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ARTICLES OF INCORPORATION
OF
THREE PALMS PLANNING, INC. o 2
a0 5
The undersigned hereby fik * ' i Gs T
e un ersigned hereby fites these Articles of Incorporation for the purpose of be o_ mings .-
corporation for profit under the laws of the State of Florida, T A
TG
ARTICLE | - R )
Namg e T
. 2

Thie name of the Corporation shall be: THREE PALMS PLANNING, INC.

AFTiC1E H.
EXISTENCE

The Corporation shall have perpetual axistencs.

Arncik ik
MATURE OF BUSINESS

The general nature of the businesses to ba transacted by the Corporation shail be to engage
in any activity or business permitted under the laws of the United States of America and of this
State.

Section 1.  To engage in any activity or business permitted und&r the laws of the United
States of America and of this State;

Section 2. Tobuy, sell and otherwise dispose of, hold, cwn, improve, lease, mortgage and
ctherwise encumber, and 1o trade and deal in all kinds of real estate and any interests therein;

Section3.,  Tobuy,sell and otherwise dispose of, hold, own, manufachure, produce, expart,
import, mortgage, pledge, hypothecate and otherwise encumber, and to trade and deat in all
kinds of personal property, either as principal or agent, upon commission or atherwise;

Section 4.  To acquire by subscription, purchase or otherwise, to hald for investment or
resale, t0 mortgage, pledge, hypothecate and 1o safl or otherwise dispose of, and in all ways
to trade and deal in and with, as principal or agent, and upon commission or otherwise,
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section 4,  To acquire by subscription, purchase or otherwise, to hold for investment or
resale, to mortgage, pledze, hypothecate and to sell or otherwise dispose of, and in alf wayg
to trade and deal in and with, as principal or agent, and upon commission or otherwise,
stocks, bonds, notes, debentures, mortgages, cartificates of indebtedness, and otherobligations
and securities of individuais and of corporations, private or pubfic, domestic of foreign, and
of municipal and govermmental subdivisions, agencies and zuthorities, and Investment
securities and choices in action generally; with power 1o issite its awn securities in exchange
therefor to the extent permitted by the corporation faws of the State of Florida; to collect the
interest and dividends on its holdings as well as the principal thersof; 1o make advances upon
or for the benefit of, and 1o do all things suitable and proper for the protection, conservation
or enhancement in value of any securitias, choices in action, propertios or investments Kold
by it; and to possess and exercise, with respect therato, all of tha rights, powers and privileges
_of individual ownars or holders thereof, and to exercise any and all voting powers thereon; -

Saction 5.  Without limit as to amount, to borrow money for the purposes . ofthe
Corporation, to draw, make, accept, endorse, discount, execute, issug and transfer promissory
nctes, debentures, hills of excharge, bonds, warrants and other negotisbie or transferable
instruments, and o issug, sell and dispose of bonds, notes, debentures or other obligations of
the Corparation from time te time for any of its cbjects and purposes, with or withoul security; -
and, if so determined, fo secure the same by morigage, pledge, deed of trust or otherwisg;-

Seciion 6, Vo acquire the goodwill, rights and property, and the whole or any part of the
assets, tangible or intangible, and io undertake or in any way assume the liabilities, of any
person, firm, asscclation or corpofation; to pay therefor in cash, the stock, bonds, notes,
debentures or other obligations of the Corporation, ar otherwise, or by undertaking the whole
ar any part of the liabilities of the fransferor: to hold or in any manner dispose of the whole
or any part of the property so acquired; to conduct in any lawfut manner the whaole or any part
of any business 50 acquired, and to exercise all the powers necessary or convenient in and
about the conduct and management of such business;

m To aid by loan, subsidy, guaranty, orin any other manner, any corporation, firm,
syndicate, association or individual to the extent the Shareholders deem advisable to promote
the business, interasts and purposes of the Corporation, and any corparation whase stocks,
bands, securities or ather obligations are in any manner, either directly or indirectly, held or
guaranteed by the Corporation; to do any and all other acts or things toward the protection,
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conservation or enhancement in value of any such siocks, bonds, securities or other
abligations, and to do all and any acts or things designed to accomplish any such purpose;

Section 8. To employ its surplus earnings or acrumulated profits from time to time as its
Shareholders may determine to purchase or otherwise acquire, ta hold or otherwise utilize,
and to reissue, sell, or otherwise dispose of or turn 1o account, as its Shareholders may from
time to time detarming, the stocks, bonds, debentures or othar securities of the Corpcratmn,
to the extent permitted by law;

Section 9, '!'p acquire, hold, use, lzase, grantlicensss in respact of, pledge, morigage, sell,
assign or otherwise dispose of letters patent of the United States or any foreign country, patont
rights,. licenses and privileges, inventions, improvements and processas, copyrights,
trademarks and trade names, relating to or.useful in conhection with any business of thie
Carpovation; ;
;. Gection 1D, Toenter into, make, perform and carry out, without Hmit as o amount, CORtIACtS | R
- and arrangements pertaining to the business of the Corporation, including, but not limited to, - - SIPERES

.arrangements for the sharing of pofits; union of interess, joint ventures, reciprocal :

.~ .concessions.or cooperation, with any corporation, asseciation, partnership, syndicate, entity,
.. - person or governmental, municipal or public authority, domestic or foreign, located in or .

organized under the laws of any authority in any part of the world, and to obtain from any

such govemmental, municipal or public authority any rights, privileges or concessions which

the Corporation may think desirable to obtain, and to carry out, exercise and comply with any

such rights, privileges and concessions;

Section 11, Te have one or mere offices; and o carry on its operations and to transact its
busingss and promote its objects and purposes In any part of the world, either alone or with
other individuals, firms, syadicates, pattnerships, associations, corporations, autharities or
other entitics, without restriction as to place or amount, and to do all lawful acts and things
necessary, suitable or proper for the accomplishment of any of the purposes, or the attainment
of any of the objects, or the furtherance of any of the powars hersin sel forth.

In generai, and in connection with the foregoing, the Corporation shall have and may use,
exercise and enjoy all the powers of like corporations conferred by the corporation faws of the
State of Florida, it being expressly provided that the enumeration of the objects, powers or
purposes hereinabove specified shall not be held to limit or restrictin any manner the chjects,

3

-
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powers and purposes of the Carporation, and that the objects, powers and purposes specified
in each of the clauses of this Arnicle shall be regarded as independent and curnulative
purposes, powers and objects,

ARTICIE IV,
LOMMON STOCK

cion 1. The maximum number of shares of common stock that the Corporation is
authorized to have outstanding at any time shall be Fifty Thousand (50,000} shavas of Class
A Voting Common Stock having a par value of One Cent (3.01) per share-and Fifty Thousand

- {50,000 shares of Class B Non=Voting Comman Stock having a par value of One Cent {5 oty
pet share. All stock issued shall be fu!fy pam:! and non-assessable.

55;11;211_2. The Ciass A Vo&:mg Common Stock shzﬂ have ﬁ'&e sofe and exclusive voting
privileges, each share of Class A Voting Comman Stock being entitled to one (1} vote, The
. sales price to be paid the Corporation for any-share of Class A Voting Common Stodk atany -+
. time sold or transferred shall be no less than the par value. in the event of the liquidatioh, =~ -~
. -dissolution or winding up of the Cotporation, whether voluntary or otherwise, the holdessiof -« -
.. -the Class A Voting Common Stock shall be entitled, after payment of the debisof'the - -
... Cotporation, te their aliguot shiare of all rematning assets of the Corporation in proportion to -
the total number of shares of Class A Voting Common Stock and Class B Nor-Voting Common
Stack then issued and outstanding.

Section 3. The Class B Non-Voting Common Stock shall have no voling privileges
whatsoaver, ail such voting privileges being vested 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, after the payment of the debis of the
Corpbratian, the holders of the Class B Non-Voting Common Stock and the holdars of the
Class A Voting Common Siock shall be entitled, after payment of the debts of the Corporation,
1o their atiquot share of a!l the remaining assets of the Corporation in proportion G the total
number of shares of the Class B Non-Yating Common Stock and the Class A Yoting Common
Stock then issued and outstanding.

Seciign 4, The Shareholders, regardiess of the class of stock held, shall have no preempiive
rights. with respect to the common stock or securities of the Corporation of any class, and the
Corporation from fime to time may issue and sell shares of its common stock of any class, may

4
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issue and grant rights and options to purchase shares of such common stock and may issue
and sell its bonds, notes, debeniures, and other securilies convertible into stock of the
Corporation without offering sich shares, rights or aptions to purchase shares, bonds, notes,
debentures or other securities (whether now or heveafter authorized) 1o the Shareholders then
holding sharss of i's common stock.

Seclion 3. The maximum number of shares of common stock that the Corporation s
authorized to have outstanding at any time shall be Fifty Thousand (50,000) shares of Class.
A Common Stock having a par value of One Cent ($.07) per share and Fifty Thousand (50,000)
shares of Class B Common Stock having a par value of One Cent {$.01) per share, Ail stock
xssued shaii be Ftu paid and non-assessable, .

ﬁﬁﬁiﬁ&i Class ﬁ Caraman Stock shall eiez.:t the majority of the mermbars of the Board of
Diractors, sach share of Class A Common Stock being entitled to one {1} vote. The sales price.
to be paid the Corporation for any share of Class A Comimon Stock at any time sold or
transferred shatl be no less than the par value, | in the event of the liquidation, dissolutiori or .
‘winding up of the Comoration, whether vo!untm'y or atherwise, the holders of the Cldss A~ -
: » Cammons Slotidshall be entitied, after payment of the debits of the Corporation, to theiraliquot © 4 .
et share of all rermaining assets of the Corporatios in propontion to the total number of shares:of - -~
Class A Ccmmon Stock and Class B Commn ‘Stock then issued and outstanding. -+ - R

Ciass B Common Szock 3ha}l elect the remainder of the mambers of the Board of.
Dn‘et:.‘fars, ‘each share of Class B Common Stock being entitled to one (1) vote [n thb event of
the liquidation, dissolution or winding up of the Corporation, whethar voluntarfly. .or °
otherwise, after the payment of the debts of the Corporation, the holders of thﬁe Class B
Common Stock and the holders of the Class A Common Stock shall be entitled, after payment
of the debts of the Corporation, to their aliquot share of all the remaining asséets of the
Corporation in proportton to the total number of shares of the Class B Cornmen Stock and the
Class A Common Stack then issued and outstanding.

Section 8. The Shareholders, regardless of the class of stock held, shall have no mptive
rights with respect to the common stock or securities of the Corporation of any class, and the
Corpotation from time 1o tirne may Issug and sell shares of its common stock of any class, may
issue and grant rights and options to purchase shares of such common stock and rhay issua
and sell its bonds, notes, debentures, and other securities convertible into & of the
Corporation without oﬁermg such sharss, rights or options to purchase shares, bonds, notes,

debentures of other securitias fwhather now or hereafter authorlzed) to the Shareholtiers then
holding shares of its common stocic.

Section 9. Certain shares of comrnon stock of this Corporation shall be issued initially to the
following persons and in the percentage set opposite their names:
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Julia D Janowiak &5%
Mark G. Janowiak 35%

Shaves held by the initial Shareholders listed above may not be rescid or othenwise transferrad
to other persans unless first affared by written notice fo the other Sharsholders set forth above
or to this Corporation, which written notice shall include a statement of intention to transfer
or encumbex, 85 the case yay be, the name and address of such prospective purchaser or
lienor, the number of shares involved in the proposed transfer or encurmbrance, and the terms :

.. of such transfer or encumbrance. Within thirty (30) days after the receipt of such offer, the .o
other Sharehalders may, at their option, elect to purchase all, but not lass than all, of the -
shares of the Corporation owned by the Offeree. Should the other Sharsholders exercise their
election to purchase the offered Shares, they shail give nofice thereofto the Offerecand tothe
Cormporation, specifying 2 date for the closing of the purchase which shall be not move than

. 30 days after the date of the giving of such notice. N

ARMCLEY.
PRINGIPAL QEeICE

o

T hé p;;in;&fpa-:in.ofﬁce and rﬁailfng address of this qupéra‘zioh shall be 355 Sweetbriéxj Lane;. - TR

LR
Fpoar

4 . Jacksonwitle, Florida 32259,

_ARTICLE VI,

REGISTERED AGENT

The street address of the initial registered office of this Corporation in Florida shall be 228
Ponte Vedra Park Drive, Suite 200, Ponte Vedra Beach, Florida 32082, and its initial registered
agent at that address shall be James V. WALKER, The registered office and registered agent of
the Corporation may be changed fram time to time upon notification to the proper authorities.

ARTICLE VL.
DIRECTORS

The number of the Directors of this Corporation shall not be lass than one nor more than
saven as fived from time to time by the provisions of the Bylaws.

ARTICLE Vi,
BOARD OF DIRECTOHS

The names and strest addresses of the members of the first Board of Direciors, who, Wbi?ﬂ
in the provisions of the Bylaws and these Articles of Incorporation, shall hold office for the first
year of the Corporation's existence or unti| their successors are elected and have qualified, are
as follows:
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Name
lulia 0. fanowiak 365 Sweetbrier Lane, jacksonville, Florida 32259
Mark G. Janowiak 365 Sweetbrier Lane, Jacksonviile, Florida 32259
ARTICLE IX,
AUTHORITY OF EMRECTORS

The Corporation's Board of Directors is specifically authorized from time to time to enter into
agreements not inconsistent with these Articles or the law with respect to the aizersatmn, sale,
p!edge, purchase and re:ciempnon of shares of stock uf the Carpor:atmn ‘

i AR“CI.E Xv b -
W

In furtherance and not in hm;tatmn of the powers coaferred by statute, the following specific
© . provisions are snade for 1he regu%atmn uf the busmess and tha conduct of the affaxrs »f the
- Ccrporation o : TR S . -

55;:&2:3;, Subject to such testrictions, if any, as are herein expressed and such further v
restrictions, if any, as may be set forth in the Bylaws, the Board of Directors shall have the :
general managernent and control of the business and may exercise all of the powers of the

Corpormtion except such as may be by statute, or by the Aricles of IncorpOration or

arnendmeant thereta, ar by the Bylaws as constituted from time 10 time, expressly confamed

upon or reserved (o the Shareholders.

Section 2,  Subject 2lways to such Bylaws as may be adopted from time to time by the
Shareholders, the Board of Directors is expressly authorized to adopt, alter and amend the
Bylaws of the Corporation, but any Bylaws adopted, altered or amended by the Directors may
be altered, amended or repealed by the Shareholders.

Section 3,  The Corporation shall have such officers as frem time fo time may be provided
in the Bylaws and such officers shall be designated {n such manner and shail hold their offices
for such terms and shall have such powers and duties as may be prescribed by the Bylaws or
as may be determined from time to time by the Board of Directors subject to the Bylaws.
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Section 4, Mo Director or officer of this Corporation shall, in the ahsence of fraud, ba
disqualified by his office from dealing or contracting with this Corporation either as vendor,
purchaser or otherwise, nor, in the absence of fraud, shall any contract, transaction or act of
this Corporation be void or voidable or affected by reason of the fact that any such Director
or officer, or any firm of which any such Director or officer is a member or an emiplovee, or
any comporation of which any such Director or officer is an officey, Director, Shareholder or
employee, has any interest in such contract, transaction or act, whether or not adversg to the
interest of this Corporation, even though the voie of the Director or Directors or officer ar
officers having such interest shall have bean necessary to obligate this Corporation uypon such
contract, transaction or act; and no Ditector or Directors or officer or officers having such
interest shall be liable to this Corporation or to any Shareholder or creditor thereof or to any
other person for any loss incurred by it under or by reason of any such contract, transaction
ar act; nor shall any such Director or Directors or officer or officers be accountabie for any
gains or profits realized thereon.

s : : . ARTCLE XI-
ACNON OF SHAREHOLDERS

- . Any action of the Sharehoiders may be taken without a meeting if consent in writing, setting
forth the action 50 taken, shall be sighed by the holders of outstanding stock having not less -
than the minimum nurnber of vofes that would be necessary 1o authorize or take such action
at a mesting at which all shares entitied to vote thereon ware present and voted. Notice of
any such action 3o taken shali be given within ten {10} days of the date of such action to those
Shareholders entitled o vote therecn who did not give their written consent,

. ARTICLE X1l
AGREEMENT BETWEEN SHAREHOLDERS

if all, or any, of the Sharehelders or Subscribers te the stack of the Corporation shall enter into
any agreement between themselves or with the Cormporation or third persons, abridging,
fimiting, restricting or changing the rights or interest of any one or more of the Shareholders
or Subscribers to sell, 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 agreemant is filed with the Corporation, all certificates of shares, subject fo such
agreement of rastriction, shall have a reference thereto endorsed thereon by an officer of the
Corporation and such stock shall not thereafter be transferred on the boolks of the Corporation

8
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except in accordance with the terms and provisions of the agreement. If the agreement so
provides, the cerntificates of stock shall be registered so that shares standing in the namea of any
person as pledges, trustee or other fiduciary may bie voted, in person or by proxy, and without
proof of autherity.

Aracie X1,

AFFIRMATIVE YOTE

The affirmative vote of holders of fifty-one percent (51%) of the outstanding shares of all
. classes of stock entitied to vote shall be necessary for the following corporate action:

3l Armandment, alteration, change or repeal of any pmvisién of the Aricles of
Incorporation; T .

(b}  Reorganization, merger or consolidation of the Corporation:

(c}  Sale, tease or exchange of themaj'ér' portion of the property or assets of the
Corporation; and o .

{d) Dissolution of the Corporation.

| ARTICIE XIV.
LIABI v A ECLARED

A Shareholder shall not be liable for dividends Hiegaily declared, distributions illegally made
o Shareholdars or any other action taken in reliance in good faith upoen financial statements
of the Corporation reprasented 1o him to be correct by the President of the Corporation or tha
officer having charge of the books of account, or certified by an independent or centified
accountant to clearly reflect the financial condition of the Comoration; nov shall there be any
Hability if in good faith in determining the amount available for dividends or distribution, the
Shareholder considers the assets to be of ample value.

ARTICLE XY,

AUTHORIZATION QF THE SHAREHOLDERS

The Shareholders may authorize the Corporation 10 enter into employment contracts with any
executive officer for periods longer than gne (1) year, and any Article or By-law provision for
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annual efection shall be without prejudice to the contract rights, if any, of the executive officer
under such contracts,

ARTICLE XV].
INCORPORATOR

The name and streat address of the Incomporator of these Articles of Incorporation is as follows:

Name Strpet Adddress
.. James V. Walker 228 PonteVedra Park Drive, Suite 208
Ponte Vedra Beach, Florida 32082

ARFICLE X V1L ‘
RiGHTYs OF CORPORATIONS
This Corporation reserves the right to amend, alter, change orrepeal any provisions contained

“hergin I the manner now ar hereafter prescribed by faw, and all rights conferred on -
Sharehoclders herein are granted subject to this reservation. :

ArTICLE XVHE.
EXISTENCE

The date that corporate existence shall begin shall be the date these Articles are filed. This
election is pursuant to Florida Statute 607.0203.

IN WITNESS WHEREQF, the undersigned subsciibing incomorator, has hereunto set his hand
and seal for the purpose of forming this Corporation under the laws of the State of Florida, and
does hereby make, subscribe, acknowledge and file in this office of the Secretary of State of
the State of Florida these Articles of incorporation and does certify that the facts herein stated
are true, ail on this 3| 3 day of S , 2007,

Crbe

MES VAWALKER

10
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STATE OF FLORIDA, 3

COUNTY OF ST, JOHNS }

The foregoing Articles of Incorporation were acknowledged before me this &t bl

day of
2007, by James V. WALkeR, | X Jwho Is personally known to me or |
]who h#¢ produced

as identification, and who acknowledged that
he signed such instrument of his own free will.

atary's prfnt OrEIAmpEsd rame:
My commission exgires:

ACCEPTANCE OF REGISTERED AGENT

Having been named in the foregoing Articles of Incorpofation to acoept service of process for
the above staled Corporation at the place designated therein, and being familiar with the
duties and responsibilities as registered agent for said Cominration, { hereby agree to act in this
capacity and to comply with the provisions of the Florida Business Corporation Act

AVES V. ALKER, Registerad Agent , S S
-
<2 TER
W
— @
TAS501-6000A5857 Three Falms Flanning, NEiOrs Docti070712 Articles of incurportion.wpd T -
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