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ARTICLES OF INCORPO L vwts UE SIATE
© T CORPORATION L UAABSEE FLORIDA
RUMRELL & BROCK, DAL

1, the undersigned subscriber 1o these Articles of Incorporation, a netural person competent to
comtract and a lawyer, licensed or otherwise legally authorized to render the servicas of a
lawyer and within the State of Florida, hereby acting as incorporator for the purpose of forming
a Professional Service Corporation for profit by virtue of the provisions of Chapter 621, Florida

Statutes, and Chapter 607, Florida Starutes, do hercby adopt the following Articles of
Incorporation.

Article I
Name,

The name of this Corporation ghall be: Rumvrell & Brock, P.A

Artiele I,
D58,

The general nature of business and the proposed objects and purposes to be transacted,
promoted and carried on by the Corporation are 1o do any and all things hereinafter mentioned
as fully and to the same effect and cxtent as nariral persons might or could do under the laws
of the Stare of Florlda, viz.,

Section 1. To engage in every aspect of the pracrce of law and all its fields of epeclalization as
are engaged o by lawyers in this State.

Sectiog 2. To engage and render the professional service involved only through its officers,
sgents and employees who ars lawyers in good standing and duly licensed or otherwise legally
aturhorized within the State of Floridz to render the same professiomal service as this
Corporartion.

Sectiom 3, To invest its funds in raal estate, mortgages, stocks, bonds and any cother type of
investments pertnitted by law.

Section 4, To own real and personal proparty necessary for the rendering of the professional
services hereby authorized.

Secdon 5. To engage in no other business other than the rendering of the professional services
specified hereln.
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Article HI.
Capital Stock.

Segrion ]l. The maxiarum number of shares of capital stock that the Corporation is aurthorized
0 have outstanding at eny time shall be Fifty Thousand (50,000) shares of Class A Voting
Cotnmon Stock having a par value of One Cent ($.01) per share and Fifty Thousand (50,000}
shares of Class B Non-Voting Common Stock having a par value of One Cent ($.01) psr share,
All stock issued shall be fully paid and non-assessable,

Segdon 2. The Class A Voting Common Stock shall have the sole and exclusive voting
priviteges, each share of Class A Voting Common Stock being entitled to one (1) vote. The sales
price to be paid the Corporation for any share of Class A Voting Common Stock at any time sold
or ransferred shall be no less than the par value. In the event of the liquidatdon, dissolution
or winding up of the Corporation, whether voluntary or otherwise, the holders of the Class A
Voting Common Stock shall be entitled, after payment of the debts of the Carporation, to their
aliquot share of all remaining assers of the Corporation in proportion to the total number of
sharcs of Class A Votring Common Stock and Class B Non-Voting Common Stock then jssued and
ottstanding.

sgcdon 3. The Class B Non-Voting Common Stock shall have ne voting privileges whatscever,
all such voring privileges being vesred solely and exclusively in the Class A Voting Common
Stock. In the event of the liquidation, dissolution or winding up of the Corporation, whether
voluntarily or otherwise, afrer the payment of the debts of the Corporation, the holders of the
Class B Non-Voting Common Stock and the holders of the Class A Vordng Common Stock shall
be entitled, after payment of the debts of the Corporation, to their aliquor share of all the
remaining assets of the Corporation in proportion to the total number of shares of the Class B
Non-Voting Common Stock and the Class A Voting Common Stock then issued and cutstanding.

Section 4, The Shareholders, regardless of the class of stock held, shall have no preemptive
rights with respect to the capital stock or securities of the Corporation of any class, and the
Corporation from tims to time may issue and scll shares of its capiral srock of any class, may
issue and grant rights and options to purchese shares of such capital stock and may issuc and
sell its bonds, notes, debantures, and other securities convertible into stock of the Corporalion
without offaring such shares, rights or opdons to purchase shares, bonds, nores, debentures or
other securities {(whether now or hereafrer authorized) to the Shareholders then holding sharcs
of its capital stock

Seciion S, The consideration 1o be paid for each share shail be payable In lawful money of the
United Stares of America, or in property, labor or services which, in the judgment of the Board
of Directors of this Corporation, shall be of the valuation =quivalent to the value of the stock
o be issued.

Bection 6. Shares of the Corporation's stock and certificates therafor shall be'issued only to
lawyers In good standing and duly licensed or otherwise legally aurhorized within the State of
Florida to render the game professional service a5 this Corporation.

2
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Article IV.
Topm of Existence.

This Corporatios shall have perpetual existence,

Articls V.
Address of Corporation.

The principal place of business of this Corporation shall be Suire 340, 4500 Salisbury Road,
Jacksonville, Florida 32216.
Article V1.
Regis 1 Off  Regi q

The initial registered office of thiz Corporation shall be located ar 228 Ponte Védra Park Drive,

Suite 200, Ponte Vedra Beach, Florlda 32082. The inital Registered Agent iz Randal C,
Falrbanks.

Article VI,
Informal hold

Any action of the Shareholders may be taken without a meeting if consent in writing, setiing
forth the acrion so taken, shall be signed by all the persons who would be entitled o vore upon
such action at a meeting and filed with the secretary of the Cogporation as part of the corporats
records.
Article VI,
Srock Transfer Agrecmenpts. .

Section 1. If all, or any, of the Shareholders or subserfbers to stoek of the Corporation ghsll
enter intc any agreement berween themselves or with the Corporstion or third persons,
shridging, limiting, restricring or changing the rights or interest of any one or more of the
Shareholders or subscribers ro #ell, assign, transfer, mortgage, pledge, hypothecate or transfer
on the books of the Corporation, any and all of the stocks of the Corporation held by them and
if a copy of the agreement is filad with the Corporation, il certificates of shares subjeet (o such
agreement or restriction shall have a reference thereto endorsed thereon by an officer of the
Corporation and such stock shall not thereafter be transfarred on the books of the Corporation
except in accordance with the terme and provisions of the agreement. If the agreement so
provides, the certificates of stock shall be registered so thar shares standing in the name of any

person as pledges, trustee, or other fiduciary may be voted, in person or by proxy, and without
procf of authority.

Section 2. Provided, however, any such agreement shall be subject to the reguirements of
Florida Starure 821, and no Shareholder may sell or rransfer any of such Shareholder's shares
of stock in this Corporation except to another individual who is, under the provisions of Florida
Statute 621, eligible wo be a Shareholder of this Corporadan.
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Article IX,
Diregiors.

inn ement

A. This Corporation shall have one Director, inttally. The number of Directors may be,
as provided for by Bylaws adopted by the Shareholders, increased or decreased, but shall never
be less than one Direcror.

B. In any electon of Directors by the Shareholders, each Shareholder of record shall
have the righr 1o cumulate his shares and to give one candidatc as many votes as the number
of Directors to be elected multiplied by the number of shares equals, or fo disaibute them on
the same principal among as many candidares as he sees fit; provided, however, that notice
shall be given by any Shareholder to the President, or a Vice President, of the Corporadon not
less than twenty-four (24) hours before the time fixed for the holding of the meeting for the
zlaction of Directors that he intends to accumulate his votes at such clecton. This right to voie
cumulatively shall not be further restricted or qualified by any provision in the Bylaws of the
Corporation.

€. Bxcept as provided in Article XV, Secrion 2, any vacancy on the Board of Directors
shall be filled by the Shareholders at a regular or special meeting calied for that purpose. A
Shareholder removed as a Director for cause shail not be enttled to vote 1o il his owa vacancy
by voting for himself withour prior approval secured by the affirmative vote of 100% of the
outstanding shares of all classes of stock entitled to vote, exclusive of his own shares of stock.

Section 2. Director Meetings, The presence of a majority of the Board shall be necessary at any
meeting to constitute a quorum to transact business. No action shall be taken at a2 meeting of
the Board except by unanimous vote of the members of the Board present at the meeting, In
lieu of acting at a meeting, the Board may act without a mesting provided that written consent
to the action in gquestion is signad by all the Directors and filed with the minutes of the Board
before or after the action in quesdon is taken.

irectors. The name and post office address of the sole member of the first
Board of Directors is as follows:

NAME . ADDRESS
Richard G. Rumrell Suite 340, 4500 Salisbury Road
Jacksonville, Florida 32216
Article X
Interested Pirectors.

Section 1,  No contract or other transaction between a Corporation and one or more of its
Directors, or berween a Cozporation and any other corporation, firm, assoeiation or other entiry
in which one or more of irs Directors are Directors or officers, or are financially interested, shall

4
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be either void or voidable for this reason alone or by reason alone that such Director or
Direciors are present ar the meeting of the board, as of a committee thereof, which approves
such contract or wansaction, or that his or their votes are counred for such purpose.

A, I the facr of such common Directorghip, officership or financial interest is disclosed
or Imown 1o the beard or committes, and the board or commintee approves such coniract or

transaction by vote sufficlent for such purpose withour counting the vote or votes of such
interested Director or Directors; o

B, If such common Direcworship, efficership or financial interest s disclosed or known
to the Shareholders entitled to vote thereon, and such conmract or transaction is approved by
vote of the Shareholders; or

C. If the contract or gansacton is f2ir and reasonable as 1o the Corporation at the time
it is approved by the board, a commitree or the Shareholders.

SBectiog 2, Common or interezted Directors may be counted in determining the presence of &
quorum zt & meeting of the Board or of 2 committee which approves such contract o
mansaction, -

Segtion 3, The Board of Directors shall have authority (o fix the compensation of Directors for
services in any capacity.

Article XT.
Long-Term Employment Contyact.

The Board of Directors may authorize the Corporation to enter into employment contracts with
any sxscutive officer for perieds longer than one year, and any charter or by-law provision for
annual slection shall be without prejudice to the conmact Hghts, if any, of any execurive officer
under such contracts.

Article X11.

& Director shall not be liable for dividends Lilegally declared, distributiony illegally made ro
Shareholders, or any other action taken in reliance in good faith upon fnancial statements of
the Corporation represented to him to be correct by the President of the Corporation or the
officer having charge of the books of accounr, or certifisd by an lndependent or cenified
accountant to clearly reflect the financial condition of the Corporation; nor shall he be liable
if in good faith in determining the amount availabie for dividends or distributon he considers
the agsers to be of ampla valua.

Article X141,
Subgeriher.

The name and post office address of the subscriber to these Articles of Incorporaton is as
follows:
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NAME . DRESS
Randal C. Fairbatks Post Office Box 676

Pounte Vedra Beach, Florida 32004-0676

Article IV,

If any officer, Directors, Sharcholder, agent or employee of this Corporation who has been
rendering the services of a lawyer. to the public becomes legally disqualified ro render such
professional services with this siate or accepis employment thar places restrictions or limitations
upon his continued rendering of such professional services, then, in any such event, such
person’s office and/or employment with and/or finandal intersest in this Corporation shall cease
forthwith; subject, however, to the provisions of Article XV, dealing with "Amendments™,
Should any amendment be effected which changes the nature and purpose of this Corporation
50 that the restrictions of Florida Statute 621 do not apply, then the restrietion of this Article
XIV ghall nor thereafter apply; provided, however, that undl such amendment is effected, such
pergon shall render no profassional servicss, shall hold no office, shall not serve on the Board
of this Corporzton, and shall have no financial inrerest in rhis Corporation except to raceive

payment for any stock owned and any other amounts that are lawhully due and owing by the
Corporation.

Article XV.
Amendments

Section 1. These Articles of Incorporaton may be amended in the manner provided by law.
Each amendment shall be approved by the Board of Directors and proposed by them to the
Shareholders, and approved ar 2 Sharcholders' Meeting unless all the Directors and all the
Shareholders sign a written statement manifesting their intendon that a certain amendment to

these Articles of Incorporation be made. All rights conferred on Sharcholders herein are
granred subject to this reservadon.

Section 2, In the event the ownership of shares of this Corporation shall be iy any person, trust,
Corporation, estate or parmnership who is not qualified to own such shares under the provisions
of Chapter 621, Florida Statutes, and there has been no voluntary transfer of stock contrary to
Article VI, or to law, the Board of Directors and Shareholder shall have the power to amend
these Articles of Incorporation in the manmer and method preseribed in Section 1 of this Article
XV to effect 8 change in the narare and purpose of the business authorized by these Arricles of
Incorporation so that this Corporation shall have the power to conduct any businass authorized
by Chapter 607, Florida Statutes. If thereis a vacancy on the Board of Directors at or after the
occurrence of the avenr referred to in this subparagraph, that vacaney shall be fifled by the
remaining Board of Directors untll this ampendment is complete and effective, or undl such
ownership of shares no longer exists. No Shareholder shall be ineligible to vote on any such

amendment merely because he ig an ineligible Shareholder under Florida Statites 621; but he
shall have no other voting righs.

Article XVI
Rights of Shareholder Whose Interest

6
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Tenmingres Under Ardcle XV,

If any Sharehisider of this Corporation be required to rerminate his financial intersst in
this Corporation because of the application of Article XIV, or the application of Chaprer 621,
Florida Statutes and should these Arrielas nor be amended as provided in Article XV, the
financial interast of such Shareholder shall terminate linmediately and automatically except to
receive payment for such stock in this Corporation @8 may be owned by him, and any other
amotmnts that are lawfully due and owing to him by the Corporation, and such shares of stock
shall not be entitied to dividends, or stock rights of any kind. 8uch stock shall be forthwith
wransferred, sold, purchased, pledged or redeemed at such price or value and under such terms
&3 shall be authorized or set forth in the Bylaws or Shareholders' Agreement, if any, and if not,
by murual agreement or, if no such agreement can be reached, then by arbitration.

Article XVH.
of oragd _
The Company shall commence {t3 existence on the dare these artcles of organization ave fled
by the Florida Deparunent of State. The Company’s existence shall be perperual unless the
Company is earlier dissolved as provided by law.

N Wl'ﬁ]!fs WHEREQF, the undersigned, subszeribipg this 07 qT‘-L day of

AQ _ , 2003, for the purpose of forming this Corporation under the laws
of the'Srate of Florida, does hereby make, suhscribe, acknowledge and fle in the Office of the
Sccrerary of State of Floridae these Articles of Incorporation and certify that the facts herein ave

rue.
%Mz, e N
Randat C. Fairbanis”
STATE QF FLORIDA 3
COUNTY QF 8T, JOHNS )

H
’I‘he Eomgcmiﬁrudes of Incorporaton were acknowledged before me this EQUL day
2003, by Randal C. Falrbanks, who [>is personally known to me or
: a3 identification.

M}f comnnssmn expw.res

Boos
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ACKNOQWILEDGMENT OF REGISTERED AGENT:
Having been named Lo accept service of process for the abgve stated Corporation, at the place

designated in this certificate, I hereby accept to aet in this capacity, and agree to comply with
the provisions of the Florida Stamutes relative to keeping open said office.

B C’

Randnl C. Pairhanks, i Agent

GASATEANSATE Articles of Inc. 04-23-03.wpd
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