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ATTORNLCYD AND COUNSELORS AT LAW
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BIEVEN C, HOCOLLR JACKRONYILLE, FLOHIDA 38806 Cuny
HEPLY 1D

JAMES ¥, WALKEI [T
PHILLIY |, DILLINGHAM TLLEFHONE QAL Bwl wo0n MO, BOKk nsOBN?
JACKBOHVILLE, FL 3R ABN.OBHY

ALAN b, HENDERDON FAK INOHI OUN.ONOD
[ZILUNTE L TR L)

May 23, 1996

New Filings Sectlon o
Corporation Division mllrg‘-lfl?lil"gi" llJEJJIIa'::H'jSL_]
Post Office Box 6327 VI
Tallahassee, Florida 32314 O s, oy

Re: Esposito & Cheek, Ine,

Gentlemen:

Enclosed herewith are the originat Articles of Incorporation for the above entity to be filed
in your office. Also enclosed is our cheek in the amount of $70.00 to cover the following

filing fees:

Filing fee $ 35.00
Repistered Agent fee 35.00
Total $ 70.00

The principals of Esposito & Cheek, Inc. are also the principals of Esposito, Cheek &
Associates, Inc. Therefore, there is no name Infringement.

We have enclosed a photocopy of the Articles for you to stamp and return, If you have any
questions regarding this matter, please call me,

©5

Very truly yours,

ke

WALKER & KOEGLER, P.A.

Y,

Peggy Adolphson
Legal Assistant
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ARTICLES OF INCORPORATION
or
ESPOSITO & CHEFK, INC,

(S I
The undersigned hereby files these Articles of Incorporation for the purpose of becdining
n corporntion for profit under the lnws of the State of Florkda,

ARTICLEL,
The nume of the Corporation shall be:  Esposito & Cheek, Inc.

ARTICLEIL
The Corporation shall have perpetual exisience.

ARTICLE 11,
The general nature of the businesses to be transacted by the Corporation shall be as follows:

Scetion 1, To cngage In any activity or business permitied under the laws of the United
States of America and of this State;

Section 2, ‘To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and
otherwisc encumber, and to trade and deal in all kinds of real estate and any interests
therein;

Section J. To buy, sell and otherwise dispose of, hold, own, manufacture, produce, export,
import, mortgage, pledge, hypothecate and otherwise encumber, and to trade and deat in
all kinds of personal property, cither as principal or agent, upon commission or otherwisc;

Section 4, To acquire by subscription, purchase or otherwise, to hold for investment or
resale, to mortgage, pledge, hypothecate and to sell or olherwise dispose of, and in all ways
to trade and deal in and with, as principal or agent, and upon commission or otherwise,
stocks, bonds, notes, debentures, mortgages, certificates of indebtedness, and other
obligations and sccurities of individuals and of corporations, private or public, domestic or
foreign, and of municipal and governmental subdivisions, agencies and authoritics, and
investment securities and choses in action generally; with power to issue ils own securities
in exchange therefor to the extent permitted by the corporation laws of the State of Florida;
to collect the interest and dividends on its holdings as well as the principal thereof; to make

-advances upon or for the -benefit -of,-and ‘to do -all things -suitable and ‘proper ~for-the

protection, conservation or enhancement in value of any securities, choses in action,
properties or investments held by it; and to possess and exercise, with respect thereto, all




of the rights, powers nid privileges of ndividusl owners or holders theeeof, and 1o exerclse
any und all voting powers thercon;

Secllon . Without limit as 10 amount, to borrow money for the purposes of the
Corporalion, to dmw, make, accepl, endorse, discount, exeente, Issue nnd  transler
promissory notes, debentures,  bills of exchange, bonds, warrants and other negotiable or
transfecable Instruments, and 1o issue, sell and dispose of bonds, notes, debentures or other
oblipations ol the Corporation from time to time tor any of 118 objects and purposes, whh
or without securily, nl, if so determined, to secure the same by morigage, pledge, deed of
trust or otherwise;

Section 6, 'To ncquire the goodwill, rights and property, and the whole or any part of the
assets, tanglble or inlangible, nod to undertake or in any way assume the liabilitles, of any
person, {irm, association or corporation; to pay therefor in cash, the slock, bonds, notes,
debentures  or other obligations of the Corporation, or otherwise, or by undertaking the
whole or any part of the liabilities of the lransferor; 1o hold or in any manner dispose of the
whole or any part of the property so acquired; to conduct in any lawful manner the whole
or any part of any business so acquired, and to exercise all the powers necessary or
convenicnt in and about the conduct and management of such busincss;

Scetion 7, To aid by loan, subsidy, guaranty, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Sharcholders deem advisable to
promote the business, interests and purposes of the Corporation, and any corporation whose
stocks, bonds, sccurities or other obligations are in any manner, either directly or indirectly,
held or guaraniced by the Corporation; to do any and all other acts or things toward the
prolection, conservation or enhancement in value of any such stocks, bonds, securities or
other obligations, and to do all and any acts or things designed to accomplish any such

purpose;

Scclion 8. To employ its surplus earnings or accumulated profits from time to time as its
Shareholders may determine to purchase or otherwise acquire, to hold or otherwise utilize,
and to reissue, sell, or otherwise dispose of or turn 1o account, as its Shareholders may from
time to time determine, the stocks, bonds, debentures or other securities of the Corporation,

to the extent permitted by law;

Section 9. To acquire, hold, use, lease, grant licenses in respect of, pledge, mortgage, sell,
assign or otherwise dispose of letters patent of the United States or any foreign country,
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patent rights, lieenses and privileges, inventions, fmprovements and processes, capyrights,
trudemirky und teade names, relating o or usetul in connection with any business of the
Corporation;

Section 10,  To enter into, make, perform nnd carry out, without Hmil 58 to amount,
contragts and arrangements pertaining 1o the business of the Corporation, including, but not
limited to, arrangements  for the sharing ol profits, union of Interests, joln ventures,
reciprocal - concesstons  or cooperation,  with any corporation, association, partnership,
syndlewte, entily, person or governmental, municipal or public authority, domestic or foreign,
locuted in or orgatized under e laws of any authority in any part of the world, and to
obtain from any such governmental, municipal or public authority any rights, privileges or
concessions which the Corporation may think desirable to obtain, and to carry out, exercise
wd comply with any such rights, privileges and concessions;

section 11, To have one or more oftices, and lo carry on its operations and to transact Hs
business wd promote its objects and purposes [n any part of the world, either alone or with
other indlividuals, firms, syndicates, parinerships, associations, corporations, authoritics or
other entities, without restriction as to place or amount, and to do all lawful acts and things
necessary, suitable or proper for the accomplishment of any of the purposes, ar the

attainment of any of the objects, or the furtherance of any of the powers herein set forth,

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may
use, exercise and enjoy all the powers of like corporations conferred by the corporation laws
of the State of Florida, it being expressly provided that the enumeration of the objects,
powers or purpases hercinabove specified shall not be held to limit or restrict in any manner
the objects, powers and purposes of the Corporation, and that the objects, powers and
purposes specified in each of the clauses of this Article shall be regarded as independent
and cumulative purposes, powers and objects,

ARTICLE V.
Section |, The maximum number of shares of capilal stock that the Corporation is
authorized to have outstanding at any time shall be Fifty Thousand (50,000) shares of Class
A Voting Common Stock having a par value of One Cent (3.01) per share and Fifty
Thousand (50,000) shares of Class B Non-Voting Common Stock having a par value of One
Cent ($.01) per share. All stock issued shall be fully paid and non-assessable.




Ssclion 2, The Class A Voting Common Stock shall have the sole and exclusive voling
privileges, cach share of Class A Votlng Common Stock belng entitled to one (1) vote, "The
sales price 1o be paid the Corporation for nny share of Class A Vating Common Stock at
iny time sold or transferred shall be no less than the par value,  In the event of the
liquication, dissolution or winding up of the Corporatlon, whether voluntary or atherwlse,
the holders of the Class A Vating Common Stock shall be entitled, after payment of the
debts of the Corporation, 1o thelr aliquot share of all remalning nssets of the Corporation
in proportion to the total number of shares of Class A Voting Common Stock and Class 1
Non-Voling Common Stock then issued md owstanding,

wetion 3, The Class B Non-Voting Comman Stock shall have no voling privileges
whatsoever, all such voting privileges being vested solely and exclusively in the Class A
Voting Common Stock. In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntarily or olherwise, after the payment of the debts of the
Corporation, the holders of the Class B Non-Voting Commos Stock and the holders of the
Class A Voting Common Stock shall be enitled, after payment of the debts of the
Corparation, to their aliquot share of all the remaining assets of the Corporation in
proportion to the total number ofshares of the Class B Non-Voting Common Stock and the
Class A Voting Common Stock then issued and outstanding,

Scction 4, The Sharcholders, regardless of the class of stock held, shall have no preemptive
rights with respect to the capital stock or sccurities of the Corporation of any class, and the
Corporation from time to time may issue and scll shares of its capital stock of any class, may
issuc and grant rights and options to purchase sharcs of such capital stock and may issuc and
sell its bonds, notes, debentures, and other securities convertible into stock of ihe
Corporation without offering such shares, rights or options to purchase shares, bonds, notes,
debentures or other securities (whether now or hereafter authorized) to the Shareholders
then holding shares of its capital stock,

ARTICLEY.
The principal office of this Corporation shall be 6650 Southpoint Parkway, Suite 225,
Jacksonville, Florida 32216.

ARTICLE VI,
The street address of the initial registered office of this Corporation in Florida shall be
10151 Deerwood Park Blvd., Bldg. 100, Suite 200, Jacksonville, Florida 32256, and its initial
registered agent at that address shall be Steven C. Koegler. The registered office and
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reglstered agent of the Corporation may be changed from thne to time upon notification 1o
e proper authutities,

ARTICLE VUL
The mumber of the Directors of this Corporation shall not be less thay one nor more than
seven ns fixed from time to tlme by the provisions of the Bylwws,

ARTICLE VI,
The nmmes and street addresses of the members of the first Board of Directors, who, subject
1o the provisions of the Bylaws and these Articles of Incorporation, shall hold oftice for the
fiest year of the Corporation's existence or until thelr successors are clecled and have
qualificd, arc as follows:

blr"]]!\ Sl[rql- g
Robert  Esposito 6650 Southpolnt Parkway, Suite 225
Jacksonville, Florida 32216

Fred Cheek 6650 Southpoint Parkway, Suite 225
Jacksonville, Florida 32216

ARTICLEIX,
The Corporation's Board of Directors is specifically authorized [from time to time to enter
into agrecments not inconsistent with these Articles or the law with respect to the alicnation,
sale, pledge, purchase and redemption of shares of stock of the Corporation.

ARTICLEX.
In furtherance and not in limitation of the powers conferred by statule, the following specific
provisions are made for the regulation of the business and the conduct of the affairs of the
Corporation:

Section |, Subject to such restrictions, if any, as arc herein expressed and such further
restrictions, if any, as may be set forth in the Bylaws, the Board of Directors shall have the
general management and control of the business and may exercise all of the powers of the
Corporation except such as may be by statule, or by the Articles of Incorporation or
amendment thereto, or by the Bylaws as constituted from time to time, expressly conferred
upon or rcserved to the Shareholders.




Section. 2, Subject always to such Bylaws as may be adopted  from time to time by the
Shareholders, the Board of Directors s expressty suthorized o adopt, alter and amend the
Bylaws of the Corporatlon, but any Bylaws adopled, altered or amended by the Dlrectors
may be altered, amended or repeated by the Shareholders,

Sectlon.d, The Corporation shall have such officers s from time Lo time oy be provided
in the Bylaws and such officers shall e designated in such manner and shall hold their
offices for such terms and shall have such powers and dulles as may be preseribed by the
Bylaws or us may be determined  from time to time by the Board of Directors subject to the
Byluws,

Section 4. No Dircector or officer of s Corporation shail, in the absence of fraud, be
disqualificd by his office from dealing or contracting with this Corporation cither as vendor,
purchaser or olherwise, nor, in the absence of fraud, shall any contract, transaction or act
of this Corporation be vold or voldable or nffected by reason of the fact that any such
Director or officer, or any firm of which any such Director or officer is a member or an
cmployee, or any corporation of which any such Director or officer is an officer, Director,
Sharcholder or employee, has any interest in such contract, transaction or act, whether or
not adverse to the interest of this Corporation, even though the vote of the Director or

Dircctors or officer or officers having such interest shall have been necessary to obligate this
Corporation upon such contract, transaction or act; and no Director or Dircctors or officer
or officers having such interest shall be fiable to this Corporation or to any Sharcholder or
creditor Lhereof or to any other person for any loss incurred by it under or by reason of any
such contract, transaction or act; nor shall any such Director or Dircctors or officer or
officers be accountable for any gains or profits realized thercon,

ARTICLEX1.
Any action of the Sharcholders may be taken without a meeting if consent in writing, setting
forth the action so taken, shall be signed by the holders of outstanding stock having not less
than the minimum number of votes that would be necessary to authorize or take such action
at a mecting at which all shares entitled to vote thercon were present and voted. Notice
of any such action so taken shall be given within ten (10) days of the date of such action to
those Shareholders entitled to vote thereon who did not give their written consent.

- ARTICLEXIL, : ,
If all, or any, of the Shareholders or Subscribers to the stock of the Corporation shall enter
into any agreement between themselves or with the Corporation or third persons, abridging,
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limiting, restrieting or changlng the rights or Interest of any one of more of the Shareholders
or Subscribers 10 sell, nssign, transfer, mortgage, pledge, hypolheeate or transfer on the
books of the Corporation, any wnd all of the stocks of the Corporatlon Leld by them, and
I copy of the agreement s filed with the Corporation, all certificates of shares, subject to
such agreement or resteiction, shall have a reference thereto endorsed thereon by un officer
ol the Corporation and such stock shall not thereafter be translerred on the books of the
Corporation except in accordunce with the terms and provisions of the agreement, 11 the
ngreement so provides, the certificales of stock shull be registered so that shares standing
in the mane ol any person o pledgee, trustee or other fiduciary may be voted, in person or
by proxy, and without prool’ of nuthority,

ARTICLEXII,
The aftirmative vole of holders of fifty-one percent (51%) of the outstanding shares of all
classes of stock entitled to vote shall be necessary for the following corporate action!

(@)  Amendment, alieration, change or repeal of any provision of the Articles
of Incorporation;

(d)  Reorganization, merger or consolidation of the Corporation;

(c)  Sale, lease or exchange of the major portion of the property or assels of
the Corporation; and

Dissolution of the Corporation,

ARTICLEXIV,

A Sharcholder shall not be liable for dividends illegally declared, distributions illegally made
to Sharcholders or any other action taken in reliance in good faith upon financial statements
of the Corporation represented to him to be correct by the President of the Corporation or
the officer having charge of the books of account, or certified by an independent or certified
accountant 1o clearly reflect the financial condition of the Corporation; nor shall there be
any liability if in good faith in determining the amount available for dividends or
distribution, the Shareholder considers the assets to be of ample value,

ARTICLEXYV.
The Shareholders may authorize the Corporation to enter into employment contracts with
any executive officer for periods longer than one (1) year, and any Article or By-law




provision for amnual election: shall be without prejudices to the contract rights, i any, of the
execulive officer under such contets,

ARTICLEXVI,
The name and sireet address of the Incorporator of these Articles of Incorporation s ay
{ollows:

o Name

Steven C. Koegler 10151 Deerwond Park Blvd,, Bldg, 100, Sulte 200
Jocksonville, Florida 32256

ARTICLEXVIL
This Corporation reserves the right to amend, alter, change or repeal any provisions
contained herein in the manner now or hereafler preseribed by law, and all rights conferred
on Sharcholders herein are granted subject to this reservation,

ARTICLEXVIIIL,
The date that corporate cxistence shall begin shall be May 23, 1996, This clection is
pursuant to Florida Statute 607.0203.

IN WITNESS WHEREOF, the undersigned subscribing incorporator, has hercunto set his
hand and scal for the purpose of forming this Corporation under the laws of the State of
Florida, and does hereby make, subscribe, acknowledge and file in this office of the
Sccretary of State of the State of Flui.ua these Agliclesqof Incorporation and does certify
that the facts hercin stated are true, all on this




STATE Ol FLORIDA )

COUNTY OF DUVAL )

The foregoing Articles ol‘lnc.nrpnrutinn were acknowledged before me this A3r d ___day
of _ Maw— » 1996, by Steven C, Koegler, who s personally known 0 e or
who has prodaced Wentification.

“’/gﬁ)ﬁ /‘0 ﬁ%x@wu

g r— 4
Notary”Tublic, State of Floridn at Large
Notary's Stamped or Printed Nnm
My Commission Expires:

" PEGAY D, ADOLPHSON
.. . NY COMMISSION F CC 221431
),. EXPIRES: August 12, 1908
;;f bondad It Hotwy Putdo Unienwrar

_ X Personally known, AR

Produced as identification,




CERTIFICATEDESIGNATING PLACE O BUSINESS OR
DOMICILE FOR THE SERVICE OV FROCESS WITIHN THIS

In pursanee  of Seetion 07,0501 of the Florida Statwtes, the fotlowlng is submitied 1n
complianee with the Florida Business Corporation Act:

First, that Bsposite & Cheek, Inc,, desiring to organlze under the Laws of the State of
Florida, with its principal office, as indicated in the Articles ol Incorporation at the City of
Jacksonvitle, County of Duval, State of Florida, has named Steven C, Koegler, located at
(0151 Deerwood Park Blvd,, Bldg, 100, Suite 200, Jacksonville, Florida 32256, as its ngent
lo neeept service ol process within this state.

ACKNOWLEDGEMENT;

Having been named to accept service of process for the above stated Corporation at the
place designated in this certificate, and being familiae with the duties amd responsibilities
ns registered agent for said Corporation, I hereby agree to uct in this capacity and to comply
with the provisions of said Act,

Steven C. Koegler, RcﬁistcrcV Agent

4520incorpan
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AUTHORIZATION :
COST LTMIT t § 70,00

ORDER DATE May 30, 1996
ORDER TIME 10:17 AM

ORDER NO., :, 970365
| W o U e R P S B T W

CUSTOMER NO: 10915A

CUSTOMER: Peggy Adolphson, Legal Asst EEEECTIVE LAIL
Walker & Koegler
Suite 200 Building 100
10151 Deerwood Park Blvd.
Jacksonville, FL 32256

ESPOSITO, CHEEK & ASSOCIATES,
INC.

INTO

ESPOSITO & CHEEK, INC,

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

—— CERTIFIED COPY
XXX PLAIN STAMPED COPY

CONTACT PERSON: Daniel W Leggett
EXAMINER'S_INITIALS:
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FLORIDA DEPARTMENT O STATE
Samdra 13 Mortham
Secretary of State

ARTICLES OF MERGER
- Merger Sheet

ESISITO, CHEEK & ASSOCIATES, ING.
a FL Corp., #P94000038394 - |

~ INTO

. ESPOSITO & CHEEK, INC. which changed Its name to

_ ESPOSITO, CHEEK & ASSQCIATES, INC. & Florda comporaliony

P9600004661 0

Flle date May 30 1996, eﬂective June1 1996
Corporale Speclallst Susan Payne

| A_cédmjt number: .072_100000032“ B “Account chaféed: _70,00 e

Division of Corporations - P.0. BOX 6327 ‘Tallahassee, Florida 323 14 |
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BLORIDA DEPARTMENT OF STATR
Samdra 13, Mortham
Seervlary of Stale

May 30, 1996

o RESUBMIT

Tallahassee, FL
Please glve orlginal

SUBJECT: ESPOSITO, CHEEK & ASSOCIATES, INC.  Submiss] .
Ref. Number: P94000038394 on dato as filo date,

Wa have racelved your documant for ESPOSITO, CHEEK & ASSOCIATES, INC.
and the authorization to debit your account in the amount of $70.00, However,
the document has not been filed and Is being returnad for the followlng:

The surviving corporation ESPOSITO & CHEEK, INC. has not been incorporated
as of this date.

Seclion 607.1105 requlires the arlicles of merger to contain the plan of merger. [
there Is a saparate plan, please attach it as an exhibit, or note In the articles of
maerger that the plan’is contained in the merger itsell.

If you have any questlons concerning this matter, please either respond in writing
or call (904) 487-6901.

Susan Payns
Senlor Corporate Section Administrator Letter Number: 496A00027064
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or SECRETAIY OF STATE

aposito & Cheok, loc, TALLAMASSLE, FLORIDA
{The Burviving Corpuration) .

*ARTICLES AN PLAN OF MERGHER

Aud Ly ATk
EFEECTIVE DAL
@l

Faposito, Chieek & Assoclates, Inc, ——

THESE ARTICLES AND PLAN OF MEROGR ure ontored lnto thls 29th day of May,
1996, lictween Fapasito & Cheek, Inc., & Florida corporatlon, herelnafiee called "ECL* und
Esposito, Cheek & Assoclates, Inc,, a Florida corpotation, hercinafier calledl “Assoclates”,
ECI und Assucintus do hereby certify that such Plan and Articles of Merges wero approved
by the sharcholdors of GCI entitled W vote on May 29, 1996 and approved by the
sharcholders of Assoclates entitled to vole on May 29, 1996, The number uf voles cust was
sufficlent for npproval,

WHEREAS, ECI {5 a corporation organized and existing under the laws of the State of
Florida, having been incorporated un May 28, 1996, BCI has an authorize! capital stock
consisting of 50,000 Clnss A Voling and 50,000 Class B nonveting shares of Common Stock,
par value $.01, of which 2,550 Class A Voting Comunan shares are currently lssued and
outstanding.

WIIEREAS, Associates is a corporation organized snd vxisting under the laws of the Siate
of Floridn, having been incorporated on May 17, 1994, Assoclales bas an authorized capital
slock consisting of 7,500 shares of Common Stock, par value $1,00 per share, 255 shares of
Common Stock are currently lssued and outstanding,

WHEREAS, Assoclates malnains certain langible und Intangible property related to the
readition of drafting and architectural design services which would be beneficial o the
operation of ECI,

WHEREAS, the shareholders of ECI amd Assoclates respectively, deem it advisable and
penerally to the advantage and welfare of the lwu corporate parties that Associates merge
with and into ECI under and pursuant to the provisions of Section 607.1101,Florida Statutes -
(1993),

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contuined herein and of the mutual benefits hereby provided, the undersigned
corporations, by the hands and seals of their respective President and Secrstary, hereby
agree and subscribe to the following Pian of Merger,




Art ll‘lu 1,
Morger,

Associnles shatl be, and 1t hereby 1y, merged with and lnto ECI,

Artlcle 11,
Effective Dute,

The effective date of the merger shall be Juns 1, 1996, lmmediately upon compliance with
the lnws of the State of Florida, such time nmd effectiveness being herelnafier culled the

Lftective Dale,

Article LI,
Surviving Corporation,

3.1, ECI (sometintes eailed "the Surviving Corporation”) shall survive the merger
hierein contemplated and shall cuntinue 1o be governed by the laws of the State of Florida,
but the separnie corporate existence of Assoclates shall cease forthwith upon the Effective

Dale.

3.2, Upon the Effective Date, the name of the Surviving Corporation shall be
Esposito, Cheek & Associates, Inc.

Article 1V,
Articles of Incorporation.

Upon cffectiveness of the merger, the Articles of Incorporation of Esposito & Cheek, Inc,
shall be the Articles of the Surviving Corporation, as set forth on Exhibit A herelo, cxcept
that Article [ is amended to read: The name of the Corporation shall be: Esposito, Check
& Associates, Inc,

Article V.
Bylaws.

The bylaws of ECI shall be the bylaws of the Surviving Corporation following the Effective
Date unless and until the same shall be amended or repealed in accordance with the

provisions thereof.

Article VI,
Further Assurances of Title,

If any time the Surviving Corporation shall consider or be advised that any acknowledgments
—eme- —— OF - asSUrances — in- law- or- other--similar—actions—are —necessary --or—desirable --in-order—to




ncknowledge or contirm in and 1o the Surviving Corporation any right, title or Interest of
Assecintes held immedintely prior o the Bffective Date or 1o complete any administritive
or regulatory requirements  related to the merger, Assachites nnd Rts proper officers and
directors shall and witl execute and deliver all such acknowledgments o wssurances in luw
wikl do ull things necessary or proper to acknowledge or confirm such right, title, or interest
in the Surviving Corporation or 1o complete such admlnistrtive or regulntory requirements
a8 shall be necessary 1o carry out the purposes of this Agreement of Merger and the
Surviving Corporation amd the proper officers and directors thercof of are fully authorlzed
to take any and all such action in the nmne of Assoclntes or olherwise,

Associates  shall from time to time, as and when requested by the Surviving
Corporalton, exccule and deliver all such documents and Instruments and take all such
action necessary or desirable to evidence or carry out this merger,

Article VIL
Authorized Capital,

The authorized capital stock of the Surviving Corporation following the Effective Date shall
be 50,000 shares of Class A Voting Common Stock aid 50,000 shares of Class B Nonvoting
Common Stock, $.01 par value, unless and untll the same shall be changed in necordance
with the laws of the State of Florida,

Article VIIL
Conversion of ECI Stock,

Forthwith upon the Effective Date, cach of the issued and outstanding shares of the
Common Stock of ECI and all rights in respect thercof shall be converted into one fully paid
and nonassessable share of Class A Common Stock of the Surviving Corporation, and cach
certificate nominally representing shares of Common Stock of ECI shall for all purposes be
deemed to evidence the ownership of a like number of shares of Common Stock of the
Surviving Corporation. The holders of such certificates shall not be required immediately
to surrender the same in exchange for certificates of Common Stock of the Surviving
Corporation but, as certificates nominally representing shares of Common Stock of ECI are
surrendered for transfer, the Surviving Corporation will cause to be issued certificates
representing  shares of Common Stock of the Surviving Corporation and, at any time upon
surrender by any holder of certificates nominally representing shares of Common Stock of
ECI, the Surviving Corporation will cause to be issued therefor certificates for a like number

of shares of Common Stock of the Surviving Corporation.




Artlele IX,
Retlvement of Assochntes Stock,

Forthwith upon the Bffective Date, cach of the SO0 shares of the Common Stock of
Associntes stock presently fssued and outstandlng shall by retired and cancelled, and no
shares of stock of the Surviving Corporntion shall bo fssued {n respect thereol,

Artlele X,
Book Entrles,

The merger contemplated  hercby shall be treated as & pooling of interest and as of the
Bffective Date cutries shall be made upon the books of the Surviving Corporation in

nccordance  with the following:

10,1, The assets and Habilities of Associates shall be recorded at the amounts ot
which they are carried on the books of Assoclales immedialely prior to the Effective Date
with appropriate adjustment to reflect the retirement of the 100 shares of Common Stock
of ECI presently issucd and outstanding,

10,2, There shall be credited to Capital Account the aggregate amount of the par
vatue per share of all of the Common Stock of the Surviving Corporation resulting from the
conversion of the outstanding Common Shares of Associates,

10,3, There shall be credited to Capital Surplus Account an amount cqual to that
carricd on the Capital Surplus Account of Associates unmcdlmcly prior to the Effective

Date,

10.4. There shall be crediled to Earned Surplus Account an amount cqual to that
carricd on the Earned Surplus Account of Associates immediately prior to the Effective

Date.

Article XL
Directors.

The Board of Directors of the Surviving Corporation following the Effective Date shall
consist of two members, who shall hold office from the Effective Date until the next annual
meeting of shareholders of Surviving Corporation, until successors shall be elected and shall
qualify, The names and post office addresses of the directors are as folfows:

—DName ___Stregt_Address
Robert Esposito 6650 Southpoint Parkway, Suite 225
Jacksonville, Florida 32216




el Cheek 6650 Southpoint  Parkway, Sufle 225
Jucksonville, Florlda 32216

Article XI1.
Offleers.

The offlcers of the Surviving Corporation following the Biiective Date shall be two In
sumber and shall hold office from the Gifective Date until their successors shall be elected
and shall qualify or untl] they shall reslgn or be removed from office, The names and post
oftlee nddresses of such officers are as follows:

Presldent Robert Esposito 6650 Southpoint Parkway, Suile 225
Jacksonvllle, Florlda 32216

Vice President/ Fred Chieek 6650 Southpoint Parkwny, Sulte 225
Scerctary/T'reasurer Jacksonville, Florida 322t6

Article X1,
Mace of Business

The executed Agreement of Merger between ECI and Associates is on file at the
principal business office of the Surviving Corporation which is located at 6650 Souhthpoint
Parkway, Suite 225, Jacksonville, Florida 32216, A copy of this Agreement of Merger will
be furnished by the Surviving Corporation on request and without cost, lo any sharcholder
of cach constituent corporation, :

Article XIV,
Effect of Merger.

On the Effective Date of the merger, the Surviving Corporation shall possess all the rights,
Jrivileges, powers, franchises, and trust and fiduciary duties, powers and obligations, of a
public as well as of a private nature, and be subject to all the restrictions, disabilities, and
duties of both of the merging corporations, and all and singular, the rights, privileges,
powers, and franchises, and trust and fiduciary duties, powers, and obligations, of a public
as well as of a private nature, and be subject to all the restrictions, disabilities, and duties
of both ECI and Associates, and all and singular, the rights, privileges, powers, and
franchises, and trust and fiduciary rights, powers, duties, and obligations, of both ECI and
Associates, and all property, real, personal, and mixed, and all debts due to either of the
mergmg corporations on whatever account, as well for stock subscriptions as alt other things -
in action or belonging to both ECI and Associates shall be vested in the Surviving.

Corporation; and all property, rights, privileges, powers, and franchises, and all and every




other interest shall be thereafter as effectuatly the properly of the Surviving Corporation uy
ihey were of the respectlve singuiae corporation; und ho tile 10 uny real estide, whether
vested by deed or otherwise, in elther ECU or Assoclales shall nol revert or be in nny way
impaired by reason of the merger; provided, however, that all rights of ereditors md adl Hens
upon any property of efther ECI or Assoctates shall be preserved undmpadred and all debts,
Habititics, and dutles of the respective singular corporation shall thenceforth nttaeh to the
Surviving Corporation, and may be enforced against it 1o the sane extent as if such debts,
linbilittes nnd duties had been incurred or contracted by the Surviving Corporation.

Article XV,
Right of Termination,

This Agreement and Articles of Merger may be terminated  and abandoned by action of the
Bourd of Dircctors of Associntes at any time prior 1o the Effective Date, whether before or
after approval by the shareholders of the two corporate parties herclo.

IN WITNESS WHEREOF, pursuant to authority duly geanted by the shareholders of the
respeclive corporations, the parlics hercto have caused this Agreement and Ariieles of
Merger to be signed and sealed the day and year first above stated.

Esrosrro & Chumk, INc,
a Florida corporation

By: W

Robert J, Esposith 1T, President

By:
Fred Cheek, Sccretary

Esposrro, Cueex & AssocCIATes, INc,
a Florida corporation

By:
Robert J. Esposjtd I, Bresident

By: Y
Fred Cheek, Secretary




STATE OF FLORIDA )
COUNTY OF DUVAL )

The foregoing Agreement and Asticles of Merger was acknowledged before me this
g h dny of May, 1996, by Robert J. Esposito, lhe President of Lisposito, Cheek
& Assoclates, tne, and Bsposite & Check, Ine., both  Florlda  corporatlons, who
acknowledged that he signed on behalf of the two corporations und who [X4] is personally
known to me or who [ ] has produced a8 identlficatlon,

Noli lliE”C, State of Florida:

Wil PEGY b, ADOLFTISR )
Printed or Stamped Name of Notary: l[ &D MY COMMBIION 2 CC 221401

Notary's commission expires: EXPIES: Auguet 12, 1904
Bonded Thiu 'hwvnmwmm

STATE OF FLORIDA )
COUNTY OF DUVAL )

The fo%ing Agreement and Articles of Merger was acknowledged before me this

o2 day of May, 1996, by Fred Cheek, the Seccretary of Esposito, Cheek &
Associates, Inc, and Esposito & Cheek, Inc.,both Fiorida corporauons, who acknowledged
that he signed on behalf of the two corporations and who [X] is personatly known to me or
who [ ] has produced : as identification,

Nc?larﬁ/ Plblic, State of Florida: o O L RHISON
Printed or Siamped Name of Notarv: C ﬁ MY COMMISSION # CT 21408 -
A

o ' : Augus! 12, 1994
Notary’s conunission expires: A .,.,.?Fhf“‘mmm

4523 \merger.an




ARTICLES OF INCORPORATION
or
ESPOSITO & CHEEK, INC,

The undersigned hereby flles these Articles of Incorporation for the purpose of becoming
a corporation for profit under the laws of the State of Florida,

ARTICLEL,
The name of the Corporation shall be:  Esposito & Clieek, [nc.

ARTICLEIL,
The Corporation shall have perpetual existence,

ARTICLEIIL,
The general nature of the buslnesses to be transacted by the Corporation shall be as follows:

Section 1. To engage In any actlvity or business permitted under the laws of the United
States of America and of this State;

Section 2. To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and
otherwise encumber, and to trade and deal in ail kinds of real estate and any interests
therein;

Section 3. To buy, sell and otherwise disppse of, lold, own, manufacture, produce, export,
import, mortgage, pledge, hypothecate and otherwise encumber, and to trade and deal in
all kinds of personal property, either as principal or agent, upon commission or otherwise;

Section 4, To acquire by subscription, purchase or otherwise, (o hold for investment or
resale, to mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways
to trade and deal in and with, as principal or agent, and upon commission or otherwise,
stocks, bonds, notes, debentures, mortgages, certificates of indebtedness, and other
obligations and securities of individuals and of corporations, private or public, domestic or
foreign, and of municipal and governmental subdivisions, agencies and authorities, and
investment securities and choses in action generally; with power to issue its own securities
in exchange therefor to the extent permitted by the corporation laws of the State of Florida;
to collect the interest and dividends on its holdings as well as the principal thereof; to make

advances upon or for the benefit of and to do all things suitable and proper for the
protection, conservation or enhancement in value of any securities, choses in action,
properties or investments held by il; and to possess and exercise, with respect thereto, all

EXHIBIT _4—




of the rights, powers and privileges of individual owners or holders thercof, and to exercise
any and all voting powers thereon;

Scction 5. Without limit as to amount, to borrow money for thy purposes of the
Corporation, to draw, mnke, accept, endorse, discount, cxccute, fssue and transfer
proniissory notes, debentures, bills of exchange, bonds, warrants and other negotlable or
trunsferable Instruments, and to jssue, sell and dispose of bonds, notes, debentures or other
obligations of the Corporation from tlme to time for any of its objects and purposes, with
or without sccurity, and, if so determined, to secure the same by mortgnge, pledge, deed of
trust or otherwise;

Section 6. To acquire the goodwill, rights and property, and the whole or any part of the
assets, tangible or intangible, and to undertake or n any way assume the liabilities, of any
person, firm, association or corporation; to pay therefor in cash, the stock, bonds, notes,
debentures  or other obligntions of the Corporation, or otherwise, or by undertaking the
whole or any part of the liabilitics of the transferor; to hold or in any manner dispose of the
whole or any part of the property so acquired; (o conduct in any lawful manner the whole
or any part of any business so acquired, and to exercise all the powers nccessary or
convenient in and about the conduct and management of such business;

Section 7, To aid by loan, subsidy, guaranty, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Sharcholders deem advisable to
promote the business, interests and purposes of the Corporation, and any corporation whose
stocks, bonds, securities or other obligations are in any manner, either directly or indirectly,
held or guaranteed by the Corporation; to do any and all other acts or things toward the
protection, conservation or enhancement in value of any such stocks, bonds, securities or
other obligations, and to do all and any acts or things designed to accomplish any such

purpose;

Section 8, To employ its surplus earnings or accumulated profits from time to time as its
Shareholders may determine to purchase or otherwise acquire, to hold or otherwise utilize,
and to reissue, sell, or otherwise dispose of or turn to account, as its Shareholders may from
time to time determine, the stocks, bonds, debentures or other securities of the Corporation,

to the extent permitted by law;

~Section’ 9, To acquire, hold, use, lease, grant licenses in respect of, pledge, mortgage, sell,
assign or otherwise dispose of letters patent of the United States or any foreign country,
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pateat rights, licenses and privileges, inventions, improvements and processes, copyrights,
trademarks and trade names, relating to or useful In connection with any business of the
Corporation;

Section 10, To enter into, make, perform and carry out, without Hmit ag to amount,
contracts and arrangements pertalning to the business of the Corporation, including, but not
limited to, arrangements for the shuring - of protits, union of intcrests, Joint ventures,
reciprocal  concessions or cooperation, with any corporation, association, partnership,
syndicale, entity, person or governmental, municipal or public authority, domestic or foreign,
located in or organized under the laws of uny anthority in any part of the world, and to
oblain from any such governmental, municipal or puv.;c authority auy rights, privileges or
concessions which the Corporation may think desirable to obtain, and to carry out, exercise
and comply with any such rights, privileges and concessions;

Section L1, To have one or more offices, and to carry on its operations and 1o transact its
business and promote its objects and purposes in any part of the world, either alone or with
other individuals, firms, syndicates, partnerships, associations, corporations, authorities or
other entitics, without restriction as to place or amount, and to do all lawful acts and things

necessary, suitable or proper for the accomplishment of any of the purposes, or the
attainment of any of the objects, or the furtherauce of any of the powers herein set forth,

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may
use, exercise and enjoy all the powers of like corporations conferred by the corporation laws
of the State of Florida, it being expressly provided that the enumeration of the objects,
powers or purpases hereinabove specified shall not be held to limit or restrict in any manner
the objects, powers and purposes of the Corporation, and that the objects, powers and
purposes specified in each of the clauses of this Article shail be regarded as independent
and cumulative purposes, powers and objects.

ARTICLE1V.
Section |, The maximum number of shares of capital stock that the Corporation is
authorized to have outstanding at any time shall be Fifty Thousand (50,000) shares of Class
A Voting Common Stock having a par value of One Cent ($.0l) per share and Fifty
Thousand (50,000) shares of Class B Non-Voting Common Stock having a par value of One
Cent ($.01) per share. All stock issued shall be fully paid and non-assessable.




Section 2. The Class A Voting Common Slock shall have the sole and exclusive voting
privileges, each share of Clnss A Voling Common Stock being eatitled to one (1) vote, The
sales price to be paid the Corporation for any share of Class A Voting Commen Stock at
any time sold or transferred shall be no less than the par value, In the event of the
Nquidation, dissolution or winding up of the Corporation, whether voluntary or otherwise,
the holders of the Class A Voting Common Stock shall be entitled, after payment of the
debts of the Corporation, to their aliquot share of all remaining assets of the Corporation
in proportion to the total number of shares of Class A Voting Common Stock and Class b
Non-Voling Common Stock then issued and outstanding.

Section 3, The Class B Non-Voting Common Stock shall have no voting privileges
whatsoever, all such voting privileges being vested solely and cxclusively in the Class A
Voting Comumon Stock, In the event of the liquidation, dissolution or winding up of the
Corporation, whether voluntarily or otherwise, after the payment of the debts of the
Corporation, the holders of the Class B Non-Votlng Common Stock and the holders of the
Class A Voting Common Stock shall be entitled, after payment of the debts of the
Corporation, to their aliquot share of all the remaining assets of the Corporation in
proportion 1o the total number ofshares of the Class B Non-Voting Common Stock and the
Class A Voting Common Stock then issued and outstanding.

Section 4, The Shareholders, regardless of the class of stock held, shall have no preemptive
rights with respect to the capital stock or securities of the Corporation of any class, and the
Corporation from time to time may issue and sell shares of its capital stock of any class, may
issue and grant rights and options to purchase shares of such capital stock and may issue and
sell its bonds, notes, debentures, and other securities convertible into stock of the
Corporation without offering such shares, rights or options to purchase shares, bonds, notes,
debentures or other securities (whether now or hereafter authorized) to the Shareholders
then holding shares of its capital stock.

ARTICLEYV.
The principal office of this Corporation shall be 6650 Southpoint Parkway, Suite 225,
Jacksonville, Florida 32216.

ARTICLE VI,

The street address_of the initial registered office of this Corporation_in_Florida_shall be_ __

10151 Deerwood Park Blvd., Bldg, 100, Suite 200, Jacksonville, Florida 32256, and its initial
registered agent at that address shall be Steven C. Koegler. The registered office and
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upon or reserved to the Shareholders.

registered agent of the Corporation may be changed from time 1o time upon notification to
the proper authorities.

ARTICLE VII,
The number of the Directors of this Corporntion shall not be less than one nor more than
soven as fixed from time to Hmo by the provisions of the Bylaws.

ARTICLE Y1ll,
The names and street addresses of the members of the first Board of Directors, who, subject
to the provisions of the Bylaws and these Articles of Incorporation, shall hold office for the
first year of the Corporation's existence or until their successors are clected and have
qualified, are as follows:

—DNome._ ——stirget Address
Robert Esposito 6650 Southpoint Parkway, Suite 225
Jacksonville, Florida 32216

Fred Check 6650 Southpoint Parkway, Suite 225
Jacksonville, Florida 32216

ARTICLEIX.
The Corporation's Board of Directors is specifically authorized from time to time to enter
into agreements not inconsistent with these Articles or the law with respect to the alienation,
sale, pledge, purchase and redemption of shares of stock of the Corporation.

ARTICLEX.
In furtherance and not in limitation of the powers conferred by statute, the following specific
provisions are made for the regulation of the business and the conduct of the affairs of the

Corporation:

Section |. Subject to such restrictions, if any, as are herein expressed and such further
restrictions, if any, as may be set forth in the Bylaws, the Board of Directors shall have the
general management and control of the business and may exercise all of the powers of the
Corporation except such as may be by statute, or by the Articles of Incorporation - or
amendment thereto, or by the Bylaws as constituted from time to time, expressly conferred




Segtion. 3, Subject always to such Byluws as may be adopted from tme to Ume by the
Sharcholders, the Bourd of Directors is uxpressly authorized to adopl, nlter and amend the
Bylaws of the Corporntion, but any Bylaws adopted, altered or amonded by the Directors
may be altered, amended or repealed by the Sharcholders,

Section 3, Thoe Corporation shall have such officers ns from time to thne may bo provided
In the Bylaws and such officers shall be designated 1 such manner and shall hold their
offices for such terms and shall have such powers and duties as may bo prescribed by the
Bylaws or as may be determined [rom time to time by the Board of Directors subject to the
Bylaws,

Section 4, No Director or officer of this Corporation shall, in the absence of fraud, be
disqualified by his office from dealing or contracting with this Corporation either as vendor,
purchaser or otherwise, nor, in the absence of fraud, shall any contract, transaction or act
of this Corporation be void or voidable or affected by reason of the fact that any such
Director or officer, or any firm of which any such Director or officer is a member or an
employee, or any corporation of which any such Director or officer is an officer, Director,
Shareholder or cmployes, has any interest in such contract, transaction or act, whether or
not adverse to the interest of this Corporation, cven though the vote of the Dircctor or
Dircctors or officer or officers having such interest shall have been necessary to obligate this
Corporation upon such contract, transaction or act; and no Director or Directors or officer
or officers having such interest shall be liable to this Corporation or to any Shareholder or
creditor thereof or to any other person for any loss incurred by it under or by reason of any
such contract, transaction or act; nor shall any such Director or Directors or officer or
officers be accountable for any gains or profits realized thereon,

ARTICLEXI.
Any action of the Shareholders may be taken without a meeting if consent in writing, setting
forth the action so taken, shall be signed by the holders of outstanding stock having not less
than the minimum number of votes that wou!d be necessary to authorize or take such action
at a meeting at which all shares entitled te vote thereon were present and voted. Notice
of any such action so taken shall be given within ten (10) days of the date of such action to
those Shareholders entitled to vote thereon who did not give their written consent.

ARTICLEXII. _
_ If alf, or any, of the Shareholders or Subscribers to the stock of the Corporation shall enter
eo.._____ into any agreement_between_themselves or with the Corporation_or third persons, abridging, .
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lmiting, restricting or changing the rights or fnterest of any one or more of the Sharcholders
or Subscribers to sell, assign, transfer, mottgage, pledge, bypotheente or transfer on the
books of the Corporation, any and all of the stocks of the Corporation held by them, and
[f 0 copy of the agreemont {s filed with the Corporation, all certificates of shares, subject 1o
such agreement or restriction, shall have a reference thereto endorsed thercon by an officer
of the Corporation and such stock shall not thereaiter be transferred on the books of the
Corporation except ln accordance with the terms and provisions of the agreement. If the
agreement so provides, the certificates of stock shall be registered so that shares standing
in the name of any person as pledgee, trusice or other fiduciary may be voted, In person or
by proxy, and without proof of authority,

ARTICLEXIII.
The affirmative vote of holders of fifty-one percent (51%6) of the outstanding shares of all
classes of stock entitled to vote shall be necessary for the following corporate action:

(0)  Amendment, alteration, change or repeal of any provision of the Articles
of [ncorporation;

Reorganization, merger or consolidation of the Corporation;

Sale, lease or exchange of the major portion of the property or assets of
the Corporation; and

Dissolution of the Corporation. -

ARTICLE X1V,

A Shareholder shall not be liable for dividends iilegally declared, distributions illegally made
to Shareholders or any other action taken in refiance in good faith upon financial statements
of the Corporation represented to him to be correct by the President of the Corporation or
the officer having charge of the books of account, or certified by an independent or certified
accountant to clearly reflect the financial condition of the Corporation; nor shalf there be
any liability if in good faith in determining the amount available for dividends or
distribution, the Shareholder considers the assets to be of ample value,

ARTICLEXYV,
The Shareholders may authorize the Corporation to enter into employment contracts with
any executive officer for periods longer than one (1) year, and any Aricle or By-law
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provision for annval clection shall be without prejudice to the contract rights, if any, of the
exccutive officer under such contracts,

ARTICLEXVI,
The name and street address of the Incorporator of these Articles of Incorpomtlon is ny
follows:

o Nume = __Street Agddress

Steven C, Koegler 10151 Deerwood Park Blvd., Bldg. 100, Suite 200
Jacksonville, Florida 32256

AR’I‘ICLEXVII. | :
This Corporntion reserves the tight to amend, alter, change or repeal any provisions
contained herein in the manner now or hereafter prescribed by law, and all rights conferred
on Shareholders herein are grnnted subject to this reservation,

- ARTICLEXVIIL
~ The date that corporate existence shall begin shall be May 23, 1996, This Llccuon is
pursuant to Florida Statute 607.0203,

IN WITNESS WHEREOF, the undcmgncd subscnbmg mcorpomtor. has hereunto set his
hand and seal for the purpose of forming this Corporation under the laws of the State of
Florida, and does hereby make, subscribe, acknowledge and file in this office of the
Secretary of State of the State of Florida these Articlesqof Incorporauon and does cemfy
that the facts herein stated are true, all on this

Steven C. Koegler /




STATE OF FLORIDA )
COUNTY OF DUVAL )

The t'orcpﬁJing Articles of Incorporation were acknowledged before me this A3 d day
of Main , 1996, by Steven C, Koegler, who Is personally known to me or

who bas proddced identitication,

%;2/4;5;*'/0 Lol Ao

Notary Tublic, State of Florida at Large
Notary's Stamped or Printed Name:

My Commission Expircs: R PEQOY D, ADGLP ST
' MY CONMISIION ¥ GG 221431

X Personally known.

Produced as identification.




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS

In pursuance of Section 607.0501 of the Floridn Statutes, the tollowing is submitted In
complinnce with the Florida Dusiness Corporation Act:

Flrst, that Esposito & Cheek, [nc., desiring o organize under the Laws of the State of
Florida, with its principal office, as indicated in the Articles of Incorporation nt the Cliy of
Jacksonville, County of Duval, State of Florida, hns named Steven C, Koegler, located at
10151 Deerwood Park Blvd,, Bldg. 100, Suite 200, Jacksonviile, Florida 32256, as its agent
to accept service of process within this siate,

ACKNOWLEDGEMENT:

Having been named to accept service of process for the above stated Corporation at the
place designated in this certificate, and being famitinr with the dutics and responsibilities
as registered agent tor said Corporation, [ hereby agree to act in this capacity and to comply
with the provisions of said Act.

Y =

Steven C, Kocgler, Reglstere/ Agent

4523\ incorp.an




