ERNEST L. MASCARA, P.A. | I [ 5

Law OfFices

Gilades Building !.O. Box 22005
Suite 3034 St. Petershurg, FLL 33742
BT Exveutive Center Dr W Phone: (813) 579-1200
St Petenburg, FL 33702 Fax: (B13) 579-1202

January 3. 1997

VIA UPS NEXT DAY AIR
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- /Allurncy‘s Title Insurance Fund, Inc.
Leon Branch RN 2 S — —

660 East Jelferson, Suite 200 43 +1.'|;'|_?.;;a . f—ﬁm l ISUf-[)IL_!J'_ )
Tallahassee, Florida 32301 SRS Resslol,

RE: TELLSEL PROPERTIES, INC.
DAVMUGLET ENTERPRISES, INC.
MOTHER NATURES CUPBOARD, INC.

Dear Sir/Madam:

Enclosed herewith are six original copics of the Articles of Incorporation for the above-
referenced new corporations, along with our check made payable to the Secretary of State in the

amount of $367.50 for its filing fec.

Please walk this through, and return our certified copy via your courier as spon as
possible. PLEASE FAX CONFIRMATION OF THIS FILING AS_ SOON AS POSSIBLE,
If you have any questions, please telephone. !

i
Thank you very much for your assistance.

Sincerely yours,
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Julic L. Paver
Legnl Assistant
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The undersigned . for the purpose of forming a corporation under the provisions of

Chapter 607 of the Florida Statutes, hereinafter referred to as the Corporation, hereby aprees
o the Tollowing:
ARTICLE ¥ - NAME
The name of the Corporation shall be TELLSEL PROPERTIES, INC.
ARTICLE Il - PURPOSE AND POWERS
Section 1. The Corporation is formed for the purpose of engaging in any
lawful activity or business for which corporations may be incorporated  under the laws of the
State of Florida.
Sectipn 2. The Corporation may exercise all powers,. rights and privileges
canferred on corporations pursuant to the laws of the State of Florida.
RTICLE [Il - TERM OF EXISTENCE
The Corporation shall have perpetual existence.
ICLE IV - o 4]
The principal office of the Corportion shall be Glades Building, Suite 303, 877

Excculive Center Drive West, St. Petersburg, Florida 33702.




ARTICLE YV - MAILING ADDRESS OF CORPORATION

The matling address of the Corporation shall be Glades Building, Suite 303, 877

Exccutive Center Drive West, St. Petersburg, Florida 33702
TICLFE V1 - REGIS ED OFFICE G

Section |- The street address of the initial registered office of the Corporation

shall be Glades Building, Suite 303, 877 Exccutive Center Drive West, St. Petersburg, Florida

33702,

Section 2. The name of the initial registered agent of the Corporation located
at said address shall be ERNEST L. MASCARA.

ARTICLE VII - CAPITAL STOCK

The authorized capital stock of the Corporation shall be 7,500 shares of common

stock having a par value of $1.00 per share.
RTICLE VIII - BOARD OF D RS

Section |. The business and affairs of the Corporation shall be managed by
a Board of Directors, the members of which shall be hereinafier referred to as Directors.

Sectjion 2. The initial Board of Directors of the Corporation shall consist of

one (1) Director whose name and address is as [ollows:

Name Address

ERNEST L. MASCARA Glades Building, Suite 303
877 Executive Center Drive West
St. Petersburg, Florida 33702

Sectjon 3. The number of Directors shall be as provided in the Bylaws of the

Corporation, but shall not be less than one (1),

Scetjon 4. Directors shall be elected and hold office as provided in the Bylaws.
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Section 1. The Board of Directors shall adopt Bylaws for the corporation at
a mecting ol the Board of Directors following the filing of these Aurticles of Incorporation.
Scctiop 2. The power to adopt, alter, amend or repeal the Bylaws of the
Corporation may be exercised by the Board of Directors or the sharcholders in accordance with
the provisions of the Bylaws.
Sectiop 3. Any Bylaws adopted by the Board of Directors or the sharcholders

may be altered, amended or repealed by the other group; provided, however, that any Bylaws

adopted by the sharcholders may provide that it shall be aliered, amended or repealed only by

the sharcholders.
TICLE X - ENDMENTS

Section 1. The power to amend these Articles of Incorporation may be
exercised by the Board of Directors, without actien of the sharcholders, for matters specified
by law that do not affect the substantive rights of the sharcholders of the Corporation.

Section 2. The power 1o amend these Articles of Incorporation may be
exercised by the Board of Directors, with action of the sharcholders, as follows:

A.  The Board of Direclors shall recommend the proposed

amendment to the sharcholders, unless the Board of Directors determines that because of a
conflict of interest or other special circumstances it should make ne recommendation and

communicates the basis for its determination to the sharcholders with the amendment.




B. The proposed amendment  shall be  submitied to the

sharcholders and shall be adopted and approved by the sharcholders in accordance with the

tollowing:

1. The proposed amendment shall be adopled al a meeting
of the sharcholders, where proper notice thereod has been sent to cach shareholder, whether or
not entitled 1o vote, which states that the purpose or one of the purposes of the meeting is to
consider the proposed amendment and is accompanied by a copy or summary of the proposed
amendment, and where, at such meeting, such proposed amendment receives the affirmative vole
ol the holders of a majority of the shares entitled to vote thereon (or such greater or lesser
number as is required or permitted by law); or

2. The proposed amendment shatl be adopted in an action

taken by the sharcholders withowt a meeting, withoul prior notice, and without a vole, if the

action is evidenced by one or more written consents deseribing the action taken, dated and

signed by approving sharcholders having the requisite number of votes to adopt the proposed

amendment and delivered to the Corperation in accordance with applicable law.

Sectiop 3. The power to amend these Articles of Incorporation may be
excreised by the Sharcholders, without ain act of the Board of Directors, if there nre 35 or fewer
sharcholders and the proposed amendment is approved by the sharcholders in accordance with
one of the procedures specified in paragraph B.1 or 2 of Section 2 above.

Section 4. Il no shares have been issued, the power to amend these Articles

of Incorporation may be exercised as provided by law by the Board of Directors or the

incarporators




RTIC1 - OFFIC
Scaion J. The officess of the Corporation shall be a President, one or more Vice
Presidents  (if determined o be necessary by the Board of Directors), a Secretary and a
Treasurer. Such other officers, assistam officers and agents as may be deemed necessary may
be elected or appeinted by the Board of Directors [rom time to time.
Scection 2. The names ol the persons who are W serve as officers of the
Comporation until the first meeting of the Board of Directors are:
Olfice Name

Vice President Ernest L. Mascara

Section §. The officers shall be elected at the annual mecting of the Board of

Directors or as provided in the Bylaws, and shall serve until their successors are chosen and

. quity.

Section 4. The officers shall have such duties, responsibilitics, and powers as

provided by the Bylaws.

ARTICLE Xit - INCORPORATOR

The nane and address of the incorporator is:

Address

Ernest L. Mascara Glades Building, Suite 303
877 Exccutive Center Drive West
St. Petersburg, Florida 33702




RTICLE XUI - El ONS REGARDING
oVIS S ) S

Section . Pursuant to Section 607.0901 of the Florida Statutes | unless certain
conditions arce satislicd or unless these Articles of Incorporation contain a provision expressly
electing not 1o be poverned by Section 607.0901, an affiliated transaction shall only be approved
by an alfirmative vote of the holders of two thirds (2/3) of the voting shares other than the
shares beneficially owned by the interested sharcholder.  For purposes of this Corporation,
Section 607.0901 of the Florida Statutes shall not apply .

Section 2. Pursuant to Scction 607.0902 of the Florida Statutes, unless
otherwise provided in these  Articles of Incorporation or Bylaws of this Corporation before a
control-share acquisition has occurred, in the event contred shares acquired in a contral-share
acquisition are accorded full voting rights and the acquiring person has acquired control shares
with a majority or more of all voling power, all sharcholders of an issuing public corporation
shall have dissenters' rights 10 receive the fair value of their shares as provided by law. For
purposes of this Corporation, Scction 607.0902 of the Florida Statutes shail not apply.

IN WITNESS WHEREOF, for purposes of forming a corporation under the laws

of the State of Florida, the undersigned executed these Articles of Incorporation on this 3rd day

of January, W7,

sl

Erncst L. Mascara, llﬂrpummr




CERTIFICATE OF DESIGNATION AND ACCEP’I‘ANC}:}J‘
EGISTERED AG EGI1 DO

Pursuant to the provisions of section 607.0501 of the Florida Slnlulué? e,
tollowing corporation, organized under the laws of the State of Florida, submits this statemédp
for the purpose of designating the registered office/ registered agent in the stale of Florida and
cvidencing the registered agent’s aceeptance of that position.

1. The name of the Corporation is: TELLSEL PROPERTIES, INC.

The name and address of the

regisiered agent and office is: Ernest L. Mascara
Glades Building, Suvite 303
877 Executive Center Drive West
St Petersburg, Florida 33702

SIGNATURE:
Ernest L. Mas

TITLE: Incorporator
DATE: / R

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESSFORTHE ABOVESTATED CORPORATION ATTHE PLACE DESIGNATED
IN THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR
WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED
AGENT.

SIGNATURE: 5‘ ()"4'4/\

Erncst L. Mascnm/

DATE: /M}A—* . 199




