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ARTICLES OF INCORPORATION g
OF F iy
THE MERHIGE GROUP, INC. w e

Tho undorsignoed subscribor to these Articlos of Incarporation is a natural purabh
compntont to contract und hereby form a Corporation for profit under Chaptor 807 of

ARTICLE 1 - NAME

The namo of the Corporation is THE MERHIGE GROUP, INC., (horoinoftar,

ARTICLE 2 - PURPQSE OF CORPORATION

The Corporation shall engago in any activity or business permitted under the

tho Flotida Stotutos,

"Corporatlon”).

lows of tho Unitod States and of the Stato of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

Tho addraess of the principal office of this Corporation is 128 Surf Scooter Drive,
Daytona Boach, Florida 32119 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The namo and street address of the incorporator of this Corpotation is:

Elsie Sanchoz

343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

. The officers of the Corporation shall be:
Tina L. Slack

President:
Vice-President: Steven E. Merhige
Secretary: Steven E. Merhige
Trersurer: Tina L. Slack
whose addresses shal! be the same as the principal office of the Corporation.
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ARTIGLE 6 - DIRECTOR(S)

Tho Diroctor{s} of tho Corporation sholl bo:

Tina L. Slack
Stovan E. Morhlgo

whoso addrossos shall be the sameo as tho ptincipal offico of the Corporation,

ABTICLE 7.: CORPORATE CAPITALIZATION

7.1 Tho maximum numbeor of sharos that this Corporation is authorizod to
have outstanding nt any time is SEVEN THOUSAND FIVE HUNDRED {7,600) shares
of common stock, each sharo having the par vatuo of ONE DOLLAR (41.00).

7.2 No holdor of sharos of stock of any class shall have any proemptive right
to subscribe to or purchase any additional sharos of any class, or any bonds or
convertible socuritlos of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
Preomptive right that tho Board of Director(s} may deem advisable in connoction with
such issuance.

7.3  The Board of Director(s) of the Corporation i::ay authorize the issuance
from time to timoe of shares of its stock of any class, whethor now or hereafter
authorized, or securitios convertible into shares of its stock of any class, whethar 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, conversions or other rights, voting powers, restrictions,
timitations as to dividends, qualifications, 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 sharcholdors of thiv Corporation may oloct and, if oloctod, shall
continue such eloctlon to bo an S Corporation s provided In Sub-Chaptor S of tha
Intarnal Rovonue Codo of 1986, na amonded, unloss tho sharoholdors of tho
Corporation unonimously agroo othorwlso In wrlting,

8.2  Aftor this Corporation has olocted to be an § Corporation, nono of the
sharoholdors of this Corporation, without the written censent of all tho shoroholdors
of this Corporation sholl take any action, or mako any trensfor or othor disposition of
tho shareholdors' shoros of stock in tho Corporation, which will result in tho
tarmination or rovocation of such olection to bo an S Corporation, ag providod In Sub-
chaptor S of the Intornal Revanue Codo of 1986, as amendad.

8.3  Oncu the Corporation has clocted to bo an S Corporation, ooch sharo of
stock issuod by this Corporation shall contain the following legond:

"Tho shaius of stock represented by this certificate cannot
bo transforred if such transfer would void the sluction of
the Corporation to bo taxed under Sub-Chapter S of the
Internal Revenue Code of 1988, as amonded.”

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 powers as an Individual to do all things
necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 17 - REGISTERED OWNER(S)

Tho Corporation, to the oxtont pormitted by law, shall bo ontitlod o troot the
poraon In whose namo any sharo or right is reglsterod on the books of the Corporotion
a8 tho ownor tharoto, for all purposes, and except as may bo agrood In writing by the
Corporation, the Corporation shall not ba bound to racognize ony oquitable or othor
claim to, or interest in, auch share or right on the part of any othor paroon, whothor
or not tha Carporatlon shall havo notiow thoreof.

AHTICLE 13 - REGISTERED QEFICE AND REGISTERED AGENT

Tho Initlal oddross of reglstored offico of this Corporation g AmuriLawyor®
Chartorod, locatod at 343 Almorlo Avenuo, Coral Gables, Fiorida 33134, Tha namo
ond addross of tho rogistorod agent of this Corporation is Amerilawyor® Chartored,
343 Almoerta Avonue, Coral Gables, Florida 33134,

CLE 14 - BY

The Board of Director(s) of the Corporation shall have powaor, without the
assent or voto of the shareholders, to make, alter, amoend or repeal tho Bylaws of tho
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 tir.: of such action
shall be necessary to take any action for the making, alteration, amct:dment or ropoal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articlos 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 hersto,
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 sharsholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | 14y 1yopg, *2 s0t my hand and genl, aoknowlodgod
ond filod the 1oru[i g Articlos af incarporation under the lawag of the Stato of Florida,

this ___J_UN_'LB_

e —

Elsig 8anohoz, Noutpdrator

' GENT DES|GNATED
ACciRTANCR OF ReqsTeRED ASHNT DES

istored
AmeriLawyer® Chartered, haying g business office identical with the rog
office of the Corporation "@Me abayae, and having been designated as tho Registered
Agent in the abovo and fore@oing Artigles of Incorporation, is familiar with and aiocept:
the obligations of the position of Reglstered Agent under the applicable provisions o
the Florida Statutes.

@D AMERILAVYER

343 Arsima Avisue  Coral GABLES, P 33734 - (305) 445-2700 + (801) 6(_)3-3900.. FACHIMILE (305) 447-8900
MMING ADDRESS = POST Oppcg pox 144479, Coral. GADLES, FL. 33114.4479




