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FLORIDA DEPARTMENT OF STATE % ¢z, “/0:,
Sundrs B, Mortham 60,?/.‘0 /

Sveretary of Stnto '5’.11)'/0”

March 27, 1996

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL. 33134

SUBJECT: PHELPS ENTERPRISES, INC.
Ref. Number; W96000006600

We have received your document for PHELPS ENTERPRISES, INC. and your
check(s) totaling $1680.00. However, the enclosed document has not been flled
and is being returned for the following correction(s):

The name designated in your document Is unavailable since it Is the same as, or
it is not distinguishable from the name of an existing entity. Simply adding "of
Florida" or "Florida" to the end of an entity nhame DOES NOT constitute a
difference. Please select a new name and make the substitution In all appropriate

laces. One or more words may be added to make the name distinguishable

rom the one presently on file.

When the document is resubmitted, please return a copy of this letter to ensure
that your document Is properly handled.

if you have any questions about the avallability of a particular name, please call
(904) 488-9000.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6052.

Vickie Whitfield
Corporate Specialist Letter Number: 096A00013989

Division of Corporations - P.O. BOX 6327 -Tallahussee, Florida 32314




ARTICLES OF INCORPORATION
OF
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PHELPS ENTERPRISES GROUP, INC.

The undersigned subscribar to thoseo Articles of Incorporation is a natural person
competent to contract and heraby form o Corporation for profit under Chapter 607 of
the Fiorida Statutos.

TICLE 1 - NA

The name of the Corporation Is PHELPS ENTERPRISES GROUP, INC.,
{herginafter, "Corparation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 2629 Waterview Drive,
Eustis, Florida 32726 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Carporation is:
Eisie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Meledy Phelps
Vice-President of Marketing: Lewis Lushear
Secretary: Faith Corlette

Chief Financial Officer: James Robert Bond

whose addresses shall be the same as the principal office of the Corporation.

@D AMERILAWYER

343 ALMERIA AVERUE 7 CORAL GABLES, FI. 33134 £ TELEMIONE (305) 445-27001/ (800 603-3900 / Facsizi e (305) 447-8900
MaiLinvg Appriss: Post Orrce Box 144479 £ Corat Ganres, FL 33114-4479




' CLE_6 - DIREC
Tha Diroctor(s) of tho Corporation shall bo;

Jamos Robart Bond
Meolody Pholps

whose addressos shall be the same as tho principal office of the Corporation.

ICLE 7 - CORPORATE CAPITALIZATIO

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, each sharoe having tho par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribo to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, howaver, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director{s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, corversions or other rights, voting powers, restrictions,
limitations as to dividends, quciifications, or term or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharoholdors of this Corparation may oloct and, if alocted, shall
continue such cloctlon to ba an S Corporation as provided In Sub-Chapter S of the
Inturnal Rovenuo Codo of 1986, os amonded, unloss tho shareholders of the
Corporation unanimously agroo otherwise In writing,

8.2 Aftor this Corporation has clected te be an S Corporation, none of the
sharcholdors of this Corporation, without tho written cansant of all the shareholders
of this Corporation shall take any action, or makeo any transfer or othor disposition of
tho sharoholdors’ shares of stock in the Corporation, which will result in the
tormination or revocation of such olection to bo an S Corporation, as provided In Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

8.3 Once the Corporation has elected to be an S Corperation, each share of
stock Issued by this Corporation shall contain the following legond:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powaers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corparation shall have perpetual existence.
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c 2 - REGIS D

Tho Corporation, to tho oxtont permitied by law, shall be ontitlod to troat the
porson in whoso nama any share or right Is rogistorod on tho books of the Corporation
as tho ownor tharoto, for all purposes, and excopt as may be agreed In writing by the
Corporation, tho Corporation shall not be bound to recognizo any equitable or othor
claim to, or intorest in, such share or right on the part of any othar person, whother
or not tho Corporation shall have notice theroof.

c 3 - BEGISTERED OFFIC D REGISTERED AGE

Tho Initial address of registered offica of this Corporation is AmeriLawyer®
Chartered, located at 343 Atmerla Avenue, Coral Gaobles, Florida 33134, The name
and address of the registered agent of this Corporatien is Amerilawyer® Chartored,
343 Almeria Avenueg, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to maks, alter, amend or repseal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s} at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo horaunto set my hand and soal, acknowlodged
M’Aﬁfﬁw mwos of Incorporation under tho laws of tho State of Florida,

ond flled thof
( Q C

this
El@ﬁchoz. theotporator

IS2 1id 82 zvHgs

AmoriLawyer® Chartered, having a business office identical with the registered
office of the Corporation name above, and having been designated as the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accopts
the obligations of the position of Registered Agent under Section 607,0605, Florida

Statutes.

AmeriLawyer® Chartered

Y

Lawrence J. Sp‘egel President

@ AMERILAWYER

343 ALMERIA AVENUE £ Conal GABLES, [ 33134 7 Tt ernoNE (305) 445.27007 (800) 603-3900 7 Facsimive (305) 447-390¥)
MaLING Abpress; Post OrFice Box 144479 7 Coral. Gaiees, FL 33114-447Y




