]
+

ANDERSON & ARTIGLIERIE . sxisin

JUN M. AKDERSON LAW OIFICLES: 4927 SOUTHFORK DRIVE

RALFI ARTIOLIERE FOST OFFICE DRAWLR 6419

BONALD FATRICK ICORT LAKELAND, n.uﬁw. JINOT
TEL m‘mmr n

LLENORA KING q pA‘\‘ (m &1: :;;:\
R

RN
August 19, 1995 ,_\(‘u:& o2
RO
Burenu of Corporate Records 9537 ﬂ% DA} fl
Division of Corporations DALY
Post Office Box 6327

Tallahassee, F1. 32314

RE: C.L. Bucept, Inc.
Our File: ROGEKA 10

Gentlemen:

Enclosed please find the original and one copy of the Articles of Incorporation for the above
referenced corporation.  Also enclosed is my check in the amount of $122,50 for the filing fce.

1 would appreciate it iff you would file the Articles of Incorporation and return a certified
copy to my office.

Thanks for your kind attention to this matter.

Very truly yours,

RNV WV AN
Annctte Crosby \%’
Legal Assistant
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Enclosures:

Original and One Copy, Articles of Incorporation
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Sandra B, Mortham
Seeretary of State

August 24, 1995

ANDERSON & ARTIGLIERE
P. 0. DRAWER 6839
LAKELAND, FL 33807

SUBJECT: C. L. BUCEPT, INC,
Ref. Number: W95000017073

We have received your document for C. L. BUCEPT, INC. and check(s) totaling
$122.50. Howaever, the enclosed documant has not been filed and is being
raturned to you for the following reason(s):

The affactive date is not acceptable since it is not within five working days of the
date of receipt.

Please return your dacument, along with a copy of this letter, within 60 days or
your flling will be considered abandoned.

If you have any questions concerning the filing of your document, please call
{904) 487-6925.

Brenda Baker
Corporate Specialist Letter Number: 135A00039553

Division of Corporations - P.O. BOX 6327 -Tallahassece, Florida 32314
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September 6, 1995

Ms, Brenda Baker
Corporate Specialist
Division of Corporations
i’ost Office Box 6327
Tallahassce, FI. 32314

RE: C.L. Bucept, Inc.
Cur File: ROGEKA 10
Your Letter Number: 195A00039553

Dear Ms, Baker:

Inresponse to your letter of August 24, 1995, referenced above, enclosed please find revised
Articles of Incorporation for C.L. Bucept, Inc. {original and one copy). I spoke with Sharon of your
office today, and she advised me that we could revise the articles to show them effective as of the
date of filing, which is what we have done.

Ifyou have any questions, do not hesitate to call me. Thank you for your help.
Very truly yours,
NN WY Q\m&\.é

Annctte Crosby
Legal Assistant

'cac
Enclosures:
Original and One Copy, Revised Articles of Incorporation




ARTICLES OF INCORPORATION

FILED
C. L. BUCEPT, INC TALLAGT O S
. L. » INC. ALLAI g 5 rgfrthA
L O
EFFECTIVE DATE.
‘The name of this corporation is C. L. BUCEPT, INC. _B=ALlT2

This corporation shall have perpetual existence, commencing on the date of filing of these
Articles.
ARTICLE 111 - PURP'OSE

This corporation is organized for the purpose of transacting any and all lawful business.
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In accordance with Section 607,167, Florida Statules, the date when corporate existence
shall commence is the date of subscription and acknowledgment of these Articles of
Incorporation,
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The strect address of the initial principal office of this corporation is 3232 S.W. 35th
Blvd., Suite 336, Gainesville, FL. 32608, and the name and address of the initial registered
agent is Donald P. DeCort, 4927 Southfork Drive, Lakeland, FL. 33813,

TICLE VI - P L STOCK

This corporation is authorized to issue [,000 shares of voting common stock having a par
value of $0.50 per share.

ARTICLE VII - INITIAL BOARD OF DIRECTOR

This corporation shall have one, (1) director initially. The number of directors may be
increased or decreased from time to time in accordance with the provisions of the corporation’s

by-laws. The names and addresses of the members of the initial Board of Direclors are:
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NAME ADDRESS
Karen D, Rogers 3232 S.W, 35th Bivd.
Suite 336
Gainesville, FI 32608
ARTICLE YIU - INCORPORATOR
The name and address of the incorporalor is:
Karen D, Rogers 3232 S.W. 351h Blvd.

Suite 336
Gainesville, FL. 32608
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The corporation shall indemnify any officer or director, or any former officer of director,
in accordance with the provisions of the Bylaws of the corporation,

The holders of the common stock of this corporation shall have preemptive rights to
purchase, at prices, terms and conditions fixed by the Board of Dircctors, such shares of the
common stock of this corporation as may be issued from time to time. The preemptive rights
of any holder of common stock shall be determined as follows:

1. The ratio of each holder’s authorized and issued common stock to the total
authorized and issued common stock shall be determined;

2, Each holder shall have the right for thirty (30) days from the date of written
notification of each proposed issue, to purchase that number of shares of common stock which
is necessary to maintain the holder’s interest (ownership of common stock) at the ratio
determined in the preceding section of this Article X;

3 Exercise of a holder’s preemptive rights shall be by tender, within the time
specified in Article X, Section 2, of the full amount of the purchase price in cash (U.S.

Currency), certified check or cashier’s check;




4, Notice of any proposed issuc of common stock shall be completed upon the

mailing of the natice by certified mail (or such other form of mail as may require a written
receipt} to each holder at the holder's address on the books of the corporation;

5. Upan the failure of any holder to excrcise preemptive rights under this Article,
siich holder's preemptive rights shall lapse as to that particular issuc only;

6. Upon any legal action to construe this Article, or to scek any judicial
determination concerning the provisions of this Article of its effect, the prevailing party shall

be entitled to recover costs and any atlorney’s fees, including such expenses in any appeal.

The common stock of this corporation may be trans{erred, encumbered or disposed of
only in accordance with the following provisions:

1. Any sharcholder desiring to transfer, encumber, or dispose of any interest in the
common stock of this corporation shall do so only with the written consent of all other
sharcholders or in accordance with the provisions of this Article;

2. In licu of obtaining the written consent of all other sharcholders, the sharcholder
desiring to transfer, encumber, or dispose of any interest in his common stock in the corporation
(described as "Selling sharcholder® hercinafier) shall first offer such interest to the corporation
as follows:

a. The sclling sharcholder shall notify the corporation and all other

sharcholders of his intention 1o scll by certified mail or such other form of mail as may

A

require a written receipt;
b. The notice shall completely and fairly describe the circumstances of the
proposed sale, encumbrance, or disposition;

c. From the receipt of the selling shareholder’s notice, the corporation shall




have thirty (33) days to purchase the interest of the selling sharcholder on the following

terms and conditions:

(n The purchase price for each share of the stock shall be the price
established by unanimous written agreement of all shareholders not more than one
year prior to the date of the notice of intention 1o sell or, in the absence of such
unanimous written agreement, the book value on the last day of the month
1 ccedding the date of the notlice of intention to sell. In the latter casc, the
accountant for the corporation at the date of the notice of intention to scll shall
determine the book value and the corporation shall pay said amount in cash. In
the event of a sale at a purchase price established by unanimous writlen
agreement, the purchase price shall be paid upon the terms set forth in the
agreement or in the absence of such an agreement upon terms of the purchase,
the purchase price shall be paid in cash;

(2) If the corporation has sufficient surplus then whatever surplus is
available shall be utilized and the corporation, through its directors and
shareholders, shall reduce the capital of the corporation in order to provide
sufficient surplus for the purchase of all of the offered stock. In the event the
corporation is unable under the law to so reduce its capital sufficiently to allow
the corporation to purchase all of the offered stock, the corporation shall reduce
its capital as much as possible and purchase as much of the offered stock as
possible, Then the selling sharcholder may sell that portion of the unsold stock
to outsiders only after first offering it individually to the remaining shareholders,

4 to be purchased at the same price as above defined on a pro rata basis. The

corporation shall have thirty (30) days after the date of the notice of intention to




sell or reduce its capital and purchase said stock.  Individual stockholders shall
have an additional thirty (30) days to purchase any remaining shares.,

KN All certificates of stock of this corporation shall be Jabeled with the following

endorsement on each share certificate:

"This share certificate is subject to a provision in the Articles of Incorporation (Article

X1y which provides for restrictions upon the transfer, encumbrance, or distribution of the

stock. A copy of the provision may be oblained from the seerelary of the corporation

or from the office of the Florida Sccretary of State.”

4, This Agreement shall be binding upon the partics hercto, their heirs, successors
and assigns and legat representatives,

5. Each sharcholder shall execute a will or codicil to an existing will directing the
legal representative of his estate to scll the decedent's stock under the provisions of the
agreement,  Failure to so execute a will or codicil shall not affect the rights of any parties to this
agreement nor the obligation of the estate of any deceased sharcholder.

ARTICLE XII - NO INVOLUNTARY DISSQLUTION

In the event any transfer, encumbrance, or distribution of stock of the corporation under
this Article crcates an equal division of stock between two sharcholders or sharcholder factions,
and any voting deadlocl occurs, the sharcholders shall not seek the involuntary dissolution of
the corporation. Rather, and in lieu of seeking the involuntary dissolution of the incorporation,
the sharcholders agree to submit the matters upon which a deadlock exists for arbitration in
accordance with provisions of the Florida Arbitration Code, The determination of the arbitrators
shall be final, The receipt of stock in the corporation shall constitute a waiver or agreement to
forego the remedy of involuntary dissolution otherwise provided under Florida law. The

purpose of this provision is to ensure that the ability of the corporation to exist or operate shall

not be impeired, and to avoid the involuntary dissolution of the corporation.




ACCEITANCE BY REGISTERED AGENT
The undersigned, DONALD P, DECORT, being appointed in the foregoing Artlcles off

Incorporation s the repistered agent for C. L, BUCEPT, INC., hercby accepts such
appolntment this 2.4 dny of M&,A , 1995,

Do Aot rt

DONALD P. DECORT

6




IN WITNESS WHERBOF, the undersigned has exceuted these Articles of Incorporition,

this | dayof 4 [ .(\( o , 1995,

NI :
A, ‘ \ l’-{( iy AN 'n i \‘(';’pu'.\n(
KAREN D, ROGERS, Incorporator

STATE OF FLORIDA #'-7 '77v -
COUNTY OF ALACHUA. V'

I HEREBY CERTIFY that on this day, before me, an officer duly authorized to
administer oaths and take acknowledgments, personally appearcd KAREN D. ROGERS, known
to me {o be the person deseribed in and who exccuted the foregoing instrument, who
acknowledged before me thats he exccuted the same, that s he is personally known to me or
produced a valid Florida driver's license,

Witness my hand and official seal in the Counly and State last aforesaid this

/ _dayof __ "% RN , 199 1,
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NOTARY PUBLIC -
STATE OF FLORIDA AT LARGE = -
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