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ARTICLES OF INCORPORATION

or
SHEELER HILLS MANAGEMENT CORPORATION -
’ E_FFECTNE DATE
4 229

KNOW ALL MEN BY THESE PRESENTS: That the undersigned incotporator does
hereby certify he is forming a body corporate under and by virtue of the luws of the Stute of

Florida for the transaction of business with and under the following charter:

RTICLE [:
‘I'he nutme of the Corporation shall be:

SHEELER HILLS MANAGEMENT CORPORATION.

ARTICLE IL
The general nature of the business to be transacted by this Corporation and its powers
shall be:
1. To engage in any lawful business as provided for under the laws of the State of
Florida,
2. To engage in the business of purchasing or otherwise acquiring in whole or in part
letters patent, concessions, licenses, inventions, rights and privileges, subject to royalties or

otherwise, whether in the United States or elsewhere; to sell, let or grant any patent rights,




Heenses, cotcessions, inventions, rlghts or privileges belonging to this Corporation or which It
muy nequire, or any interest in the sume, ol generally 1o deal in any and all such propertios; to
munwfacture, produce and exploit, trade und deal in al) products of any such inventions or rights,
il mnintain machinery, plants, articles, appliances and other things In connection therewith,

3. To lease, sell, exchange, mortgage, buy, tunsier, hold, own, work, develop,
improve, divide, sub-divide, pledge or in any munner whitsoever acquire and dispose of, on its
own secount or on commission, property of all kinds, real, pecsonal and mixed and including
rights, cusements and incorporenl heredituments appurtenant therete, and inctuding patents and
putent rights and processions; and while the owner of any property to exercise all the rights,
powers and privileges of awnership to the same extent oy natural persons might do, including the
right to vote the stock of other corporations owned by it, with power to designate some person
for that purpose from time to time to the same extent us natural persons might or could do.

4, To engage in the business of manufacturing, buying, selling, leasing and
distributing muchinery, devices, products, materials and accessories of every class, kind ond
description; except that it is not to conduct a banking, safe deposit, trust, insurance, surety,
express, railroad, canal, telegraph, telephone or cemetery company, a building und loan
association, a multual fire insurance association, a cooperative association, fraternal benefits
society, state fair or exposition.

5. To manufacture, purchase or otherwise acquir, and to own, mortgage, pledge, sell,
assign, transfer or otherwise dispose of, and to invest in, trade in, deal in and with goods, wares,
merchandise, real and personal property, and services, of every class, kind and description; except

that it is not to conduct any banking, safe deposit, trust, insurance, surety, express, raiiroad, canal,




telegraph, tetephone or cemetery company, o building und loan assoclation, cooperntive
amsoclation, o mutual fire insurance assochation, o fraternad benefits socicty, state fulr or
exposition.

0. To conduet business in, have one or more officen in, and buy, hold, mortgage, sell,
convey, lease or otherwise dispose of renl or personal property, including franchises, patents,
copyrights, trademarks and lieenses, In the State of Floridy, nnd in all other states and countrics,

7. To contract debts and borrow money, issue and sell or pledge bonds, debentures,
notes and other evidences of indebtedness, und (o exeeute such mortgages, trunsters of corporate
property or other instruments to sceure the payment of corporate indebtedness s required,

8. To guarantee, endorse, purchase, hold, setl, transfer, mortgage, pledge or otherwise
acquire or dispose of the shares of capital stock thereof, or any bonds, securitics or other
evidenees of indebtedness created by any other corporation of the State of Florida or any other
state or government, and while owner of such stock to exercise all the rights, powers and
privileges of ownership, including the right to vote such stock.

9, To own, maintain, use and operate trucks, autornobiles and other vehicles, for itself
and for hire, and in connection therewith to transport from point to point freight or any articles
whatsocver in consideration of the charges to be made therefor, or for itself.

10.  Toown, maintain, use and operate any tools, plant equipment, appliances, supplies,
fixtures, equipment or other articles or things whatsoever, and to lease, lat, hire, buy, sell, trade,
exchange and deal with any of the foregoing in any manner whatsoever, for itself, for others, or

for hire.




11, To conduet n general brokerage ageney and commission business for others in the
purchuse and sale of personal property, stocks, bonds and notes, and to negotlate Jouns thereon
for others; (o uet oy trustee in deeds of trust or mortgages on real or personal property, or any
evidences of value to secure them and to net ay agents for letting houses, tands or personnl
property, and the collection of rents and the payments ol taxen,

12, 'T'o maintain and keep storuge warchouses for the storage and deposit of goods and
merchandise of ol} kinds and deseriptions, and conduct oll business appertaining thereto, including
the making of sdvances on goods stored and deposited with it, and to have and receive all the
rights and emoluments thereto belonging,

13, To buy, loun moncy upon, sell, transfer, assign, discount, borrow money upon and
pledge as collateral, and otherwise deal as principal, agent, or broker in bills of luding, warchouse
receipts, evidence of deposit and storage of personal property, bonds, stocks, promissory notes,
conditional bills of’ sale, retain title contracts, commercial paper, accounts invoices, choses in
action, interest in estate, contracts, mortgages on real and personal property, pledges of personal
property and other evidence of indebtedness of persons, firms or corporations and to own, hold
und convey such real estate and share of stock in other corporations, domestic and foreign, as
may be necessary or expedient in the operation of its business, and to do all things incidental
thereto; to buy, sell and deal in all kinds of listed and unlisted bonds and stocks on commission;
to act as agent or factor for any person, firm or corporation; but not, however, for the purpose
of carrying on the business of banking or any business for the transaction of which a corporation

is required under the laws of the State of Florida to qualify as a banking corporation.




. To purchnse or otherwise aequire letters putent, concessions, Heenses, Inventions,

rights and privileges, subjeet o royaltes or otherwise, and whether exclusive, non-exelusive, or
limited, or uny part interest in such letters patent, concessions, Heenses, inventions, rights and
privileges, whether in the Unlted States or in any other port of the world; to sell, grant or let any
patent rights, concessions, licenses, inventions, rghts or privileges belonging to the company, or
which it muy nequire, or any Interest in the sume; o register any patenl or patents for any
invention or inventions, to obtuin exclusive or other privileges in respect of the smine, in any part
of the world, and 1o apply for, exercise, use or otherwise deal with or uen to account any patent
rights, concesstons, monopolics, or other rights or privileges cither in the United States or in any
other part of the world; to manufacture and produce, and trade and deal in all machinery, plant,
articles, applinnces, und things capable of being manufactured, produced, or traded in by virtue
of or in connection with any such letters patent, concessions, licenses, inventions, rights or
privileges as aforesaid.

15.  The Corporation may use and apply its surplus carnings or accumuluted profits
authorized by law to be rescrved, to the purchase or acquisitinn of property, and to the purchass
or acquisition of its own capital stock from time to time, and to such extent and in such manner,
and upon such terms as its Board of Directors shall determine, and to hold the same in its
treasury to be thereafter sold, issued, or disposed of when and in such manner as the Board of
Directors may deem expedient; and neither such property nor the capital stock taken in payment
or satisfaction of any debt duc to the Corporation shall be regarded as profits for the purpose of
declaration or payment of dividends, unless otherwise determined by a majority of the Board of

Directors, or by a majority of the stockholders.




16.  Toeque by purching subseription or otherwise and o hold or dispuse of stocks,

bonds, coupons, mortgupes, deeds of trust, debentures, seeurities, vbligations, notes and other
evidences ot indebtednesy of any corporation, stock company, or ussucintion now or herenfler
existing, and whether crented by or under the laws of the Stnte of Florkda, or otherwise; and to
puy for any of the same o cush, I property of any kind, in services, in the stock of this
Corporation, in bonds, i notes, or otherwise, or by undertaking the whole or uny part of the
linbilitics of the transferor; o acgulre and use, and to sell, assign, transter, mortgoge, pledge,
exchange, distribute or otherwise dispose of the whole or any purt ol the same; and to aid in any
manncr any corporation, stock company, or nssociation whose stock, bonds or other obligations
are held or are in any manner gusranteed by the compuny, and to do any other nets or things for
the preservation, profection or improvement or enhancement of the value of any such stocks,
bonds or other obligations, to exercise ol the rights, powers, privileges of ownership thereof, and
to exercise all voting power thereon, with power to designate some person for that purpose from
time to time to the same extent ns a ntural person or persons might or could do.

17. To enter into, muke and perform contracts of every kind for any luwful purpose
with any person, firm, association, corporation, municipality, body politic, country, state,
governnient, or colony dependency thereof,

18. To acquire the good will, rights and property, and the whole or any part of the
assets, tangible or intangible, and to undertake or in any way assume the liabilities of any person,
firm or corporation or association; to pay for the said good will, rights, property and assets in
cash, in property of any kind, in the stock of this Corporation, in bonds, or otherwise, or by

undertaking the whole or any part of the property so purchased; to conduct in any lawful manner




the whole or any part of any buslness so oequired; wmd (0 exercise all powers necessary or
convendent [ or nbout the conduet nnd management of such business,

19, For ftself or ns agent, broker, or correspondent for others, to negotinte and mnke
touns, unseeurel or secured by mortgages, bills ol sale, or otherwise, upon personal or real
property; and to do ull things necessary in the transaction of business as louwn correspondent or
morlgnge company.

20.  In the purchase or aequisition of property, business rights, or {ranchises, or for
additionn] working capital, or for any other object in or about its business affnirs, nnd without
limit ns to amount, to incur debls, and (o raise, borrow and secure the payment of money in any
lawiul manner, including the issue and sale or other disposition of bonds, warrants, debentures,
obligations, negotinble and transferable instruments and evidences of indebtedness of all kinds,
whether secured by mortgage, pledge, deed of trust, or otherwise.

21, To buy und sell, as broker or ngent, or on its own account, all kinds of machinery
and electrical and machine supplies.

22,  To conduct its business or any part or parts thereof in the United States of
America, and in foreign countrics or jurisdiction without restriction as to place; and to have one
or more offices or agencies and keep such books of the company outside of the State of Florida
as arc not requircd by law to be kept within this State.

23.  To do all and everything necessary and proper for the accomplishment of the
objects enumerated in these Articles of Incorporation or any amendments thereto, or necessary
or incidental to the protection and benefit of this Corporation and in general to carry on any

lawful business necessary or incidental to the attainment of the objects of this Corporation,




whether or not such business {s similar to the nature of the objeets set forth to the same extemt
as o nutaral person might or could do,

24, None of the objeets and powers hereinnbove speelised ond clauses oad paragraphs
contained in this Article, shall in anyway be limited or restrieted by reference to or Inference
from the terms of any other objects, powers, clouses or puragraphs of this Article or any other
Article in this these Articles, but the objects and powers specified in each parograph and clouse
in this Artlcle shall be regarded as independent objeets and powers, ‘The foregoing clauses shull
be construed both as objeets and powers, and it {s expressly provided that the foregoing
enumeration of specific powers shall not be held to restrict or limit in any manner the powers of

this Corporation ns mny be provided by law or otherwise.

ARTICLE NI:
The maximum number of shares of stock which may be issued by this Corporation is Ten

Thousund (10,000) shares of common stock, par value $.01 per share.

ARTICLE 1V:

Each sharcholder of any class of stock of this Corporation shall be entitled to full
preemptive rights to purchase any unissued or treasury shares of the Corporation and any
securities of the Corporation convertible inte or carrying a right to subscribe 10 or acquire any
unissucd or treasury share; provided, however, each sharcholder shall have preemptive rights only
in the portion of shares being issued or sold equal to the proportion that the number of shares

then held by the shareholder bears to the total number of shares of same class then outstanding.




3';""!" l! 3:.
‘IThe Corporation shall have perpetual existence, unless sooner dissolved according to law.

g A
.

The mailing and street address of the principal office of (his Corporation shall be; 257

Mazn Drive. Unit D, Oviedo, Florida 32765.

Ll n

The business of the Corporation shall be conducted and managed by u Board of Directors,
consisting of not less than one (1) member, as fixed from time to time by the Bylaws of the

Corporation. 'The Corporation shall have one (1) Director(s) initially.

ARTICLE VI
The nume and street address of the first Board of Directors of this Corporation who shall

hold office until his successors are elected and qualified shall be:

NAME ADDRESS

Kenneth Lawrence White 257 Plaza Drive, Unit 1)
Oviedo, Florida 32765,




ARTICLE IX:

e officers of the Corporation shall be elected by the Board of Directors of the

Corporation at n nmeeting to be held immediately following cach anmual mecting of the
stockholders,  New oflices may be ereated, and appointment may be mnde therefor, and any
office that may become vacant may be filled by the Board of Directers of the Corporation at any
regular mecting or at any special meeting called for that purpose. The duties of the oflicers of

the Corporation shidl be preseribed by the Bylows,

ARTICLE X:

In furtherance and not in limitation of the powers conferred by statute, the Corporation
shall have and may cxercise the following powers:

1. The Corporation shall have the power, if the Bylaws so provids, to hold meetings,
both of stockholders and Dircetors, cither within or without the State of Florida, at such places
as may from time to time be designated by the Board of Directors.

2. Meetings of the Directors or stockholders may be held upon such notice thereof
us may be set forth in the Bylaws of the Corporation, subject to any statutory restrictions relative
thereto, but any requirement as to notice of such meetings that may be set forth in the Bylaws
of the Corporation shall not prevent, and nothing herein shall be construed as preventing any
stockholder or Director from waiving notice of any meeting in such manner as may be provided
or permitted by the statutes of the State of Florida, and by the Bylaws of this Corporation

consistent therewith.
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1 The number of Directors of this Corporation shall be fixed from tine 1o tme by
the Bylaws, subject to any limitation imposed by the Articles of Incorporation or any amendment
thereto, Any vacancy in the Board of Directors, cnused by an inerease in the number of Directors,
or by death, resignation, or other cause, may be filled by the Directors in office, by the
affirmative vote of o majority then in office, and the person so chosen to fill any sueh vacancy
shall hiold office until the next annual meeting of the stockholders, and until his successo shall
have been clected and shall have qualified.

4, The Corporation in its Bylaws may confer upon the Dircctors powers udditionad
to the foregoing and to the powers and vuthoritics expressly conferred upon them by statute,

5. (t shall not be necessary for uny officer of the Corporation (o be u Director, or for
uny officer to be a stockholder,

6. The annual meceting of the stockholders shall be held on such day as may be fixed
by the Bylaws of the Corporation, and the date of such mecting may be changed from time to
time as the Bylaws may provide; and the manner of calling meetings of stockholders and
Directors shall be fixed by the Bylaws.

7. The Corporation reserves the right 1o amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by statute,
and all rights conferred on stockholders hercin are granted subject to this reservation, except that
any amendment to Article 1V shall require a majority approval of all issued shares of common
stock, voting and non-voting, and the holders of such voting and non-voting shares of common

stock shall be deemed a sharcholder of record entitled 1o vote.

Il




ARTICLE XI:

Euch Director nnd oflicer in consideration of his services, shall be indemnitied, whether

then in office or not, for the reasonable costs and expenses incurred by him in connection with
the delense of, or for advice concerning, any claim asserted or proceeding brought ngainst him
by reason of his being or having been an officer of the Corporation or Dircctor of the
Corporation, whethier or not wholly owned or by renson of any net or omission to net as such
Dircetor or officer, provided thut he shall not have been derelict in the performance of his duty
us to the matters or matter in respect ol which cluim is asserted or proceeding brought. The
foregoing right of indemnificution shall not be exclusive of any other rights to which any Dircctor

or officer may be entitled as w matter of luw.

ARTICLE X1I:

No contract or other transacdon between the Corporation and any other firm or
corporation shall be affected or invalidated by reason of the fact that any one or more of the
Dircctors or officers of this Corporation is or are interested in, or is a member, stockholder,
dircctor or officer, or are members, stockholders, directors, or officers of such other firm or
corporation; and any Dircctor or officer or officers, individually or jointly, may be a party or
parties to, or may be interested in, any contract or transaction of this Corporation or in which this
Corporation is interested, and ne contract, act or transaction of this Corporation, shall be affected
or invalidated by reason of the fact that any Director or Directors or officer or officers of this
Corporation is a party or parties to, or are interested in such contract, act or association or

corporation, and each and every person who may become a Director or officer of this Corporation
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is hereby relieved from any linbility that might otherwise exist from thuy contracting with this
Corporation for the benetit of himsell or any firm, nssocintion or corporation in which he may

be in anyway interested,

REGISTERED AGENT AND REGISTERED OFFICE
‘The registered agent shall be Scott D. Clark, and the registered office address the above-
named registered agent shall occupy is located at 369 N, New York Avenue, Suite 300, Winter

Purk, Florido 32789,

ARTICLE XJV:
The date of corporate existence shall be March 22, 1996, provided these Articles are filed
with the Department of State within five (5) business days of the date of ycknowledgment,
exclusive of legal holidays, and if not so filed, then the date of corporate existence shall be the

date of such filing.

ARTICLE XV:
The name and street address of the incorporator of these Articles of Incorporation is

Scott D, Clark, 369 N. New York Avenuc, Suite 300, Winter Park, Florida 32789,

13




IN WITNESS WHEREOF, | have hercunto st my hand and seal, acknowledged and
filed the foregoing Articles of Incorporation under the Jaws of the State of Florida, this 22nd

day of March, 1990,

Mw(///u /f/ ‘

-';cutt D. Clark,
Incorporator

SWORN TO AND SUBSCRIBED before me (his _22nd day of Mareh, 1996, by

SCOTT D. CLARK, personally known to me or who has produced N/A ns
identification.

Y

o D IX N Wt £ S —
l’rmu.d name: Ginger Lynn Hodges FiFR “glNﬁtRmm HODGES
Notary Public - State of Florida at Large ﬁ ]&9 nﬂ:’;‘*ﬁ%fg‘;gg“’
Commission Number: 9;*-1 .W"'”WW'EW'

My Commission expires:
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CERTIFICATE DESIGNATING PLACE O Fl LE D
BUSINESS OR DOMICILE FOR THE SERVICE GF PROCBYS),
WITHIN THIS STATE NAMING AGENT UPON WHOM 6 Miigg
PROCESS MAY BE SERVED TASLEIII:.’; LYY 01 s
LRSS AT

In purswance of Chapter 48.091, Floridn Statutes, the (ollowing is submitted, in
complinnee with said Act;

Thit SHEELER RILLS MANAGEMENT CORPORATION, desiring to organize under
the laws of the State of Florida with its principal office, as indicated in the Articles of
Incorporation has named Scott 1), Clark, located at 369 N. New York Avenue, Suite 300, City
of Winter Park, County of Orange, State of Florida, us its agent to accept service of process
within this state.

Having been numed to accept service of process for the above-stated Corporation, at the
place designated in this Certificate, 1 hereby accept to act in this capacity, and ogree to comply

with the provision of said Act relative to keeping open said office.

DATED: March 22, 1996

/\[c.ut /,( /14 K_/,_,/

Scott D). Clark

FAUSER GINGERWHITEMARYEGACYVA-INCORP
°6a12| 1 15




