corporation shal!l have three directors
initially. The number of directors may be either increased or decreased from time
to time by an amendment of the bylaws of the corporation in the manner provided
by law, but shall never be less than three.

The names and addresses of the initial directors of this corporation are:

Name Address

Larry D. Faw 14400 SW &6th Ct, Ocala, FL.
Genevieve H. Faw 14400 SW 46th Ct, Qcala, FL.
Roger H. Hefler 22 Seminole Path, Wildwood, FL.

7. Incorporators. The names and addresses of the Incorporators signing
these Articles of Incorporation are:

Name Address

Larry D. Faw L4400 SW 46th Ct, Ocala, FL.




8. Amendment of Articles. This corporation reserves the right to amend or
repeal any provisions contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders is subject to this
reservation,

9. Cumulative Voting. In any election of directors by the sharehelders,
cach sharcholder of record shall have the right to cumulate his shares and to Bive
one candidate as many votes as the number of directors to be elected multiplied by
the number of shares equals, or to distribute them on the same principle among as
many candidates as he sees fit, provided however, that notice shail be given by any
shareholder to the President or a Vice President of the corporation not less than
twenty-four (24) hours before the time fixed for the holding of the mecting for the
election of directors that he intends to cumulate his votes at such election. This
right to vote cumulatively shall not be further restricted or qualified by any
provision in the bylaws of the corporation.

10. Non-resident Directors. Directors need not be residents of this state or
shareholders unless these Articles of Incorporation or Bylaws so require.

1. Directors' Authority to Fix Compensation. Directors shall have
authority to fix the compensation unless provided in these Articles of Incorporation
or Bylaws. (FS§607.111)

12. Pre-emptive Rights. Each sharcholder of this corporation shall have the
first right to purchase shares (and securities convertible into shares) of any class,
kind or series of stock in this corporation that may from time to time be issued
(whether or not presently authorized), including shares from the treasury of this
corporation, in the ratio that the number of shares he holds at the time of issue
bears to the total number of shares outstanding, exclusive of treasury shares. This
right shall be deemed waived by any shareholder who does not exercise it and pay
for the shares preempted within thirty (30) days of receipt of a notice in writing
from the corporation, stating the prices, terms and conditions of the issue of
shares, and inviting him to exercise his pre-emptive rights. This right may also be
waived by affirmative written waiver submitted by the shareholder to the
corporation within thirty (30) days of receipt of notice from the corporation.

I3. Management of Corporation by Shareholders. Al} corporate powers shall
be exercised by or under the authority of, and the business and affairs of this
corporation shall be managed under the direction of, the shareholders of this
corporation,

14. Director Quoroum and Voting. Only sixty percent (60%) of the directors
shall constitute a quorum for a menting of the directors of this corporation. If a
quorum is present, the affirmative vote of sixtyv percent (60%) of the directors
present or, if a director or directors have abstained from voting because of an
interest in the matter to be voted upon, the affirmative vote of sixty percent (60%)
of the directors present and voting, shall be the act of the Board of Directors.

I5. Director Conflict of Interest.

A. No contract or other transaction between a corporation and one or more
of its directors, or between a corporation and any other corporation, firm,
association or other entity, in which one or more of its directors are directors or
officers, or are financially interested, shall be either void or voidable for this
reason alone or by reason alone that such director or directors are present at the
meeting of the board of directors or of a committee thereof which approves such
contract or transaction, or that his or their votes are counted for such purpose:




Lo if the fact of such common directorship, officership or financial interest
is disclosed or known to the board or cominittee, and the board or committee
approves such contract or transaction by vote sufficient {or such purpose without
counting the vote or votes of such interested director or directors, or

2, if such common directorship, officership or financial interest is disclosed
or known to the sharcholders entitled to vote thercon, and such contract or
transaction is approved by vote of the shareholders, or

3. if the contract or transaction is fair and reasonable as to the corporation
at the time it is approved by the board, a committee or the shareholders.

B. Common or interested directors may be counted in determining the
presence of a quorum at a meeting of the board of directors or of a committee
which approves such contract or transaction.

6. Restriction on Authority to Mortgage or Pledge Assets. The Board of
Directors of the corporation may not authorize any mortgage or pledge of, or
creation of a security interest in, any or all of the property and assets of the
corporation for the purpose of securing the payment or performance of any
obligation of the corporation, without obtaining prior shareholder approval ef any
and each such transaction by the vote or writtea consent of the holders of {ifty-one
percent (51%) of the shares of the corporation entitled to vote thereon and not
otherwise,

17. Meetings by Conference Telephone. Members of the Board of Directors
may participate in regular and annual meetings of the board of directors by means
of conference telephone or similar communications equipment as provided by law
but special meetings of the Board of Directors must be attended in fact in person
by each director. (FS§607.131(7)).

18. Indemnification. The corporation may be empowered to indemnify any
officer or director, or any former officer or director in the manner set out and
provided for pursuant to the provisions of Section 607.014 of the Florida Statutes,
as amended.

19. Amendment of Articles of Incorporation. The power to adopt, alter,
amend or repeal the Articles of Incorporation shall be vested in the Shareholders
by sixty (60%) vote.

20. Amendment of Bylaws. The power to adopt, alter, amend or repeal the
Bylaws of this corporation shall be vested in the Board of Directors by a sixty
(60%) per cent vote.

21. Shareholder Quorum and Voting. Only sixty percent (60%) of the shares
entitled to vote, represented in person or by proxy, shall constitute a quorum at a
rneeting of the shareholders. If a quorum is present, the affirmative vote of
fifty-one percent (519) of the shares represented at the meeting and entitled to
vote on the subject matter shall be the act of the shareholders.

22. Greater Voting Requirements for Shareholders. The affirmative vote of
sixty percent (60%) of the shares of this corporation entitled to vote thereon shall
be required for the authorization of the following: mergers, acquisitions exceeding
$200,000, sales of assets exceeding $100,000, and dissclution of the corporation.




23, Limitation on Powers of Committes. In addition to other limitations
imposed by law, no committee of directors of this corporation shall have or
exercise the power of the Board of Directors pursuant 607.127(1) of the Florida
Statutes.

24, Voting Lists. The officer or agent have charge of the stock transfer
books for shares of a corporation shall make, at least ten (10) days before each
mee .’ ng of shareholders, a complete list of the shareholders entitled to vote at
such meeting or any adjournment thereof, with the address of and the number and
class and series, if any, of shares held by each., Such }ist shall be kept on file at
the registered office of the corporation, or at the office of the transfer agent or
registrar of the corporation for a period of ten (10) days prior to such meeting, and
shall be subject to inspection by any sharcholder at any time during ususal business
hours. Such list shall also be produced and kept open at the time and place of the
meeting and shall be subject to the inspection of any sharcholder at any time
during the meeting.

25. Removal of Directors. At a meeting of shareholders called expressly
for that purpose, any one director, or the entire board of directors, may be
removed, with or without cause, by a vote of the holders of seventy-five (75%) of
the shares then entitled to vote at an election of directors.

26. Informal Action of Directors. If all the directors severally or
collectively consent in writing to any action taken or to be taken by the
corporation, and the writings evidencing their consent are filed with the Secretary
of the corporation, the action shall be as valid as though it had been authorized at
a meeting of the Board of Directors.

27. Power to Authorize Additional Classes of Stock. The Board of
Directors have the power to authorize the creation of additional classes of stock by
the affirmative vote of the holders of sixty percent (60%) of the shares then
entitled to vote.

28. Commencement of Corporate Existence. The date that corporate
existence shall begin shall be June 26, 1995. This election is pursuant to
F5§607.167.

29. Principal Offices of the Corporation. The principal office, mailing
address, and registered agents office are one and the same. The new Corporation
shall conduct and operate its business, receive all corporate communications, and
service of process to the Registered Agent at the following address:

Larry D. Faw, Incoerporated. Larry D. Faw, Registered Agent
14400 SW 46th Court 14400 SW 46th Court

Ocala, FL. 34473 Ocala, FL. 34473

Tel: (904) 347-3947 Tel: (904) 347-3947

30. Registered Agent Acceptance. By writing my signature below, |, Larry
Dean Faw, Registered Agent for Larry D. Faw, Inc., certify that, "I hereby am
familiar with and accept the duties and responsibilities as Registered Agent for
said corporation, pursuant to the Florida Statutes and General Corporation Act,
regulating corporations".
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(ysyamre of Larry Dean Faw, Registered Agent




IN WITNESS WHEREGF, the undersigned Incorporators have executed these
Articles of Incorporation this Ze#day of __—7wac 1921~

STATE OF I'LORIDA
COUNTY OF MA riarl

BEFORE ME, the undersigned authority, personally appeared Larry D. Faw,
to me known to be the person who executed the foregoing Articles of Incorporation,
and they acknowledge to and before me that they executed such instrument,

IN WITNESS WHEREOF, I have hereunto set my hand and seal this
S day of:&gr&_', 1995,

-

Dot NPT,

Notardy Public, State of Florida

My Commission Expires: 01(33-\‘?")

Printed Name of Notary: E“LA\:L‘(% %R\Jﬂm’\
Address: % 0 By SXP - Geobn =8 BT
County of _YWMay (o~

(Notarial Seal)

ELIZABETH BARTUM
§ MY COMMISSION # CC 316097
b EXPIRES: Septamber 22, 1997
S Dondod Thy Moty Pubbe Underwitters




