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ARTICLES OF INCORPORATION . %
or 28R, < 4
STARSON PROPERTIES, INC. TR
AT
(' "::,ﬂg“’é’
The undersiytned lncorporator, being competont to contréhﬂ,
pubpcriben to these Articlen of Incorporatieon to form a corporation
for profit under the lawn of the State of Florlda.

DRTICLE 1 - Nane
The name of this Corporation shall be:

STARSON PROPERTTES, INC.
ARTICLE 11 - Principal Office

‘The address of the principal office and the mailing address of
the Corporation ims 325 South Orlando Avenue, Building 13-4, Winter
rark, Florida 32789.

ARTICLE 111 - Businpess and Activitice

This Corporation may, and is authorized to, engage in any
activity or business permitted under the laws of the United States
and of the State of Florida. Provided, however, and
notwithstanding the generality of the foregoing, this Corporation
ip not to conduct a banking, safe deposit, trust, insurance,
surety, express, railrocad, canal, telegraph, telephone or cemetery
company, a building and loan association, mutual £Zire insurance
agsoclation, cooperative association, fraternal benefit society,
state fair or exposition.

ARTICLE IV - Capital Stowk

A. The authorized capital stock of this Corporation and the
maximum number of shares of stock that this Corporation is
authorized to issue and have outstanding at any one time is 10,000
shares of common stock having a par value of §.01 per share.

B. All or any portion of the capital stock may be issued in
payment for real or personal property, past or future services, or
any other right or thing having a wvalue, in the judgment of the
Board of Directors, at least equivalent to the full value of the
stock so to be issued as hereinabove set forth, and when so issued,
shall become and be fully paid and nonassessable, the same as
though paid for in cash, and the Directors shall be the sole judges
of the value of any property, services, right or thing acquired in
exchange for capital stock, and their judgment of such value shall
be conclusive.




The effective date upon which this Corporation shall come into
exintence nhall be February 20, 1996, and it wnhall cexist
perpetually thereafter unleson dissolved according to law.

BEIICLE YI - Indtilal Reajutexed Office and Adent

The strect addreos of the initial registered office of thip
Corporation 1is 201 East Pine Street, Suite 500, Orlando, Florida
32801 and the name of the initial registered agent of thin
Corporation at that addresn io Douglan E, Starcher, Esoquire.

ARTICLE VII - Dirgclorg
A, The initial number of Directors of this Corporation
shall be two (2).
B The number of Directors may be either increased or

diminished from time to time by the Board of Directors or the
Shareholders in accordance with the Bylaws of this Corporation, but
there phall always be at least one Director.

C. Directors, as such, shall recelve such compensation for
their services, if any, as may be set by the Board of Directors at
any annual or opecial meeting thereof. The Board of Directors may
authorize and require the payment of reasonable expenses incurred
by Directors in attending meetings of the Board of Directors.

D. Nothing in this Article shall be construed to preclude
the Directors from Berving the Corporation in any other capacity
and receiving compensation therefor.

E. The names and street addresses of the initial members of
the Board of Directors, each to hold c¢ffice until the first annual
meeting of the Shareholders of this Corporation or until their
successors are elected or appointed and have qualified, are:

Name Street Address
Ross Hudson 325 South Orlandce Avenue

Building 3-4
Winter Park, Florida 32789

Dennis Starcher 4660 LaJolla Village hrive, Suite 1040
San Diego, California 92122

F. Any Director may be removed from office by the holders of
a majority of the stock entitled vro vote thereon at any annual or
special meeting of the Shareholders of this Corporation, for any
cause deemed sufficient by such Shareholders or for no cause.




a. In cape one or more vacancien shuall occur in the Board of
Directorns by reanon of death, renignation or otherwinse, the
vacancien phall be filled by the shareholdern of this Corporation
at their next annual meating or at a opecial meeting called for the
purposne of filling such vacancien; provided, however, any vacancy
may be filled by the remaining Direcctore until the Shareholdern
have acted to 111 the vacancy,

ABTICLE VIII - Incorperator

The name and street addrens of the incorporator migning thepe
Arclcles i@

Name Strect Addreog

Douglas E. Starcher 201 East Pine Street, Suite 500
Orlando, Florida 32801

ARTICLE IX - Lot | | Cortificat

Stock certificates to replace loat or destroyed certificates
shall be issued on such basis and according to sBuch procedures as
are from time to time provided for 1Iin the Bylawas of this
Corporation.

ERGICLE X - Amendment to Articles

These Articles of Incorporation may be amended in the manner
provided by law.

&RTICLE X1 - Bylaws

The power to adopt, alter, amend or repeal Bylaws shall be
vested in the Board of Directors, Any Bylaws adopted by the Board
of Directors may be repealed, changed, or new Bylaws may be adopted
by the vote of a majority of the stock entitled to vote thereon,
and the Shareholders may prescribe in any Bylaw made by them that
fuch Bylaw shall not be altered, amended or repealed by the Board
ot Directors.

ARTICLE XIT - Shareholders' Agreements

The Shareholders of the voting stock of Fhe Corporation may,
by unanimous agreement, restriet the discretion of'the Boa;d of
Directors in its management of the Corporation, prov1dg for direct
Shareholder wanagement of the buginess and affairs o@ the
Corporation, treat the Corporation as if it were a partnership, or
may arrange the relations between and among Shareholders that would
be otherwise appropriate only ketween partners. A Shareholders’
Agreement among less than all Shareholders may only afﬁect ;he
management of the Corporation by providing for the manner in which
parties to the Shareholders’ Agreement will vote their shares. Any
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Shareholdern’ Aqrecment must be in writing and a copy thercof must
be delivered to the principal office of the Corporation and be
available there tor innpection by any Shareholder pursuant to the
innpection »f records procedure for Shareholdera as provided in the
Florida Bupineon Corporation Act. I{ a Shareholders’ Agreement hanp
been entered into, oll ptovk certificateo owned by Sharcholdern who
are partien to the Agreement shall have an appropriate notation
referencing the Shaveholdern’ Agrecement. No committee of the Hoard
of Directorp may pre-empt the Shareholdera' Agreement nigned hy all
Sharcholdern,

v - od ony

Thiv Corporation expressly elects not to be governed by the
provioicia of Florida Statutes Section 607.0901 dealing with
afflliated vranpactions.

IN WiTNESS WHEREOF, the undermigned Incorpor tor has executed
these Articles of Incorporation this 20 day of Fapruavy, 1996,

A .
ACC ZN° : 2N

The undersigned is familiar with the obligaticns of the
registered agent and hereby accepts thiﬁgppointment serve as the
initial Registered Agent of Starson PeSperthjes, I ?

DOUCLAS/E. STARCHER

G:\common'des\starson\articles.inc




