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FILED
’ %t S[CRETARY OF STATE
COVER LETTER DIVISION OF CORPORATIONS

2008 NOY 2L PH 3: Lk

Department ol State
Division of Corporations
P. O. Box 6327
Tallahassee, FL 32314

SUBJECT: 12-06 Enterprises, inc.
(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

As7000 07875 0 $78.75 [1 $87.50
Filing Fee Filing Fee Filing FFec Filing Fee,
& Certificate of Status & Certilicd Copy Certified Copy
& Certilicate of
Stalus
ADDITIONAL COPY REQUIRED

FROM: Bearnson & Peck, L.C.

Name (Printed or typed)

398 North Main Street, Suite 300, 3rd Floor
Address

Logan, Utah, 84321
City, Stofe & Zip

(435} 787-9700

Daytime Telephone number

NOTE: Please provide the original and one copy of the articles,
\



Division of Corporations

November 5, 2008

BEARNSON & PECK, L.C.
399 NORTH MAIN STREET
SUITE 300, 3RD FLOOR
LOGAN, UT 84321

SUBJECT: 12-06 ENTERPRISES, INC.
Ref. Number: W08000048580

We have received your document for 12-06 ENTERPRISES, INC. and your
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The document is illegible and not acceptable for imaging. We ask that you type
or carefully print the information in the appropriate blocks.

needed, otherwise the date of receipt will be the file date. A separate article
must be added to the Articles of Incorporation for the effective date.

Please return the corrected 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) 245-6973. :

Claretha Golden

Regulatory Specialist i Letter Number: 508A00056302
New Filing Section .
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4 e SECRETARY OF S7ArE

X N OIVISION OF CORPOR ATSiNS
FLORIDA DEPARTMENT OF STATE ~ J08NOV 2L PM 3: 4

Division of Corporations

October 23, 2008

BEARNSON & PECK, L.C.
399 NORTH MAIN ST, STE 300, 3RD FLOOR
LOGAN, UT 84321

SUBJECT: 12-06 ENTERPRISES, INC.
Ref. Number: W08000048580

We have received your document for 12-06 ENTERPRISES, INC., however,
upon receipt of your document no check was enclosed. Please send a check or
money order payable to the Department of State.

The fees for profit and nonprofit, domestic or foreign are as follows:

Filings Fees: $35.00
Registered Agent

Designation $35.00
Certified Copy $8.75
Certificate of Status $8.75

Please return the corrected 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) 245-6962.

Valerie Herring

Regulatory Specialist Il Letter Number: 108A00054721
New Filing Section

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



FiLE
SECRE FARY or
U!VJSIOH OFtURF’O?QK‘TTI%HS

2008NOY 24 PH 3: 14
ARTICLES OF INCORPORATION

OF

12-06 ENTERPRISES, INC.

We, the undersigned natural persons of the age of eighteen years or more, acting as
Incorporators of a corporation under the Utah Revised Business Corporation Act. adopt the following
Articles of Incorporation for such Corporation.

ARTICLE I.

1.01. The name of the Corporation is 12-06 ENTERPRISES, INC.

ARTICLE IL

2.01. The period of this Corporation's duration is perpetual.

ARTICLE 111
PURPOSIES

3.01. The purposes for which the Corporation is organized are 1o conduct any and all lawful
businesses for which corporations may be organized under the [tah Revised Business Corporation
Act as from time to tiine authorized by its Board of Dircctors, including but not limited to:

(a) To conduct any lawful business under the laws of the State of Florida;

(b) To enter into any lawful arrangement for sharing profits, union of interest, reciprocal
association or cooperative association with any corporation, association. partnership. individual. or
other legal entity for the carrying on ol any business. or to cnter into any general or limited
partnership for the carrying on ol any business;

(c) To engage in such other business operations and investments as are deemed prudent:

(d) To conduct business anywhere in the world; and

Page L of §



(e) To otherwise serve the convenience of the sharcholders of the Corporation in carrying out
and engaging in the above described purposes of the Corporation.

ARTICLE IV,

CAPITAL STOCK

4.01. The aggregate number of sharcs which the Corporation shall be authorized to issue
shall be Fifty Thousand (50,000) shares. All of the authorized shares of the Corporation shall be
common stock having a par value of $1.00 per share and designated as "Common Stock”.

ARTICLE V.

PREFERENCES. LIMITATIONS, AND RELATIVE RIGHTS

The limitations and relative rights in respect to the shares of cach class arc as follows:

5.01. Common Stock. The common stock shall have the limitations and rclative rights as
hereinafter provided:

(a) Issuance. When payment for the consideration for which the shares are to be issued shall
have been received by the Corporation, such shares shall be deemed 1o be tully paid and the holder
thereof shall not be liable for any call. The shares will then be non-assessable,

(b) Voting. The holders of the common shares shall be entitled 1o cleet the Board of
Directors and shall otherwise have unlimited voting rights. Voting shall be on a one (1) vote per
share basis.

In voting for the election of directors, cumulative voting is permitted, and each shareholder
may accurnulate his votes by giving one candidate as many votes as the number of such directors
multiplied by the number of his shares shall equal, or by distributing such votes on the same
principle among any number of such candidates.

5.02. Dividends. The record holders of the common shares shall share cqually in all
dividends declared by the Board of Directors; provided always. the Board of Directors may elect
its discretton not to declare dividends. Dividends will ot accumulate. The record of sharcholders
entitled to receive a dividend will be taken at the close of business on December 31 (or if such date
is not a business day, on the last prior business day).

5.03. Redemption. (a) The common shares may be redeemed, in full or in part, either

separately by class or on a pro rata basis, at the option of the Corporation, by vote of its Board ol

Page 2 of 8



Directors, or by the operation of the sinking fund or redemption or purchase account, if any. provided
for such stock, at any time, or [rom time 1o time, at a redemption price cqual to the then fair market
value of such shares in accordance with the provisions of this Section 5.03. I less than all of the
outstanding shares of a class of stock are to be redecmed, the shares to be redeemed shall be
determined in any such manner as the Board of Dircctors may prescribe, Nothing hercin contained
shall be deemed to limit or impair the right of the Corporation to buy any shares of any class of stock
at a price not exceeding the price which would be payable if such stock were then called for
redemption.

(b) Notice, Notice of every redemption of stock shall be mailed by or on behalf of the
Corporation, addressed to the holders of record of the stock to be redeemed at their respective
addresses as they shall appear on the records of the Corporation, such mailing to be at least thirty
(30) and not more than sixty (60) days prior to the date fixed for redemption.

(c) Notice of Adverse Claim. No payment will be madc il there is any legend or notation
on the certificate, representing the shares to be redeemed, evidencing any adverse claim or ather
interest of any other person; nor shall any payment be made if the bank or other trust company
making such payment has notice of a claim or interest of any other person, unless and until that other
persen has disclaimed the same.

ARTICLE VL

N REGISTERED OFFICE AND AGENT
6.01. The office address of its initial registered office is 124 South East 34th Lane, Cape
Coral, Florida, 33904, and the name of its initial registered agent at such address is LOUIS R.
GIGLIOTTL

ARTICLE VII.

DIRECTORS

7.01. Qualification and Election of Directors. Directors necd not be sharcholders. Dircctors

shall be elected at the annual meeting of the shareholders and shall hold oftice for a period of one

(1) year, or until their successors have been duly elected and qualified. Any Directors may hold any

other office in the Corporation. Should a vacancy occur for any reason, including an increase in the

number of members, the remaining Directors may appoint a member to hold office during the

unexpired term, provided that if the remaining Directors cannot agrec upon a successor to titl the

vacancy within thirty (30) days, they shall call a special meeting of the sharcholders and the latter
shall elect such Director.

Page 3ol 8



7.02. Conflicts of Interest. Any contract or other transaction between this Corporation and
one or more of its Directors or any other corporation, {irm, association or entity in which one or more
of'this Corporation’s Directors are dircclors, officers, members and/or are [inancially interested, such
contract or other transaction shall neither be either void nor voidable because of such relationship
or interest, nor because such Dircctor or Directors are present at the mecting of the Board of
Directors, or a committee thereof which authorizes, approves, or ratifies such contract or transaction,
nor because his or their votes are counted for such purpose if: (a) the fact of such relationship or
interest is disclosed or known to the Board of Directors or committee which authorizes, approves,
or ratifies the contract or transaction by vote or consent sufficient for the purpose without counting
the votes or consent of such interested Director; (b) the fact of such relationship or interest is
disclosed or known to the shareholders entitled (o vote and they authorize, approve or ratily such
contract or transaction by vote or wrilten consent; or (¢) the contract or transaction is fuir and
reasonable to the Corporation. Common or interested Dircctors may be counted in determining the
presence of a quorum at a meeting ot the Board of Directors or committee thereof which authorizes,
approves or ratifies such contract or transaction.

7.03. Removal of Directors. Any Director may be removed from olfice by a majority of the
other Directors, but only for cause. Additionally, the Shareholders may remove any Director {from
office by majority vote with or without cause. If any Director shall be removed from office pursuant
to a Shareholders' vote as provided in this Article VII, the Sharcholders of the Corporation may, at
the meeting at which this removal is effected, elect such Director’s successor. [’ the shareholders fail
to elect successor Directors at such mecting or in the cvent a Dircctor is removed by vote of the
Directors, the remaining Directors, though less than a quorum, may fill such vacancy.

7.04. Limited Liability. No Director of this Corporation.shall be personally hable to the
Corporation or to its shareholders for monetary damages by reason of such Director's acts or
omissions or such Director's breach of his fiduciary duty to the Corporation or its shareholders,
excepl to the extent:

(a) Of the amount of financial benefit received by a Director to which he is not entitled:

{b) Such Director intentionally inflicts harm on the Corporation or onc or more of its
shareholders;

(c) Such Director violates the provisions of Section 16-10a-842 of the Utah Revised
Business Corporation Act; or

(d) Such Director intentionally violates any provision of criminal law,

Pape d of &



ARTICLE VIIL

INCORPORATORS

8.01. The name and address of the Incorporators are as follows:
LOUIS R.GIGLIOTTI
3905 SONG SPARROW DRIVE
WAKE FOREST, NORTH CAROILINA 27587
DEBORAH J. GIGLIOTTI

3905 SONG SPARROW DRIVLE
WAKE FOREST, NORTH CAROLINA 27587

ARTICLE IX.

PRINCIPAL PLACE OF BUSINESS

9.01. The principal place of business of this Corporation shall be at 124 Southeast 34th Lane.
Cape Coral, Florida, 33904. The business of this Corporation may be carricd on in all countics of
the State!of Utah, in all states of the United States, and in all territories thereof, and in alf foreign
countriesias the Directors shall determine.

ARTICLE X.

SHAREHOLDER'S MEETING

10.01. Annual Meeting. The annual meeting of the Shareholders shall be held at such
place and time as are prescribed in the By-Laws of the Corporation, and notice of such meeting
and of any special meeting of the sharcholders shall be given in the manner and for the time
provided in the Corporation's By-Laws.

10.02. Procedure at Meetings. At all meetings of the shareholders, a majority of the
outstanding capital stock of said Corporation shall constitute,a quorum, and cach sharc of stock
shall be entitled to one (1) vote, cither in person or by proxy. Should a majority not be
represented at any regular or special sharcholders’ meeting, adjournments may be taken from time
to time without further notice until a sufficient number of shares are represented to hold such a
meeling.

Page 50f 8



ARTICLE XL

PRE-EMPTIVE RIGHTS

i11.01. Each holder of any ol the shares ol the capital stock of the Corporation shall be
entitled to a pre-emptive right to purchase or subscribe for any unissued stock to be issucd by reason
of any increase of the authorized capital stock of the Corporation. or bonds, certilicates of
indebtedness, debentures, or other securities convertible into stock of the Corporation, or bonds,
certificates of indebtedness, debentures or other securities convertible into stock of the Corporation,
or carrying any rights to purchase stock of any class, whether said unissued stock shall be issued for
cash, property, or any other law{ul consideration, and, without limitation of the foregoing, shall have
such a pre-emptive right with respect to shares or other securities offered for sale if they {a) are
issued or optioned by the board of directors to effect a merger or consolidation or for a consideration
other than cash, or (b) are shares or other securities theretofore reacquired by the Corporation afier
having been duly issued. Provided, however, there shall be no pre-emptive right in any sharcholder
with respect to (a} qualified stock options as defined in the Internal Revenue Code of 1986, as
amended, or other incentive stock options granted to officers and/or employecs of the Carporation
and shares of capital stock issued pursuant to such options, provided that such stock options or the
plan pursuant to which the stock option was issued was approved by a majority ol the sharcholders
of the Corporation; or (b) the issuancc and/or sale of stock 1o holders of stock as determined by the
records of the Corporation on the date of approval by the Board of Dircctors of such issuance and
sale of stock.

ARTICLE XII.

LIABILITY OF SHAREHOLDERS

12.01. The private property of the shareholders shall not be liable for corporate abligations.

ARTICLI: XI1IL
BY-LAWS
13.01. The Board of Dircctors or Sharcholders by majority vote shall adopt and may trom

time to time amend, repeal or restate the By-laws for the Corporation consistent with the
Corporation's Articles ol Incorporation.
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ARTICLE XIV.

RE-ACQUIRED SHARES

_ 14.01. The Board of Directors shall have the power to purchase the Corporation s issued and
outstanding shares of capital stock, on a pro rata or non pro rata ba315 Any such shares so purchased
shall be deemed to be authorized but unissued stock

ARTICLE XV.
AMENDMENT

15.01. These Articles may be amended by the affirmative vote of a majority of the shares
outstanding at a meeting called for that purpose upon giving of not more than thirty (30) days nor
less than ten (10} days notice to all such shareholders of record; provided, however, that such a
meeting may be called without notlce when notice is waived in wntmg by all shareholders of the
Corporation. :

ARTICLE XV1.

NOTICES -

16.01. Any notices and time limitations to shareholders, directors or officers under these
Articles of Incorporation or as required by the laws of tbe State of Utah may be waived by such
shareholder, director or officer in writing,

IN WITNESS WHEREOF, under penalty of perjury, the Incorporators have set their hands
this ____ day of October, 2008, and state that the signatures on these Articles of Incorporation are
their own act and deed and that the matters stated herein are true.

IS R.GI QTTI, Incorporator

DEBORAH J, GIGLIOTTI, Incorporator

- Page7of 8



e

ACCEPTANCE AND VERIFICATION OF REGISTERED AGENT

DOUIS R GIGLIOTTI asthe appointed Registered Agent for12-06 ENTERPRISES INC.,
does hereby accept the appomtment ‘of Registered Agcnt for sald Corporatlon o

UIS R. GIGLIOTTI

W€ W 92 AON 8002
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