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ARTICLES OF INCORPORATION
OF
CLAYROSE, INC.

The undorsigned subscriber to these Articles of Incorporation Is a natural person
competent to contract and horeby form a Corporation for profit under Chapter 807 of
the Florida Statutos,

ARTICLE 1 - NAME
The name of the Corporation is CLAYROSE, INC., {hereinaftor, "Corporation"}.
ARTICLE 2 - PURPOSE QF CORPQRATION

The Corparation 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 4321 35th Avenue,
Vero Beach, Florida 32967 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and streot address of the incorporator of this Corporation is:
Elsie Sanchez -

343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OF RS
The officers of the Corporation shall be:
President:  Clayton Broxton
Secretary: Rosa Braxton

Treasurer: Rosa Braxton

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE © - DIRECTORIYN
The Director(s) of the Corporation shall bo:

Clayton Broxton
Roua Braxton

whose addresses shall be the saime as the principal office of the Gorporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum numbor of shares that thls Corporation Is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,800) shares
of common stock, each share having the par value of ONE DOLLAR {$1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities 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
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
Incorparation, classify or reclassify any unissued stock from time to time by setting
- orchanging the preferences, convarsions or other rights, voting powers, restrictions,

- limitations 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-Chabter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharoholdors of this Corporation may eloot ond, if elootod, shall
continue such clestion to bo an S Corporation as provided in Sub-Chapter S of tho
intornal Rovonuo Code of 1988, as amonded, unloss the shareholdors of the
Corporation unnnimously agree othorwise In writing,

8.2  Aftor this Corporation has cloctod to bu an S Corporation, none of the
sharcholdars of thls Corporation, without the written consent of all the shareholders
of thle Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will result in the
tarmination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Codo of 1968, as amended.

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

“The sharos of stock represented by this certificate cannot
be transferrod if such transfer would void the election of
the Corporatlon to be taxed under Sub-Chapter S of the
Internal Revenus Code of 1986, as amended."

TICLE 9 - SHAREHOLDERS'

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 Carporation. A
copy of the Shareholders’ Rustrictive 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 out its business and affairs, subject to any limitations
or restrictions imposad by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTIGLE 12 - REQISTERED OWNER(S)

The Curporation, to the extent parmitted by law, shall be ontitled to troat the
porson in whoao name any share or right Is rogistored on the books of tho Corporation
as tho ownor thorato, for all purposes, and oxcept as may be agreod In writing by tho
Corporation, the Corpuration shall not be bound to recognize any equitable or othor
clalm to, or intarest In, such share or right on tho part of any other person, whothor
or not the Corporation shall have notloco thoreof,

ARTICLE 13 - BEGISTERED OFFICE AND REGISTERED AGENT

The initlal address of roglstored office of this Corporation Is AmeriLawyor®
Chartered, located at 343 Almeria Avenue, Coral Gables. Florlda 33134, The name
and address of the registered agent uf this Corporation Is AmeriLawyor® Chartered,
343 Almeria Avenue, Coral Gables, 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 make, alter, amend or repeal 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 Diractor(s) at the time of such action
shall be necessary to take any action for the making, afteration, amendment or repeal
of the Bylaws.

TICLE 15 -

Thesa Articles of incorporation shall be effective immediately upon approval of
the Sucretary of State, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or ropeal 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 herato,
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
ressrvation.
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IN WITNESS WHEREOF, | have harounto sot my hand and soal, acknowledgod
and filod the faragolng Artlclos of Incorporation undor the laws of tho State of Florida,
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ElsioSanchez, lodorporator g el

IN ARTIC

AmeriLawyer® Chartered, having a business office identical with the registered
office of the Corporation name ahove, and having been designated as the Registered
Agont in the above and foregoing Articles of Incorporation, Is famillar with and accepts
the abligations of the position of Registered Agent undar the applicable provisions of

the Florida Statutes,
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CLAYROSE, INC.

Pursuant to the provislons of section 607,1403, F orida Statutes, this
corporation adopts the following articles of dissolution:

FIRST: ‘The namo and address of this corporation |1 CLAYROSE, INC.,
4321 356th Avenue, Vero Beach, Flotida 32 i67.

SECOND: The date of the adoption of these Articles of Dissolution s tho 16 .
Januarv 1897,

“The dissolution of the corporation wm approved by the
shareholders. The number of votes caat fo: tha amendmant wes
sufflclent for approval , B g

FOURTH: | Tha Articles of Dissolution shall be effective .IpOI'I tho ﬂllng wlth tha' o
, Sacretarv of State of Florida. _ | , :

B SIQned this 16 January 1997.

" CLAYROSE,INC. = '

fdyton Broxon, President - . 7.

Y
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