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RGB DIVERBIFIED, INC.

We, the undorsigned, all being of full age, do horeby
apsoclate oursclves togethor for the purpose of forming and
organlzing & corporatlon for profit under the provisions of the
Corporation Laws of the State of Florida, and we hereby adupt and

declare the followling Articles of Incorporatilon covering tlm;(n ?’

kAL GO
exiptence and organization cof this corporation, _ %E * R
2yeV F J o
'.}',-“u '...n
ury N .
~ARTICLE I Nl \\\
r“(" e r,..j
The name of this corporation shall be RGB DIVERSIFIED, nggﬁ‘ :_
> =
%
om
~ARTICLE 17T >

The general nature of the business to be transacted and
conducted by this corporation shall be as Followa:

(a) To carry on a general investment and management
consultant and advisory business relating to investments and the
cperation of businesses, plants, properties, and real and personal
property of every kind, in the United States and foreign countries,
subject to the applicable laws thereof. To maintain executive andg
operating personnel for the purpose of consulting with and advising
others in all matters relating to investmente and the management and
operation of businesses and other propertiea of every kind. To
furnish business investment and management plans and programs, to

formulate policies, and generally to advise and assist others, under

Fax Audit No.: H36000003453
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contract or othorwine, In tho managoemant of thelr buginamsas,
plunty, proportios, and investmonts. Te buy and poll projoctn and
developmentsn on ita own behalf and on behalf of othors in connaction
with the operation, managomant, and deovelopment of individual and
vorporate businesses. 'lo conduct research and to investigate
businosses and entorprises of every kind and deacription throughout
the world in order to secure intormation and data for capital
investmont, both for ite own account and au agent for otherm., Te
engage in capital ventures and business enterprises of every kind
and description, whether ap a promoter, partner, momber, or
associate, or as a manager of other such enterprises.

To engage in consultant and advisory work in connection with
the organization, financing, management, operation, and
reorganization of industrial and commercial enterprises. To manage
and to provide management for and supervise all or part ¢f any and
every kind of investment or businese enterprise, and to contract or
arrange with any corporation, association, partnership, or
individual for the management, conduct, operation, and supervision
of all kinds of investments and businegses. To advertise, promote,
merchandise, and otherwise purvey the gervices authorized herein; to
negotiate and contract with reapect to furnishing of the same for or
on behalf of any perscn, firm, or corporation, domestic or foreign;
to enter into and carry out agency or joint arrangements with other
persong, firms, or corporations engaged in like or similar
activities; and generally to exploit the services and objects of the
Corporation by all lawful means.

To engage in the business of importing goods of every kind,
type, and deacription; to purchase and gsell such goods as a

-2 .
Fax Amdit No.: H96000003463
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wholosuler, recailoer, distributor, or otherwise and to act as an
agant or broker in tho sale of goodw of overy kind, type, and
deseriptlon: to do all things us are necaepeary to the accomplishment

of the purposes get Corth herain.

(b) To acquirn, by purchaso, leoase, or othorwise, lande and
intereots in lands, and to own, hold, improvo, develop, subdividoe,
pell, mortgage and manage any real estate #0 acqulred, and to arect,
Or caudo to be crectod, on any lands owned, held, or occupled by the
Corporation, buildings or other structures, with their
appurtenances, and to manage, operate, lease, rebuild, enlarge,
alter or improve any builldings or other structures, now or hereafter
erected ot any lande #o owned, held or occupied, and to encumber or
dimpose of any lande or interests in lands, and any buildings or
other structures, and any stores, shops, sultes, rooms, or part of
any buildings or other structures, at any time owned or held by the

Corporation,

{c} To sell, assign, lease and deal in real and personal
property in every name and nature, including real estate of others,
whether individuals, partnerships or corporations, for commissions

and other consideration.

{d) To engage in the same extent as natural persons might or
could do, to purchase or otherwise acquir.:, and to hold, own,
maintain, work, develop, sell, lease, exchange, hire, convey,
mortgage, or otherwise dispose of and deal in lands and lraseholds,
and any interest, estate, and rights in real, personal or mixed
property, and any franchises, rights, licenses, or privileges

- 3 -
Fax Audit No: H9S000003463
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nocosoary, convenlent or appropriaste for any of the purponen horein

expranpad,

{n) To ongage in tho dovolopment, improvemant, managoment and

gubdivision of real property wherever situatod,

{£) To cvngage generally in all kinds of horticultural
tarming, timber, citrus, cattle raioing, meat packing,
refrigeraction, transportation, petrolcum, warchousing,
manufacturing, mevcantile, motor vehicle, farming implements,
storage and any and all other types and kinds of businesses, either
directly or by and through subsidiaries, which can be done by
corporations organized purpuant to provisions of the aforesoid laws
of Florida now existing or as may be hereafter amended; and to own,
hold, buy, sell, mortgage, pledge and otherwise exerciss all acts Of
ownership over all kinde and clagses of property, real and personal,
intangible and mixed, wheresocever situate, including stocks, bonds
or other securities, issued by any firm, person, corporation or

association.

{g) To acyuire by purchase, subscription or otherwise, and to
own, hold, sell, negotiate, assign, dispose of, exchange, transfer,
pledge or mortgage, guarantee, deal in and loan, or borrow money upon,
all kinds and forms of securities, shares of capital stock, scrip.
bonds, coupons, debentures, trust certificates, certificates of
interest, warrants of all kinds, and interim receipts and certificates
issued or created by, or claims against, any association, corporation,
joint stock company, trust or association, public or private, wherever
or however organized or created; to issue in exchange therefore, in

- 4
Fax Audit No: H96000003463
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the manner pormitted by law, sharocy of tho capital stock, bonds or
obllgations of the corporation: and while the holder or ownor of any
such phares of capital stock or securitien, to pomsess and exercilpo,
in respect therootf, any and all rights, powors and privileges of

ownership, including the right to votao.

{h} To subscribe for, purchase, own, hold, sell, assign,
Lrunsfer, pledge, mortgage, or otherwlse dispose of bonds,
securities, or evidences of indebtadness issued or Created by the
United States of America, or any state, territory, county, or
municipality therein, and by any foreign stata, nation, government

or municipality, or other political subdivision thereof,

(1) To acquire or become interested in any securities,
property or rights, by subscription, underwriting, participating in
syndicates or otherwlee, and to enter into contracts, elther alone
or with others, for the purchase, lssuance and sale of any
securities, property or rights, and to act as manager of any

underwriting or purchasing or selling syndicate.

(j) To carry on or to participate with others in the
organization, merger, consolidation, financing, liquidation or
reorganization of corporations, partnerships or associations engaged

in any lawful business enterprise.

{k} To make, enter into and carry out any arrangements which
may be deemed to be for the benefit of the corporation, with any
corporation, association, partnership, firm, trustee, syndicate,
individual, govermment, state, municipality or other political or
governmental division or subdivision, domestic or foreign, to cobtain

-85 -
Fax Andit No: 96003463
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thorofrom or othorwise to acquire by purchaso, leane, assignmant or
othorwisn, any powers, rlghta, privilegos, immunities, franchlpes,
guarantoes, grants and concesslonm; to hold, own, exorcime, oxplolt,
dinpose ot and realilze upon the same, and to undertake and prosecuto
any bupiness dopondont thereon; and to cause to ba formed, to
promote, and te aid in any way tho formation of any corporatilon,
nopocintion or organization of any kind, domeatic¢ oxr foralgn, for

any such purpose,

(1) To draw, make, accept, endorse, discount, oxecute and
ippue promissory notes, bills of exchange, debentures, bonds,
warrante and other negotiable or transferable instruments, to borrow
money for the purpose of the corporation, with or without security,
and to mortgage, pledge, encumber 1n any manner, and/or place in the
hande of trustees as security for the payment of money bhorrowed, or
the fulfillment of any cbligations of this corporation, any assets
which this corporation may own or acquire; and to issue bonds,
notes, debentures or other obligations to evidence such
indebtedness, and to secure the same by pledgye or mortgage of the

whole or any part of the property of this corporation.

{m} To lend money on time or call and with or without
collateral security, and to give credit to individuals,
corporations, asscciationsa or co-partnershipg, and to
municipalities, stateg, governments or any political subdivigion
thereof, and to realize upon any property taken by the corporation

as collateral security for any loans.

(n}) To cause or allow the legal title, and/or any estate,

-6 -
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right or interuest in any property, whether real, personal or mixod,
ownad, acqulrad, controlled or operated by the corporation, to
romain or to be vested or registeored in the name of, or operatod by,
any poruson, Iirm, asssociation or corporation, domostic or foraign,
formed or to be formed, oither upon trumt for or as agents or
nomineee of this corporation, or upon any othor proper tarma or
conditions which the Board of Directors may conelder for the benetit

of the corporation,

(o) To undertake, conduct, agplst, promote and participate in
every kind of commercial, industrial, agricultural, manufacturing
morcantile or mining enterpripe, business, undertaking, venture or
operation in any state, territory, dependency or colony of the
United States of America or its insuylar possessions, or in the

District of Columbia, or in any foreign country.

{(p} To purchage, hold, retire, mell and transfer the shares
of its own capital stock, provided it shall not upe its funds or
property for the purchase of its own shares of capital stock when
such use would cause any impairment of capital, and provided further
that its own shares of capital stock belonging to it shall not be

voted upon, directly or indirectly.

(q) To act as agent or representative (other than fiscal or
transfer agent) of individuals, partnerships, associlations or
Corporaticns, and, as such, to manage, develop and extend their

business or to aid any lawful enterprise.

{(r) To have one or moxe offices, to carry on all or any partc
of its operations and businesges, without restriction or limit as to

-7 -
Fax Audit No.: HI6003 463




K. Catl Warran, PA FriMar 18 1000 O7: 40wy Page 100110

Fax Ardit Nog 1960003483

amount, in any or all of the states, districte, teorrivories or
coloniom of tha Unltod States of Amerlca, asnd in all Lorulyn
countriaen; and to onter into, make, perform and carry out contracts
of every kind, tor any lawful purpose, without limit as to amount,

with any person, firm, awsoclation, corperation or statg,

{s) To purchaee or otherwinae acquire, own, hold, mortgnga,
pledge, sell, exchange, or otherwise dispose of and deal in real
eptate and pergonal property of every class and description, pubject
however, to the laws of such states, districts, territories, or

countries where the mame may be located.

{t) To act in all capacities as representative and/or agent,
both general and special, and as salesman, solicitor, and/or broker
for insurance companies, corporations and associations of any and
all kinds; and a® such representative and/or agent, to represent
local offices, employ salesmen, solicit, sell and adjust logaes for
insurance of all kinds, in the operation, pursuit and furtherance of

said aforepaid representation and/or agency.

(u) To build, erect, construct, purchase, hire or otherwise
acquire, own, provide, establish, maintain, hold, lease and operate
factories, warehouses, agencies, buildings, structures, offices,
houges, works, machinery, plants and all other things of yhatsocever
kind and nature, within and without the State of Florida, and in any
part of the world, suitable, necessary, useful or advisable in
connection with any or all of the objects hereinbefore or

hereinafter set forth.

(v} To erect, construct and build houses and residences

-8 -
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including all outbuildings appurtonunt, desirable or useful in
conuection thorewith, and strustures of all types, for residential,
businoss, industrial or commorcial use, and to lease, rent, sell and
finance tha conmwtruction thercof, and to that ond to enter into any
negotiations, commitments ar contracts® with any other perpon £irm or
corporation, Oor any political subdivinion or governmental unit,
including cities, counties, the State of Florida, or any agency
thereof, and the United States of Amerlca or any agency or

governmental unit thereof,

(w) To apply for, obtain, register, lease, purchase or
otherwise acquire, and to hold, upe, owWn, operate and introduce, and
to sell, assign, or otherwise diwpose of any trademarks, tradenames,
patents, copyrights, formulas, with or Becured under letters patent
of the United States of America, or elsewhere, or otherwise; to use,
exercige, develop, grant licenses in respect to, or otherwise turn
to account any such trademarks, patents, licenses, processes and the
like, or any such property or rights; and, further, to purchase,
acquire, apply for, register, secure, hold, own or sell, or
otherwige dispose of any and all copyrights, trademarks, trade

names, and distinctive marksg,

(x) To ecarry on any other business, whether manufacturing or
otherwige, which may seem to the corporation capable of being
conveniently carried on in connection with its busminess, or
calculated directly or indirectly to =2nhance the value of or render

profitable any of the corporation’s pProperty or rights.

(y) To have any and all powers granted to corporations of

-9 -
Fax Audit No.: 96000003463
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thin clasy by sptatute in tho State of Florida, whether pame bo wsot

forth harelnabove or not.

The maximum number of shares of stock authorized to be issued
by thie corporation shall be limited to 200 sharos of common wtock
of the par values of One Hundred Dollara ($100,00) per share, and
each share of common stock shall otherwise fully participate in all
stockholders’ meetings and in the assets of the corporation, and
ghall be fully paid and nonaesessable, Said shares shall be paid
for in lawful money of the United States of America or in property,
labor or mervices at a just valuation to be fixed by the corporation

or by its BDoard of Directors,

Subject to the provisions of the Corporation Laws of the State
of Florida, the directors may enter into contracts with the holders
of the common stock of the corporation for the purchase of any
number of shares of such common stock held by such stockholders on
such terms and conditicns as may be agreed upon, provided that no
such purchase or redemption of such common stock shall be made in
any manner that will reduce the aggregate amount of the assets of
the corporation, at a fair and just wvaluation, pelow an amount
sufficient to equal the par value of all remaining outstanding stock
of the corporation plus all other liabilities of the corporation,
and provided further that no such purchase of shares shall operate
as a reductiocn of the number of shares which this corporation is
authorized to have outstanding, and that all shares of stock so
purchased shall be held in the treasury of the corporation subject

- 10 -
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to redssue for & sufficient consideration on the order of the Board

of Diroctorn.
~DRIICLE V.

The amount of capital with which the corporation shall begin
business shall be $20,000.00.

~ARTICLE V

This corporation shall have perpetual existence unless sooner

digsolved according to law.
ARLICLE VI

The reglstered office and principal place of business of this
corporation shall be 37 Riverfront Drive, Venice, Florida 34293, and
its mailing address will be the same, but it may move the principal
office to any other address in Florida and have such other offices,
agencies, and branches at such places throughout the world as may be
determined by the Board of Directors. The name of the corporation's
initial registered agent at such registered office address is

Richard J. Bartelme.

-ARTICLE VII

The Board of Directors shall consist of at least 2 persons.
At each annual meeting of the stockholders, a resolution shall be
passed designating the number of persons, at least 2, who shall
constitute the Board of Directors for the ensuing year, or for such
P-viod of time as said stockholders may specify at said annual
meeting. The directors shall be elected by a majority vote of

- 11 -
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ogtockholdors entitled to vota prosont and participating at the

o annual meetings of the stockholdors to be held aw prescribed by the
By-lawn, ‘he Doard of Directors shall have complote charge of the
businese or the corporation, and shall haveo power to elact an
axocutive committee and delegate to it, as well as to the officers
of the corporation, such powers in the conduct of the corporation‘sg
business as may be deemed advisable. Directors of this corporation
are not required to be stockholders thereof, The Board of Directorg
shall elect the officers of this corporation, and such ofticers may
consist of a Chairman of the Board, a President and Executive Vice
President, one or more Vice Presidents, a Secretary and a Treasurer,
and such other additional officers as may be elected and as shall be
provided or spacified by resolutions of the Board of Directors. Ng
officer of this corporation shall be required to be a stockholder of
the corporation. All such officers shall have such rank, tenure of
office, powers and duties as may be prescribed by the By-laws or the

directors by appropriate resolution.

ARTICLE VIIT

The names and post office addresses of the members of the
first Board of Directors, who subject to the By-laws and these
Articles of Incorporation, shall hold office for the first Year of
the existence of this corporation, or until their successors are

duly elected and qualified, shall be:

HAME ADRDRESS

RICHARD J. BARTELME 37 Riverfront Drive
Venice, Florida 34393

Fax Audit No,: H9&00003463
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NAaME ARRRKES
ALICE M., BARTELME 37 Rivartront Drive
Venice, PFlorida 34293
ROBERT A, BARTELME 230 imber Laka Cir.
#2032

Naples, PFlorida 33942

The namas and poat office addreeses of the offlcers who
subject to the By-laws and these Articles of Incorporation shall
hold office for the first year of the existence of this corporation,

or until their successors are duly elected and qualified, shall be:

NAME TITLE ADDRESS
RICHARD J. BARTELME President 37 Riverfront Drive
vVenice, Florida 34293
ROBERT A. BARTELME Vice-Prenident 230 Timber Lake Cir.
#203
Naples, Florida 338542
ALICE M. BARTELME Secretary/ 37 Riverfront Drive
Treasurer Venice, Florida 342923
ARTICLE IX

The name and post office address of the subscribers to these
Articles of Incorporation, and the number of shares of stock which

they agree to take are:

NAME ADDRESS SHARES
RICHARD J. BARTELME & 37 Riverfront Drive 200
ALICE M. BARTELME Venice, Florida 34293

said shares being subscribed for at the par value thereof, namely,

- 13 -
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One Hundred Dollars (9100.00) per oharo, making an aggragato
aubperiptlion of $20,000.00.

~ARTICLE X

Tho original By-laws of this corporatilon shall be made, praparead

and adopted by the incorporator by a majority vote thervot;
thereatter, the sald By-laws may be amended, changed, repealed or
enlarged by the Board vf Directors by a majority vote of the diractors
present at any regular meeting of saild Board or any special maeting
called for such purposes. Tha Board of Directors shall have Eull
power to specify the conditions upon which stock certificates shall be

issued, and to replace lost or destroyed certificates by a new issue.

—ARTICLE XI

All meetings of the stockholders and directors, or either of
them, may be held within or without the State of Florida, upon such
call and notice as may be prescribed by the By-laws or by the Board

of Directors.

~BRTICLE XII

No contract or other transaction between the company and any
other corporation, whether or not a majority of the capital stock of
the same shall be owned by the company, shall be affected or
invalidated by reason of the fact that any one or more of the
directors of the company is or are interested in, or is a director
or officer or are directore or officers, of such other corporation,
and any director or directors, individually or jointly, may be a
party or parties to or may be interested in any contract or

Y - 14 -
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transaction of the company or in which the company is intarastad,
tnd no contract, uet or transaction of the company with Any porson
or porsong, firm or corporation phall be atfocted or invalidated by
the fact that any director or directorws, officer or officers of the

company 1g a party or are parties to or interested in such conkract,

act. or transaction, or in any way connected with such person or
persons, firm or corporation, and each and every person who may
become a director of the company is hereby rellieved from any
liability that might otherwiwme exist from thus contracting with the
company for the benefit of himself or any firm, asasoclation or

corporation in anywise interested.
-ARTICLE XIII

This corporation shall indemnify and save harmless its
officers and directors of and from any suits, actions or judgments
arising out of their conduct of the affairs of the corporation, in
which suit, action or judgment any liability shall be alleged or
imposed upon any of the corporation's officers or directors, from
any act done by any such oEficers or directors in behalf of the
corporation; and the corporation further shall pay all costs, legal
expenses, and any other charges that said officers or directors may
incur in the defense of any claim, suit or action that may be
instituted against said officers or directors in their individual
capacity; it being the purpose and intent that the corporation shall
save its officers and directors harmless from any action taken by

them in its behalf.

IN WITNESS WHEREOF, We, the incorporators named above, have

- 15 -
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hereunto gat our hand and woeal this __‘_L__ day of ___March ..., 1996,
e ' ’
7 A e
}: A T VO

: o [BEAL]
4 Richard J, Bartelma

! el

P e /.

- ! e [SRAL)
Alice M. Bartelme

STATE OF FLORIDA
COUNTY OF SARASOTA

I HEREBY CERTIFY that before me, the undersigned authority,
this day personally appeared RICHARD J. BARTELME and ALICE M.
BARTELME who produced a Florida driver’'s license or other
satisfactory proof for identification or who are to me well known
and known to me to be the persgons described in and who subscribed
the forngoing Articles of Incorporation of RGP DIVERSIFIED, INC. and
they acknowledged before me that they executed the same freely and

voluntarily and for the uses and purposes therein expressed.

WITNESS my hand and officlal seal at Sarascota, Florida,
this Z&‘ﬂ!‘: day of March . 1956

otary c

My Commission #:

My Commission Expires: %ﬁg&%mg%uﬁ"ms
i

i My 3, 1990
¥ EONDEDTHAL IO AN UAACE, G

- 16 -
Fax Awdit No: H96000003463
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CERTIFICATE DESIGNATING PLACE OF BU ’

OR DOMICILE FOR ‘I'HE SKERVICE OF PROC ..f..:
WITHIN THIS STATE, NAMING AQEBNT UPON Wl

PROCESS MAY BE SBRVED

'“/»
L
%

In pursuance of Chapter 48.091, Florida Statutes, the

following is submitted, in compliance with said Act:

First -- That RGB DIVERSIFIED, INC. desiring to organize under
the laws of the State of Florida with its principal office, as

indicated in the Articles of Incorporation at 37 Riverfront Drive,

Venice, Florida 34293, has named Richard J. Bartelme, located at 37
Riverfront Drive, Venice, Florida 34293, as its agent to accept

service of process within this state,

ACKNOWLEDGMENT':

Having been named to accept service of process for the above
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with the

provision of said Act relative to keeping open said office.
l //‘ -
R

/ . ,--' ) .‘-' ’." .
By: A . Emr T

- Richard J. Bartelme

Fux Agdit No.: HO6000003463




