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FLORIDA DEPTMENT OF STATH
Bandra B. Mortham

July 8, 1997 Secretary of State

SALLEY, FEINBERG & HAMES PA
r

SUBJECT: TEE NEWMARCH GROUP
REr: Wo7000015625

Wao zeceived your electronioally transmitted document. EHowaver, the
douument has not been filed, Please mnkea the £o:|.:|.owing gorractions and
refax the gomplote document, including the alectronic filing aover sheet.

The corporate nama must contain a suffix that will olearly indicate that
it is @ corporation. Such suffixes include: CORPORATION, CORP., COMPANY,
CO., INC., and INCORPORATED.

Plaszsa raturn your dooument, along with a copy of this lettsr, within 60
days or your filing will be conslidered abandoned.

aal

Iz ;Im(a have any questions concerning thae £iling of your document, pleasa

850) 487-6831.

Backy MoEnight FAX Aud. #: H9700001i119
Docunent Speacaialist Letter Number: 697000035137

Division of Corporations - .0, BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION  pyprcTIVEiFEC. |
THE NEWMARCH GROUP, INC. bel:2-C g )
The undersigned, being above the age of twenty-one (21) years
and competent to contract, and being a citigen and a resident of
the United States of America, for the purpose of organizing a
corporation pursuant to the laws of the State of Florids, dogs
hereby adopt the following Articles of Incorporation, and does
hereby agree and certify as follows:
ARITICLE I
m R
The name of  this Corporation ahall ha THE NEWMARCH GROUP, INC.
and itc principal place of busineass shall ba located at 118 E;
Jefferson Street, Orlando, Florida 32801.
ARTICLE IX
co g1
This Corporation shall commence corporste existence on the
date of signing these Articles of Incorporation by the incor-
porator, and shall have perpatual existence unless sooner dissolved
according to law.

ARTICLE IIT
GENERAL_PURPOSE: GFNERAL POWERS

The general purpose of this Corporation chall ke the trans—
action of any and all lawful business. This Corporation shall have
all of the powers enumerated in the Florida General Corporation
Act, as the same now exists and ag hereafter amended, and all such
STEPHEN G. SALLEY, ESQ.
P.D. BOX 3829

ORLANDO, FL, 32802
407/426-2360

Baxr No. 212326 H97000011119%
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H97000011119

other powers as are permitted by applicable law, including, without
limitation, the following:

1. To have a corporate seal, vwhich may be altared at
pleasure, and to use the same by causing it, or facmimile thereof,
to be impressed, affixed, or in any other mannor reproduced.

2. fTo purchase, take, receive, lease, or otherwlse acquire,
own, hold, improve, use, and otherwise deal in and with real or
personal property or any interest therein, wherever situated.

3. To mell, convey, mortgage, pledge, create a security
interest in, lease, exchange, transfer, and otherwise dispose of
all or any part of its property and assets,

4, 'To lend money to and use ite credit to assist its
officers and employees in accordance with Florida Statute 607.141.

5. To purchase or otherwise acquire letters patent,
concessions, licenses, inventions, rights and privileges, subject
to royalty or otherwise, and whether exclusive, non-exclusive, or

limited, or any part interest in any of the foregoing, whether in

the United States or in any other part of the world; to sell, let,

or otherwise grant any patent rights, concessions, licenses,
inventions, rights or privileges or any interest in any thereof; to
register any patent or patents for any invention or inventioens, or
obtain exclusive or other privileges in respect of the same, in any
part of the world, and to apply for, exercise, use or otharwise
deal with any patent rights, concessions, monopolles, or other
rights or privileges sither in the United States or in any other

part of the world} to manufacture and produce, and trade and deal

97000011119
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#97000011119

in all machinery, plant, articles, appliances, and other things

capable of being manufactured, produced or traded in by virtue of
or in connection with any such letters patent, concessions,
licenses, inventions, rights, or privilegec as aforesaid.

6. To purchoss, toke, receive, subsoribe for, or otharwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, or otherwiss dispose of, and othervisme use and deal in and
with, shares or other interests in, or obligations of, other
domestic or foreign corporations, associations, partnerships or
individuals, or direct or indirect obligations of the United 5tates
or of any other govermment, state, territory, governmental
district, or municipality or of any instrumentality thereof.

7. To aid in any manher any corporation, stock company,
association, trust, trustee, government or governmental entity, or
other person or entity whatsoever, whose stock, bonds, or other
obligations or securities of any kind or character are held or ara
in any manner guaranteed by it, and to do any other acts or things
for the preservation, protection or improvement or enhancement of
the value of any property or rights or interests in property of any
kind or character owned or held by it, and to do any acts or
things, or refrain from doing any acts or things, designed for any
such purpose.

8. To make contracts and guarantees and incur liabilities,
borrow money at such rates of interast as its Board of Directors
may deternmine, issue its notes, bonds, and other obligations, and

soocure any of its obligationm by mortgage or pledge of all or any

H97000011119
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97000011119

of its property, franchises, and income.

9. To enter into, make, receive assignments of, grant
aosignments of, and perform contracts of avery nature and kind for

any lawful purpose.

10, To lend monay for ite ocorporata purposes, invast and

reinvest its funds, and take and hold real and personal property as

security for the payment of funds so locaned or invested.

11. 'To conduct its business, carry on ita operations, and
have offices and exercise the powers granted by the Florida General
Corporation Act or by other appliceble law within or without this
state.

12, Teo elect or appoint officers and agents and define their
duties and fix their compensation.

13. To make and alter bylaws, not inconsistent with its
Articies of incorporation or with the laws of the state of Florida,
for the administration and regulation of its affairs.

14, To promcte, by all proper and legitimate agencies and
means, education and educational {nstitutions generally, and any
and all charitable, religious, wcientific and educational move-
ments, purposes or caudes; to make gifts and donations for the
public welfare or for charitable, raligious, sclentific or educa-
tional purposes.

15, To dedicata to the public or to any governmental entity
or other entity whatscever tor any public or other purpose any of
its real or personal property or any interest therein.

16. To trancact any lawful business which itm Board of

H97000011119
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H97000012119

Directora shall find will be in aid of governmental polioy.

17. To pay pensions and establish pension plans, profit
gharing plans, stock bonus plans, stock option plana, and other
incentive plans for amy or all of its diraectors, officers, and
employees and for any or all of the direotora, officara, and
employees of its subsidiaries.

18. To be a promoter, incorporator, general partner, limited
partner, member, associate, OX manager of any corporation, partner-
ghip, limited partnership, Joint venture, trust, or other enter-
prise.

19. To have and exercise all powers necessary or convenient

to effect ite general purposs.

Corporation is authorized to issue Ten Thousand (10,000) shares of
Class A voting common stock having a par value of One Dollar
(61.00) per shars.

2. Yoting Rights. The holders of Class A common stock shall
possess and exercise exclusive voting rights and at all meetings of
the shareholders, each record holder of such stock shall be
entitied to one vote for each share hald. Shareholders holding
Clags A common stock shall have no cumulative voting rights in any
elootion of diractors of the Corporation.

3. Cconglderation for Issuance of Stock. The Board of

Directors of tho Corporation may from time to time issue the auth-

5
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H97000011119

origed stock of tha Corporation, or any part thereof, for such

consideration as it may deem eguivalent to or in excess of the paxr
value thereof. The authoriged ctock of the Corporation may be paid
tor, in whole or in part, in ocash or other property, tangible or
intangible, or in labor or services actually performed for the Cor—
poration at a fair valuation placed on such property or asrvices by
the Board of Directors. Future services shall not constitute pay—
ment or part payment for the issuance of etock of the Corporation.

4. No Preemptive Rights. No shareholder of the Corporation
shall hava the right, upon the sale for cash or otherwise, of any
new stock of the Corporation or of any stock of the Corporation
held by it in its treasury or otherwise, of the same or any other
kind, class or series as that which he already holds, to purchase
his pro rata or any other share of such stock at the same price at
which it is offered to others or at any other price.

ARTICLE ¥
INITIAL REGISTERED OFFICE AND AGENT

The initial registered office of this Corporation shall be
located at 118 E. Jefferson Street, Orlando, Florida 32801, and the
initial registered agent of this Corporation at that address shall
be Keith T. Denton. The Corporation may change its registered
agent or the location of its registered office, or both, from time
to time without amendment of these Articles of Incorporation.

ARTICLE VI
INITIAL BOARD OF DIRECTORS

This Corporation shall hava two (2) directors initially. The

6
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number of dirsctorc may ba either increaced or diminished from time
to tims by the bylaws. The names and street addremses of the

initial directors of this Corporation ara:

Xeith T. Denton 118 E. Jeffaerson Btreet
orlando, Florida 32801

Roger P. Feldman 1200 19th Btreat, H.¥W.
Washington, D.C. 20036

ARTICLE VII
INCORPORATOR
The name and street address of the person signing thesa
Articles as incorporator is Keith T. Denton, 118 E. Jefferson
Btreet, Orlando, ¥lorida 32801.
ARTICLE VIII
BYLAWS
The power to adopt, alter, amend or repsal bylaws shall be
vested in the Board of Dire'ctors.
ARITGLE IX
INDEMNIFICATION
the Corporation shall have all the powers and authority now or
hereafter granted or permitted by law with respect to indemnifi-
cation of directors, officers, semployeces and agents, and former

directors, officers, employess and agents.

ARTICLE X
AMENDMENT

This Corporation reserves the right to amend ox repeal any

provisions contained in thess Articles of Incorporation, or any

amandnent hersto, and any right conferred upon the shareholders is

subject to this rasorvation.

H97000011119
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B97000011119

ARTICLE X1
HEADINGS AND CAPIIONS
The headings or captions of these various Articles of Incor-
poration are inmerted for convenience and nona of tham shall have
any force or efFfect, end the interpretation of the various Articles
shall not be influenced by any of said headings or captions.

IN WITKESS WHEREOF, the undersigned does hereby make and £ile

these Articles of Incorporation declaring and certifying that the

facts stated herein are true, and does hereby subscribe thereto and

hereunto set his name and seal this ,3 day of July, 1997.

H97000011119
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CERTIFLICATE DESICNATING PLACE OF BUSINESS FOR THE
SERVICE 0 FLORIDA AND REGISTERED
AGENT N ROCESS MAY DE BRRVEL

In compliance with Sections 48.091 and 607.0%01, Florida
Statutes, the following is submitted:

THE NEWMARCHE GROUP (tha "Corporation®), daesiring to organize
as a Florida corperation, has named and designated Keith T. Denton
as its Registered Agent to accept service of process within the
State of Florida with its regimtered office located at 118 E.
Jefferson Street, Orlando, Florida 32801.

ACKENOWLEDOMENT

Having been named as Registered Rgent for the Corporation at
the placa designated in this Certificate, I hereby agree to act in
this capacity; and I am familiar with and accept the obligations of
Section 607.0508, Florida Statutes, as the same may apply to the
Corporation; and I further agree to comply with the provimions of
Section 48,091, Florida Statutes, and all other statutes, all as
the same apply to the Corporation relating to the proper and
completa parformance of my duties as Registered Agent.

pated this 5 day of July, 1997.

7

. Dgntok
Registered Agent

SNSRI

NUNIEE
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