Orlando, Florida 32859-
(407) 851-9320Q

i ‘ December 12, 1996

100002021665

, -12/17/86--01158=-020 3
Corporate Records Bureau ipk122.50 Mot
Division of Corporations . ERFECTIVE DAYE ‘
Department of State i /[
Post Office Box 6327 I

Tallahassee, Florida 32314

Re:  ACE FINANCIAL GROUP INC.

Enclosed herewith please find original and (1) copy of Articles of Incorporatm
captioned corporation, together with the original and (1) copy of designation of Registeréd Ag

I am enclosing herewith my Trust Account Check payable to your order in the amount'of $122.50,
in payment of the following: Capital Stock Tax, Filing Fee, Certifi ed Copy of Corporate Charter; and
Registered Agent Fee.

I trust that these documents will be recorded unrned:ately upon rccelpt I apprecmte 'yo ” courtesy
in this respect and look forward to the early recelpt ‘of your acknowledgement of this ﬁlmg

Should you desire further information, please do not hesitate to adv:se.

CSB/K! B

Enclosure T

cc: Mr. Leonard K. Hadley, Sr.




Gz

@‘N%,Dm OF 45

ARTICLES OF INCORPORATION

ACE FINANCIAL GROUP INC.

ARTICLE I - NAME:

The nams of this corporation is ACE FINANCIAL GROUP INC.
ARTICLE 1l - DURATION:

This coiporation shall have perpetual existence commencing on the 1st day of January, 1897.
ARTICLE Il - PURPOSE:

Tho general powers, purpeses and nature of the busihess to be transacted by this corporatian shall ba:

To engage in the business of bookkeaping, accounting and tax return preparatian.

To hold, own, purchase, sell, laase, trads, deal in and deal with all kinds of goods, wares, merchandise and
persenal property, as wall as to pledge and mortgage the sama,

To do a ganaral real estate and brokerage business.

To borrow maney for any purposa of the corporation and to issus hends, debenturas, notes and other obligations
therefor, and to secure the same by pledge or mortgage of the whole or any part of the property of the curpnratmn,'
whather real or persenal, and te issua debentures, notes or obligations without any sscurity.

To buy, sell, own, hold, improve, martgage and subdivide real property of every description.

Ta hold, purchase or otherwise acquire or be interested in and to soll, assign or pledge evidances of indabtedsiess

issued or created by any other corporation, whether fnrelgn or dnmestlc, and whelher now or hareaftar urganlzad and wh'le- o

share.




(b) The period dering which this offering of {7500) shares of common stock at a price of ($1.00) per share
will be open, is (2) years from the date of incorporation,

{c} No shares offered under this plan shall be issued in exchange for stocks, securitias or services.
ARTICLE V - PRINCIPAL OFFICE, INITIAL REGISTERED OFFICE AND AGENT:

The street address of the principal office is 229 Broadway Avenua, Xissimmae, Florida 34741. The strest

addrass of the initial repistered office of this corporation is 229 Broadway Avenue, Kissimmes, Florida 34741, and the nama

of the initial registared agent of this corporation at that address is LEONARD K. HADLEY, SR..
ARTICLE VI - INITIAL BOARD OF DIRECTORS:

This corporation shall have (1) director initially. The number of directors may be either increased or diminished
from time to time by tha By-Laws but shall never ba lass than {1}, The name and address of the initial diractor of this
corporation is:

LEONARD K. HADLEY, SR.
229 Broadway Avanue
Kissimmee, Florida 34741

ARTICLE Vil - INCORPORATOR:

The name and address of the person signing thesa Articles of Incorporation is:
CARRDOLL S. BARCO, SR.

6220 S. Orange Blossom Trail, Suite 184
Orlando, Florida 32809

ARTICLE VIil - BY-LAWS:

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors and the Shareholders.
ARTICLE IX - DIRECTORS' COMPENSATION:

The shareholders of this corporation shall have the exclusive authority to fix the compensation of directors of
this corporation,

ARTICLE X - MEETINGS BY CONFERENCE TELEPHONE:

Members of the Board of Directors may participate in special andjor regular maetings of the Board of Directors
by means of conference telaphene as provided by law.,
ARTICLE XI - INDEMNIFICATION:

The corporation shall indemnify any officer or director, or any former officor or director, to the full extent
permitted by law,




ARTICLE XII - RESTRICTIONS ON TRANSFERABILITY OF STOCK:
In order for any shareholder to sell or otherwisa dispose of his stock, he must first offer to sell the stock back
to the corporation, After a period of (19) days, during which time the selling stockholder has continually offered to sell

his stock or any percentage thereof to the corporation, and such offer is not accepted by majority vote of tha Board of
Directars, then he may terminate his offer to the corporation.

In the avent the corporation does not accept the offer within the (15) day period mentioned skove, and the
offering party is still desirous of selling his stock, he must then offar to sell, in portions which bear a direct proportional

amount as to each stockholder’s respective ownership of stock, the stock to all other stockhalders. After a period of (30)
days, during which time the selling stockholder has continually offered the sale of his steck to the other stockholders as
required above, the selling stockholder may terminate the continuing offer and otherwise disposa of his respective shares
as he may desm fit and proper.

If, in the svent the offaring stockholder cannot come to an agreement with the offeress as to a fair market value
or price for the shares of stock being offered for sale, then in that event a board of arhitration shall be sst up fo determine

tha selling price of the shares.

The hoard of arbitration shafl be composad of {3) membars and their decision as te selling price of the shares
shall be binding upon both the offeror and the offerees.

The board of arbitration members shall consist of (1) member salacted by the offaror, {1) member selacted by
the offerees jointly, and the third member shall b selected by a majority vote of a commitiee composed of tha (2) then
axisting members of tha board of arbitration and a third committee member selected by majority vote of the Board of
Diractors of the corparation. The board of arbitration shall be appointed and set up within (10} days after the offer has
been accepted by the offerees; and furthar, the determination as to the sefling price shall be made within {15} days after
the board of arbitration has been established,

In the event the selling price as established by the board of arbitration is not acceptatle to the offeror and he
alacts not 1o sell his stock in the corperation at the datermined price, then the offoror cannot transfer or convey his shares
for a period of {8) months following the date when the datermination by the board of arhitration has been handed down.
At the conclusion of the {6) month period, if the offeror determines to apain affer his sharas or any part thereof for sals,
then the procedures and restrictions on transferability shall recommence.

The hoard of arbitration, in determining & selling price for the stock, shall consider all factors pertinent to the
valuation of the stock, but in no event shall the price as dotermined by the board of arhitration be lass than an amount
offared by a third party for the stock, which said amount has bean tendered in escrow to tho board of arbitration by any
third party,

In the avent the sefling price as established by the board of erbitration is acceptable to the offeror and not

accoptable to tho offarcos, thon the offeror is frao to soll his shares of stack to any third party or parties who will pay
the selling price as determined by tho board of arhitration,
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In tha event the (30) day period, during which tima the continuing offer is required to ramain in effect as set forth
above, the offerees accept the offer to sall, then in that event that (30) day period shall no longer apply. Following the
acceptance by the offeress, the offeror and ths offeraes shall agree upan a sale price within (15} days of the acceptance,
and in tha event such agreement cannot ba reachad, the procedure outlined above for the establishment of the board of
arbitration shalf commence immediately.

In the gvent the offeror has continued in his offer to sell, and in tha due course o tima the procedurs outlined
above has been completed, including that portion which recommences tha arbiteation procedure 2 second time, and no salp
transaction has been completed, then in that avent the offerar is free to transfer and convey his shares of stack to any
third party provided, and at no time shall the offerar transfer or convey his shares of stock for a price less than that

amount which the offerses have agreed to accept,

This Article is binding upon all shareholders, present and future, their heirs, assigns, legatees and devisees.
ARTICLE XII - AMENDMENT:

This corporation reserves the right to amend or repeal any provisions contained in these Articles of Incorparation,
or any amendment to them, and any right conferred upon the shareholders is subject to this resarvation.

IN WITHESS WHEREOF, the undarsigned subscriber has executed these Articles of Incorporation this _&k
day of December, 1995,

%‘
. , SH., Stbscribar

Stato of Florida )
County of Orenge j

Beforg Me, a notary public, authorized to take acknowlodgements in the state and county sat forth above,
personally appeared CARROLL S. BARCO, SR., known to ma and known by me to hs tha person {or who has pressnted
a Florida Driver's License as identification) who executed the foregaing Articlos of Incorporation, and he acknowledged befars
me that e executed these Articlos of Iincorporation,

Sworn to and Subseribed befare me at Orlande, Orange County, Florida, this f?——‘ﬂ' day of Decamber, 1988,
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CERTIFICATE DESIGNATING PLACE OF BUSINESS DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED.

Pursuant to Chapter 607. 034 Florida Statutes, the following is submitted, in compliance
with said Act:

First --- That ACE FINANCIAL GROUP INC., desiring to organize under the |3W,$'u~.: £
of the State of Florida, with its principal office at 229 Broadway Avenue, in the City‘of-' :
Kissimmee, County of Osceola, State of Florida 34741, has named LEONARD K. HADLEY, SR.,

located at 229 Broadway Avenue, Kissimmee, Florida 34741, as its Agent to accept se'rj,vica"

of process within this State.

Signam /’2'_-

CARROLL S. BARCO, SH., Subs
December [Z= . 1996

| vpsﬁ G MM:‘*'-*‘M
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