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Rustic Peddler
906 S.E. 31% Terrace
Cape Coral, Florida 33904

April 21,2002

State of Florida

Office of Secretary of State

Division of Corporations [JRZ}BEIDI;]%;}D}; %%%?SU—DE EB
P. O. Box 6327 *gikﬁléE?SD SRR, TS

Tallahassee, Florida 32314

SUBJECT: ARTICLES OF INCORPORATION FOR RUSTIC PEDDLER INC.

To Whom It May Concern:

Please find enclosed our application and Articles of Incorporation for Rustic Peddler Iuc.. We have
enclosed our check in the amount of $122.50 to cover the filing fee and processing costs and the

return of one certified copy of the Articles of Incorporation.

If you have any gnestions regarding this application, please feel free to contact us at the address
indicated above. -
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Your prompt attention regarding our request will be greatly appreciated.
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Yours truly,
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David Emory
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

May 7, 2002

DAVID EMORY
906 SE 31 TERRACE
CAPE CORAL, FL 339204

SUBJECT: RUSTIC PEDDLER INC.
Ref. Number: W02000012965

We have received your document for RUSTIC PEDDLER INC. and your check(s)
totaling $122.50. However, the enclosed document has not been filed and is
being returned for the following correction(s):

The person designated as registered agent in the document and the person
signing as registered agent must be the same.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6904.

Freida Chesser

Corporate Specialist Letter Number: 702A00028464
New Filings Section :

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




Certificate And Articles Of Incorporation
Of
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Rustic Peddler Inc. = Tgim
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The undersigned persons, having the age of 18 or more, have associated Qg@
themselves for the purpose of forming a corporation under the laws of Florida = s
and do bereby adopt the following Certificate and Articles of Incorporation. Y DF
< o
o
1. Name. The name of this corporation is Rustic Peddler Inc. -
2. Purpose and Powers. This corporation is organized for the transaction of any and
all lawful business for which corporations may be incorporated under the laws of the
State of Florida, as they may be amended from time to time, and specifically but not
maintenance,

in limitation thereof, the purpese of: Commercial and residential building

This corporation shall have the broad general powers set forth by regulation
and statute in this state.

3. Duration. The duration of this corporation shall be for Perpetuity.

4. Statutory Agent. The corporation appoints David B. Emory who has been a bona
fide resident of Florida for at least 10 years.

State of Florida.

Street Address:

This appointment may be reveked at any time in accordance with the rules of the
5. Registered Place of Business. The initial registered place of business shall be:
906 S.E 31 Terrace
Cape Coral, FL 33904

Mailing Address: -
906 S.E. 31st Terrace
Cape Coral, F1. 33904

business.

Copies of all corporate records shall be kept at the registered place of
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6. Board of Directors. The number of directors of the corporation shall be fixed and
may be altered from time fo time as may be provided in the bylaws. In the case of
any increase in the number of directors. the additional directors shall be elected by
the shareholders at an annual or special mecting, as shall be provided for im the
bviaws.

The initial Board of Directors shall consist of six (2) persons, who shall serve
until their successors are qualified according to the bviaws, and whose names and
addresses are:

Cathrvn J. Emory 906 S. E. 31st Terrace Cane Coral. Fl1. 33904
David B. Emory 906 S.E. 31st Terrace Cape Coral. ¥1. 33904

7. Amendment of Bvlaws. Both the sharcholders and the board of directors shall
have the nower to amend the bvlaws as nrovided in the bvlaws,

8. Incornoraters. The names and addresses of the undersicned incorporators are:

Name . Address
Cathrvn J. Emorv 906 S.E. 31st Terrace Cane Coral, FL 33904
David B. Emory 906 S.E. 31st Terrace Cape Coral, F1. 33904

. ANl powers, duties and respensibilities of the incornorators shall cease at the
time of deliverv of this Certificate and Articles of Incorporation to the person or
department with whom the Articles are filed,
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9. Commencing Business. The minimum amount of canital with which the
corporation shall commence business is $1000.00 .

10. Capital Stock. The authorized capital stock of the corporation shall be as
faltows:

The number of Class “A” shares of common voting stock shall be -1000 - shares
with a par value of $ 1.00 per share:

The number of Class “B* shares of common non-voting stock shall be -0- shares
with a par value of § -0- per share.

a) All or anv portion of the capital stock mav be issued in consideration for
cash. real or personal property. services rendered. or anv other thing of value for the
uses and purposes of the corporation and, when so issued, will become and be fully
paid, the same as though paid for in cash at par. The Board of Directors will be the
sole iudgze of the value of any property, services, right or thing acquited in exchange
for capital stock. Pavment for the capital stock will be made at such time or times
and upon such conditions as the Board of Directors may from time to time
designate. ‘

b) The shares of capital stock of the corporation are fo be non-assessable.
The right to notice of and to vote at any meeting of the sharcholders of the
corporation shall be vested in the holders of the Class “A” voting stock, and every
share of Class “A” stock shall have the sole authority to determine the manner and
method of declaring dividends on the issned stock, but must declare dividends
equally on the Class “A” and Class “B* and common stock.

~ €) In the event of any dissolution or liquidation of the corporation, the assets
and funds of the corporation shall be divided among and paid equally to the holders
of the Class “A” and Class “B” Common stock, voting and non-voting, according to
the number of shares of common stock held by them respectively.

d)} The Class “B” non-voting shareholders shall be entitled to receive notice
of and to attend and participate in the discussions at all shareholders meetings.

e} The shareholders of the corporation are to be entitled to preemptive rights
in the event of the issnance and sale of stock of the corporation or securities
convertible into stock of the corporation, and each shareholder of the corporation
will be entitled to purchase the same proportion of such stock or securities to be sold
by the corporation as the proportion of the stock owned by such sharcholder bears
to the total outstanding stock of the corporation at that time.
page 4. -




) The sharcholders of the corporation at anvy duly constituted meeting mavy,
by resolution having unanimous approval of all holders of stock outstanding and
issued and recorded in writing in the minutes of 2 meeting, place such restrictions
upon the transfer or encumbrance of the capital stock of the corporation as they
deem advisable, so long as such restriction is reasonable and not an undue restraint
or alienation of stock. At such meeting the sharcholders may determine the method
by which the restrictions upon transfer of encumbrance of the capital stock of the
corporation may thereafter be rescinded or modified, and in the absence of such a
determination, such restrictions shall be rescinded or modified only by unanimous
approval of all the shareholders at a meeting called for such purnose. Al such
restrictions on the transfer or encumbrance of a stock of this corporation shall be
recorded on ali certificates of stock in compliance with the laws of the State of

¥lorida, and shall be binding npon every shareholder, his heirs, assigns and
personal representatives.

g} The corporation may issue rights and options to purchase shares of
common stock of the corporation to directors, officers or employees of the
corporation or of any affiliate thereef, and no sharecholder approval or ratification of
any such issuance of rights and options shall be required.

h) In addition to common stock, the corporation may, for the purpose of
financing, from time to time issue bonds with such rights, interest rates, payment
schedules, face amounts and maturity dates as the Board of Directors may
determine, :

11. Preemptive Rights. Anv preemptive rights that are to be granted io the
stockholders are as follows:

a) Preemptive and Preferential Rights. Each sharcholder or subscriber shall
be entitled to full preemptive or preferential rights. as such richts have heretofore
been defined at common law, to purchase and/or subscribe for his or her
proportionate part of any shares which may be issued at any time by this
corporation,

b) Sale or Transfer. Before there can be a valid sale or transfer of any of the
shares of this corporation by the holders thereof, the holder of the shares to be sold
or transferred shall first give notice in writing to the secretary of this corporation of
his intention to sell or transfer such shares. Such notice shall specify the number of
shares to be sold or transferred, the price per share and terms upon which such
holder intends to make such sale or transfer. The secretary shall, within five days
thereafter, mail or deliver a copy of such notice to each of the ether shareholders of
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record of this corporation. Such notice may be delivered to such shareholder
personally or may be mailed to the last known address of such shareholder or
shareholders as the same may appear on the books of this corporation. Within forty
days after mailing or delivering these notices to such sharcholders, anv such
shareholder or shareholder desiring to acquire any part or all of the shares referred
to in that notice shall deliver by mail or otherwise to the secretary of this
corporation a written offer or offers to purchase a specified number of such shares
at the price and upon the terms stated in that notice.

b1) If the total number of shares specified in such offers exceeds the
number of shares referred to in the notice, each offering shareholder shall be
entitled to purchase such proportion of the shares referred to in the notice as the
number of shares of this corporation which he holds bears to the total number of
shares held by all such shareholders desiring to purchase the shares referred to in
the noftice to the secretary.

b2) ¥ all the shares referred to in the notice to the secretary are not
disposed of under such apportionment, each shareholder desiring to purchase shares
in a number in excess of his proportionate share, as provided above, shall be entitled
to purchase such proportion of those shares which remain thus undisposed of, as the
total number of shares which he holds bears to the total number of shares held by all
the shareholders desiring to purchase shares in excess of those to which they are
entitled under such apportionment.

b3) If none or only part of the shares referred to in the notice to the
secretary are purchased, as aforesaid, in accordance with offers made within the
forty-dav period, the shareholders desiring to sell or transfer may dispose of all
shares of stock referred to in that notice not so purchased by the other shareholders
to anv person or persons he may so desire, provided., however that he shall not sell
or transfer such shares at a lower price or on terms more favorable to the purchaser
or transferece than those specified in the notice to the secretary.

~ b4) Any sale or transfer, or purported sale or transfer, of the shares of this

corporation shall be null and void unless the terms. conditions prescribed by these
bylaws or buy-and-sell agreements signed by the shareholders are strictly observed
and fallowed.

©) Written Consent. No sale, lease, conveyance, transfer, exchange or other
disposition or all, or substantially all, of the property and assets of this corporation,
and no mortgage, deed of rust, pledge or hypothecation of alf or substantially all of
the property, real or personal, of this corporation shall be made unless approved by
the vote or written consent of the shareholders entitled to exercise a majority of the
voting power of this corporation.

d) New Issues of Stock. As long as the original incorporators own stock in

the corporation, it shall not issue new stock unless all incorporators approve that
issue.
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¢) Endorsement of Stock Certificates. Upon the issnance of shares, each
certificate of capital stock in the corporation shall be endorsed as follows.

NOTICE IS HEREBY GIVEN that the redemption, sale, assicnment,
transfer, pledge or other disposition of the shares of capital stock represented by this
certificate are subject to certain restrictions which are set forth in the Articles of
Encorporation and the Bylaws of this corporation, copies of which are on file in the
office of the secretary of the corporation and the cornoration will furnish upon
request and without charge a list of designations, preferences, limitations and
relative rights.

f) All stock of the corporation shall be subject to these restrictions and have
endorsed thereon the appropriate notice contained in this paragraph.

o) Other preemptive rights adopted by this corporation are as follows:

None

12. Other Provisions. Any other provisions shall be as folows:

" a) Dealings by Directors. No contract or other transaction between the
corporation and any other corporation, whether or not a majority of the shares of
the capital stock of such other corporation is owned by this corporation and no act
of the corporation shall be in any way affected or invalidated by the fact that any of
the directors of this corporation are pecuniarily or otherwise interested in, or are
directors or officers of, such other corporation; any director individually, or any
firm of which such director may be a member, may be a party to or may be
pecuniarily or otherwise interested in any contract or transaction of this
corporation, provided that the fact that he or such firm is so interested shall be
disclosed or shall have been known to the Board of Directors or a majority thereof;
and any director of the corporation who is also a director or officer of such other
corporation, or who is so interested, may be counted in determining the existence of
a guorum at any meeting of the Board of Directors of this corporation which shall -
authorize such contract or transaction, and may vote thereat to authorize such
contract or transaction, with like force and effect as if he were not such director or
officer of such other corporation or not so interested.

b) Indemnmification of Directors; Limitation. No directer of the corporation
shall be personally liable to the corporation or it’s shareholders for monetary
damages for breach of fiduciary duty as a director; provided, however, that this
Article shall not eliminate or limit the liability of a director {a) for any breach of the
director’s dutv of lovalty to the corporation or its shareholders: (b) for acts or
omissions not in good faith or which involve intentional misconduact or a knowing
violation of law; (¢) for authorizing the unlawful payment of a dividend or other
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distribution on the corporation’s capital stock or the nnlawful purchase of its capital
stock: (d) a violation of Conflict of Interest Laws; or (€) for any transaction form
which the director derived an improper personal benefit. This Article shall not
eliminate or limit the Liability of a director for any act or omission occurring prior to
the date on which this Article becomes effective.

(¢) Indemnification of Officers, Emplovees, Agents. Subject to the provisions
of this Article, the corporation shall indemnify any and all of it’s existing and former
officers, emplovees and agents against all expenses incarred by them and each of
them, including but not limited to legal fees, iudgments, penalties and amounts paid
in settlement or compromise which may arise or be incurred, rendered or levied in

_ any legal action brought or threatened against any of them for or on account of any
action or omission alleged to have been commitied while acting within the scope of
employment as officer, emplovee or agent of the corporation, weather or not any
settlement or compromise is approved by a court. Indemnification shalt be made by
the corporation whether the legal action brought or threatened is by or in the right
of the corporation or by any other person.

Whenever any existing or former officer, emplovee or agent shall report to
the president of the corperation or the Chairman of the Board of Directors that he
or she has incurred or may incur expenses, including, but not imited to legal fees,
judgments, penalties and amounts paid in settlement or compromise in a legal
action brought or threatened against him or her for or on account of any action or
omission alfeged to have been committed by him or her while acting within the
scope of his or her empployment as an officer, employee or agent of the corporation,
the Board of Directors shall, at its next regular meeting or at a special meeting held
within a reasonable time thereafter, determine in good faith whether or not, in
regard to the matter involved in the action or contemplated action, sach person
acted, failed to act, or refused to act willfally or with gross negligence or with
fraudulent or criminal intent.

If the Board of Directors determines in good faith that such person did not
act, fail to act, or refuse to act willfully or with fraudulent or criminal intent in
regard to the matter involved in the action or contemplated aciion, indemnification
shall be mandatorv and shall be antomatically extended as specified herein:
provided, however, that no snch indemnification shall be available with respect to
liabilities under ihe Securities Act of 1933 and nrovided further that the corporation
shall have the right to refuse indemnification in any instance in which the person to
whom indemnification would otherwise have been applicable shall have
unreasonably refused to permit the corporation, at its own expense and through
counsel of its own choosing, to defend him or her in the action.
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d) Miscellaneous Provisions:
None

13. Additional Articles. The corporation adopts the following additional articles, as
required by the laws of this state:

None

14. Statutory Agent Verification. Having been designated to act as Statutory Agent,
I hereby consent to act in that capacity until removed or until my resignation is
submitted in accordance with the laws of this state.

The Statutery Agent can be reached at the following address:

906 S.E. 31st Terrace
Capr Coral, Fl, 33904

Dated: 5";; S0 o @@Mﬁ f
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Printed Name 7 Signature

Cathrvn J. Emon@?’ﬁﬁ?{fﬂ/ 5.- EHOR‘-/)
David B. Emorv Dav’ g A fmah)/
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MY COMMISSION # CC 938425

EXPIHES: May 18, 2004
Bonded Thr Natary Public Undarwiiters

STATE OF F2L.
COUNTY OF -5 e

8s.

Dute uf Acknowledgement

Acknowledgemant. On this date, bofore me, ol i y— - -
Ascarr b uhlg‘wmmuygppe::r aa ore me, 3 ss. Signature of Notary Public
kaown Lo me or satisfaclorily proven to be the

whose nume is subscribed Lo this |muumm % 7/7 %%/ .

- * . . a
acknowledged that he executed the same. taryExpiration Date .
person’s name is subscribed in a cepressatative

i [ 1
2!;:5:%.‘&;‘:5% principal named and in the %% /8; 52_@4

'STATE OF
COUNTY OF

Dute of Ach nowiedgemenl

ﬁ:&‘.“;‘;ﬁ&‘ﬂ%‘:&%h‘u Ig:pthu dl_te. before me, & ss. Signature of Notary Publie

known o me qrntid‘uﬁnﬁlym pat_mn_ to be the -

Wm mrib.d aatrum - - -
ncknow?:g;.edau_nz he executed l:’h: m.‘% Notary Elip iration Date
persan’s name_is subscribed in 2 represectative
capacity, it s l‘& the principal named and in the

capacity i

STATE OF
COUNTY OF

Dute of Acknowledgement

t. On thi ) X i
R T oo s Signatureof Notary Publi

known Lo me or satisfactorily proven to be the person .

whose nume is subscribed mpt&i’ instrument and irati
acknowledged that he exaculed the same. I this Notary Expiration Date
person's name i3 jubscribed in & representative
capacily, it iz for principal nxmed and in the
capacity indicated.

STATE OF
"COUNTY OF

Date of Acknowledgement

g::nr;wé‘e;g:‘ lg:pl.hu dite, before me, & gs. Signature of Notary Public

knuwn to me or uﬁ:&c%er;lywpr‘g\gcq to be the persn -

whoss name is yubscri iz instrumen irati -
:ckmwledgzd that ha sxscuted the sama. If a:is Notary Expiration Date

person’s name_is 3ubscribed in & representative

expacity, it ia for the prineipal named and in the
agacit; indicwted.

STATE OF
COUNTY OF

Date of Acknowledgement

Acknowladgement. On this date, hefo . H . A
Ngmggublé.mmmuy:p pel:  date, before me, ss Sigmature of Notary Public

k:;,own L me or ntisfac_mrilywp{n!eq t.oac the p‘emg
whose name iy su i3 instrument an irati

scknowledged Lhat he executed the same, If this Notary Expiration Date
person’s name i3 subscribed in & representative

eapacity, it i loc the principul named and in the
cag:cil.z indicutad,

STATE OF
COUNTY OF

Dale of Acknowledgemunt,

Acknowledgamaent. On this dite, before me, & F tary I
Nsury Publi!.pcrsonullynppnred: . §8. Slgna"um of No Public

knr:‘;wn o me oc nubagq?zélympm\gaq l.nac the p:n?a .

ise pume ik subscribe is inslrument a irati
:ckmwled‘od that he azecuted the same. If this Natary Exp‘mt’-on Date
pecson’s name ig subacribed in & reprasentative
capacity, it is fur the princioal named und in the
capasity indicated.




