July 15, 1996

Corporate Records
Florida Dopartment of Stato
P.O. Box G327
“OW TOZ9=~0 10T~ 00
RE: 'Tho Home Equity Group, Inc. PR TULI0 44670, 00

Dear Sir or Madam:

Enclosed are duplicate originals of tha subject Articles of
Incorporation. Upon Filing, please return one uncertified, stamped
original of the Articles of Incorporation to the undersigned. A
check in the amount of $70.00 is onclosed as payment of filing

feeg,

Your prompt attention to this matter is appreciated.

Very Truly Yours,

Mo 0 11

M% hael N. qotti/ Jr.

MNM/eam
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THE HOME EQUITY GROUP, INC,

THE UNDERSIGNED, acting as the incorporator of a corporation under the
Florida General Corporation Act, adopts the following Articles of Incorporation for
such corporation:;

ARTICLE | - NAME
The name of this Corporation is The Home Equity Group, Inc,
ARTICLE Il - DURATION
The duration of this Corporation is perpetual, unless dissoived

according to law.




ARTICLE L1l - PURPOSE AND BUSINESS ADDRESS

The purpose of this Corporation is to cngage in any activity or
business permitted under the laws of the United States and Florida, The
principal place of business will be located at 111 8.8, Federal Highway,

Stuart, Florida 34994,

ARTICLE 1V - STOCK

The aggregate number of shares which this Corporation shall have

authority to issue is 7,500 shares of Class A Common stock at One Dollar

($1.00) par value per share. Fully-paid stock of this Corporation shatl not
be liable to any further call or assessment. The sum of the par value of all
shares of capital stock of the Corporation that have been issued shall be

the stated capital of the Corporation at any particular time, to the extent of




the par value of such shares, and the excess, iff any, of considerntion

received lor such shores shatl constitute capital surplus,
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These Articles of Incorporation may be amended, altered, changed, or

repealed by the alfirmative vote of a majority of the stock issued and

outstanding, at a Sharcholders meeting called for that purposc.
ARTICLE V1- SHAREHOLDER RIGHTS

Sharcholders of the Corporation shall have pre-emptive rights to
acquire their pro rata share of stock of the Corporation for all issues of
any class of stock of the Corporation, no matter when authorized, and for
whatever consideration is contemplated to be received by the Corporation,
including, but not limited to, cash, other property, services, the acquisition
of other corporations' shares or property through merger or the

extinguishment of debts. Pre-emptive rights shall also apply to the




reissuanee of all redeemed or otherwise nequired shares, including the
reissuance of treasury shiwes.

This Article pertaining Lo pre-emptive rights may not be amended or
deleted without the unanimous vote of the Sharcholders of cach affected
class, and no issuance of stock of the Corporation shall take place unless
the price at which the stock is to be issued shall be approved by a majority

of the Sharcholders of the Corporation.

Unless otherwise provided for in the Corporation's By-laws, a

majority of the shares entitled to vote, represented in person or by proxy,

shall be required to constitute a quorum at a meeting of sharcholders.
ARTICLE VIII - INITIAL REGISTERED OFFICE AND AGENT
The street address of this Corporation's initial registered office in

Florida is 111 8. Federal Highway, Stuart, Florida 34994, and the name of




its initinl registered agent at that address is Michael N. Motto, Ji. The
principul address will also be 11T S, Federal Highway, Stuart, Florida
34994,
ARTICLE IX - BOARD OF DIRECTORS
The powers of the Corporation shall be exercised by or under the

authority of and the business and affairs of the Corporation shall be

managed under the direction of a Board of Directors, which shall have

on¢ member initially. The number of directors may be increased or
decreased by the Sharcholders from time to time as provided in the By-

laws of the Corporation.

ARTICLE X - DIRECTORS
NAMES AND STREET ADDRESSES

The names and street addresses of the members of the first Board of

Directors who shall hold office until their successors have been duly




elected or appointed and have qualified are as follows:
Niune Streel Address

Michael N. Motto, Jr. 1951 Mapp Road, Palm City, Florida
34990
John B. Pictrantuono 4283 Coco Plum Place, Stuart, Flotida
34997
Charles A. Stubley 1518 S.E. Clcarmont Street, Port
St. Lucie, Florida 34983

ARTICLE X1 - INCORPORATOR
The name and street address of the incorporator sighing these

Articles of Incorporation is as follows:

Name Street Address

Michacl N. Motto, Jr. 1951 Mapp Road, Palm City, Florida
34990
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No contract or other transaction between this Corporation and one
or more of its Dircclors or any other corporation, frm, association or

entity in which one or more of'its Directors are directors or officers or arc

financially interested, shall cither be void or voidable because of such

rclationship or interest, or because such Director or Directors are present
at the meeting of the Board of Directors, or a committee thereof which
authorizes, approves or ratifies such contract or transaction, or because his
or their votes are counted for such purpose if: (a) the fact of such
relationship or interest is disclosed or known to the Board of Directors or
committee which authorizes, approves or ratifies the contract or
transaction by vote or consent sufficient for that purpose without counting

the votes or consents of such Director; or (b) the fact of such relationship




or interest is disclosed or known to the Sharcholders entitled o vote and
they authorize, approve or

ratify such contruct or transaction by vote or written consent; or (¢) the
contract is fair and rcasonable to the Corporation.

Common or inferested Directors may be counted in determining the

presence of a quorum at a meeting of the Board of Dircctors or committee

thereof which authorizes approves or ratifies such contract or transactions.
ARTICLE X1II - BY-LAWS

The By-Laws of the Corporation shall be initially adopted by the
Board of Directors, and may be changed or repealed by the affirmative
vote of a majority of the Board of Directors or by the affirmative vote of a
majority of Shareholders at any meeting thereof.

ARTICLE XIV - SPECIAL PROVISIONS
The following additional provisions for the regulation of the

business and for the conduct of the affairs of the Corporation and for




creating, defining, limiting and regulating the powers of the Corporation,
its Sharcholders and Directors, are hereby adopted as o part ol these
Articles of Incorporation,

I. No person shall be required to own, hold or control stock in
the Corporation as a condition precedent to holding an office in this

Corporation,

2. The Board of Directors may prescribe a method or methods

for replacement of lost certificates, and prescribe reasonable conditions by

way of security upon the issue of new certificates therefor.

3. The Board of Directors, by the affirmative vote of a majority
of the directors then in office, and irrespective of any personal interest of
any of its members, shall have authority to establish reasonable

compensation of all Directors for services to the Corporation as Directors,




Officers or otherwise,

. 4. These Articles of Incorporation shall be effective as of  July

(2 , 1996,

/// ﬂ/tm)/() /// / ﬂ

Michael N. Molto, Jr.
Incorporator

STATE OF FLORIDA
COUNTY OF LEON

The foregoing Articles of Incorporation were sworn to and
acknowledged before me this /2t day of July, 1996, by Michael

N. Motto, Jr..

0.

Notary Public, State of Florida
at Large.
My Commission Expires:
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CERTIFICATE DESIGNATING PLACE OF
BUSINESS OF DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE NAMING

AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of §§48.091(1) and 607.034, Florida Statutes, the
following is submitted in compliance thercof:
That The Home Equity Group, Inc., desiring to organize as a

corporation under the laws of the State of Florida, with its initial

registered office in Florida being in the County of Martin, at 111 S.E.

Federal Highway, Stuart, Florida 34994 has named Michael N. Motto, Jr.,
located at that same address as its initial registered agent to accept service

of process within this State.
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ACKNOWLEDGEMENT:

[} L] " A 0
Having been named to aceept service of process for the abovc-ﬁ@u‘d

corporation, at the initial registered office of the Corporation in this State,
[ hercby accept to act in this capacity and agrec to comply with the
provisions of said statute relative to keeping the registered oftice of the
corporation open from 10:00 a.m. to noon each day, except Saturdays,
Sundays and legal holidays, and to post therein a sign designating the

name of the corporation and the name of its registered agent.

)
By.léd%l N//é/étglr
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Pursuant to the provisions of Seetion 607.1006, Florida Statutes, the Articles of
Incorporation of the above-numed corporation (the "Corporation™), filed with the
Department of Stute on July 18, 1996, and sssigned Charter Number PY6000060142, ure
hereby amended pursuant to o written consent in lieu of meeting executed by the holder
of all of the Corporation’s Common Stock and ull of the Corporation's Sole Director on

May 5, 1997, us follows:
1

ARTICLE [ is hereby amended to read as follows:
The name of this corporation is GATEWAY AFFILIATED COMPANIES, INC,

There presently exists only one (1) shareholder of the issued and outstunding shares
of the Corporation, the Corporation shall exchunge the cenrtificate of the said shareholder
for a certificate representing an identical number of shares which properly reflects the
name change of the Corporation and cause the shares taken in to be cancelled.

v

This Amendment to the Articles of Incorporation was adopted by the sole
shareholder and director on May 5, 1997,

\'

The undersigned, being the President and Secretary of THE HOME EQUITY
GROUP, INC,, hereby certifies that the above and foregoing Amendment to the Articles
of Incorporation was adopted as aforesaid on May 5, 1997.




IN WITNESS WHEREOF, we have hercunto set our hands and the seal of the
Corporntion on May 5, 1997,

By: “]4u;éu;¢./}~,-{mm L;;.-),

Michael N. Motto, Jr,,
President and Secretury

STATE OF FLORIDA
COUNTY OF MARTIN

The foregoing instrument was acknowledged before me this Sth day of May, 1997,
by Michael N, Motto, Jr., President and Secretary, of THE HOME EQUITY GROUP,
INC,, on behalf of the Corporation, who Is personally known to me.

o .
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My Commission Expires: Notary Public, State of Florida
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WRITTEN QONSENT OF THE SOLE STOCKHOLDER
AND DIRECIOR OF
THE HOME EQUITY GROUP, INC,
IN LIEU OF A SPECIAL MEETING

The undersigned, being all of the sole director und stockholder of THE HOME
EQUITY GROUP, INC, in nccordunce with §§607.0821 and 607.0704 of the Florida
General Corporation Act, ns of May 5, 1997, docs hereby waive the necessity of o meeting
und does hereby consent in writing to the adoption of the following resolutions:

WHEREAS, it is in the best interests of the Corporation to change its name
to GATEWAY AFFILIATED COMPANIES, INC.; now, therefore, it s

RESOLVED, that the name of the Corporation shall be changed to
GATEWAY AFFILIATED COMPANIES, INC,, that the President/Secretury of
the Corporation is hereby instructed 1o file with the Secretury of State of Florida
an Amendment to the Articles of Incorporation in the form ottached to these
minutes, that the President und Secretary of the Corporation shall issue new stock
certificates in accordance with the attuched Amendment to the Articles of
Incorporation, and that the President/Secretary of the Corporation is authorized
to take such further actions ns may be rensonably necessary to effectuate the intent
of these resolutions.

- et -ﬂ/ /‘/ /@Z?/'—w

Michael N. Motto, Jr., Sole Dirézf/tor
and Stockholder




