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ARTICLES OF INCORPORATION
OF
AZALEA COCKTAIL LOUNGE OF PENSACOLA, INC.

The undersigned Incorporator hereby files these Articles of Incorporation in orderto forma
corporation under the laws of the State of Florida.

ARTICLE |
NAME AND PRINCIPAL OFFICE

The name of this Corporation shall be AZALEA COCKTAIL LOUNGE OF PENSACOLA,
INC. The principal place of business shall be 1920 E. DeSoto Street, Pensacola, Florida 32501.
and malling address of this Corporation shall be P.Q. Box 7, Pensacola, Florida 32591,

ARTICLE Il
NATURE OF BUSINESS

The Corporation may engage in any activity or business permitted under the laws of the
United States and the State of Florida.

ARTICLE Ili
S§TOCK

The authorized capital stock of this Corporation shall consist of 10,000 shares of Common
Stock with a par value of one dollar {($1.00) per share. The stock of the Corporation shail be issued
for such consideration as may be determined by the Board of Directors but not less than par
vajlue. Shareholders may enter into agreements with the Corporation or with each other to
control or restrict the transfer of stock and such agreements may take the form of options, rights of
first refusal, buy and seli agreements or any other lawful form of agreements.

ARTICLE IV
POWERS

This Corporation shall have all the corporate powers enumerated in the Florida Businass
Corporation Act.

ARTICLE V
INCORPORATOR

The name and street address of the Incarporator of this Corporation are as follows:
LARRY B. JOHNSON, JR.
1920 E. DeSoto Strest
Pensacola, FL 32501
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ARTICLE VI
TERM OF CORPORATE EXISTENCE

This Carporation ehall exist perpetually unless dissclved according to law.

ARTICLE V!
ADDRESS OF REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial Registered Office of this Corporation in the State of Florida
shall be 1920 E. DeSoto Street, Pensacola, Florida 32501. The name of the initial Registered
Agent of the Carporation at the abave address shall be LARRY B. JOHNSON, JR. The Board of
Directors may from time to time change the Registered Office to any other address in the State of
Flerida or change the Registered Agent.

ARTICLE Vil
NUMBER OF DIRECTORS
This Corporation shall have at least one (1) director. The number of directors may be
increased or decreased from time to time in accordance with the By-Laws adopted by the
shareholders.

ARTICLE IX
INITIAL. BOARD OF DIRECTORS
The inftial Beard of Direclors shall consist of at least one (1) persen.  The name and sireet
address of the each member of the initial Board of Directors of this Corporation who shall hoid
office until the first annual meeting of the shareholders, and thereafier untit any successors are
elected are as follows:

Name Address

LARRY B. JOHNSON, JR. P.O. Box 7
Pensacola, Florida 32591

ARTICLE X
OFFICERS

The Corporation shall have a President, a Secretary and a Treasurer and may have
additional and assistant officers inciuding, without limitation thereto, one or more Vice Pregidents,
Assistant Secretaries and Assistant Treasurers. A person may hold more than one office. The
names and addresses of the initial officers are as follows:

Name/Office Address
LARRY B. JOHNSON, JR. — President/Secretary/Traasurer P.O.Box 7

Pensacola, Florida 32591
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ARTICLE XI
TRANSACTIONS IN WHICH DIRECTORS
OR OFFICERS ARE INTERESTED

(a) No contract or other transaction between the Corporation and one or more of its
directars or officers, or between the Corporation and any other corporation, firm, or entity in which
one or more of the Corperation's directors or officers are directors or officers, or have a financlal
interest, shall be void or voidable solely because of such relationship or interast, solely because
such director ar directors or officer or officers is present at or participates in the meeting of the
Board of Directors or a committee thereof which authorizes, approves or ratifies such contract or
transaction, or solely because his or their votes are counted for such purpose, if:

{1 The fact of such relationship or interest is disclosed or known to the Board
of Directors ar the committee which authorizes, approves or ratifies the contract or transaction by
a vote or consent sufficient for the purpose without counting the voles or consents of such
interested director or directors; or

(2) The fact of such relationship or interest is disclosed or known to the
shareholders entitted to vote thereon, and they authorize, approve, or ratify such contract or
transaction by vote or written consent; or

(3) The contract or transaction is fair and reasonable as to the Corporation at
the time it is authorized by the Board of Directors, a committee thereof, or the shareholders.

{b) Commeon or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee thereof which authorizes,
approves, or ratifies such contract or transaction.

ARTICLE Xl

INDEMNIFICATION OF DIRECTORS AND OFFICERS

(a) The Corporation hereby indemnifies any director or officer made a party or
threatened to be made a party to any threatened, pending or compieted action, suit or proceeding:

)] Whether civil, eriminal, administrative, or investigative, other than an action,
suit or proceeding by or in the right of the Corporation to procure a judgment in its faver, brought to
impose a liability or penalty on such person for an act alleged to have been committed by such
person in his capaclty as director, officer, employee or agent of the Corporation or in his capacity
as director, officer, employee or agent of any other corporation, partnership, joint venture, trust or
other enterprise which he served at the request of the Corporation, against judgments, fines,
amounts paid in setilement and expensas, including attomeys' fees, actually and reasonably
incurred as a result of such action, suit or proceeding ar any appeal thereof, if such person acted
in good faith in the reasonable belief that such action was In or nat opposed to the best interests of
the Corporation, and in criminal actions or proceedings, without reasonable ground for belief that
such action was unlawful. The termination of any such actian, suit or proceeding by judgment,
order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not in itself
create a presumption that any such director or officer did not act in good faith in the reasonable
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belief that such action was in or not opposed to the best interests of the Corporation or that he had
reasonable grounds for belief that such action was unlawful.

{2) By or In the right of the Corporation to procure a judgment in its favor by
reason of such person's being or having been a director, officer, employee, or agent of the
Corporation, or by reason of such person’s serving or having served at the request of the
Corporation as a director, officer, employee or agent of any other corporation, partnership, joint
venture, trust or other enterprise, against any expenses, including attorneys' fees, actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit,
including any appeal thereof, if such person acted in good faith in the reasonable belief that such
action was in or not opposed to the best interests of the Cormporation, except that such person shall
not be entitled to indemnification in relation to matters as ta which such person has been adjudged
ta have been guilty of gross negligence or willful misconduct in the performance of his duties to the
Corporation.

{b) Any indemnification under Paragraph (a) shall be made by the Corporation only as
authorized in the specific case upan a determination that amounts for which a director or officer
seeks indemnification were properly incurred and that such director or officer acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best interests of the
Corporation, and that, with respect to any criminal action or proceeding, he had no reasonable
ground for belief that such action was unlawful. Such determination shall be made sither (i} by the
Board of Directors by a majority vote of a quorum consisting of directors who were not parties to
such action, suit or proceeding, or if a quorum of disinterested directors so directs, by independent
legal counsel in a written opinion; or (2) if such quorum is not obtainable by the sharehokders by a
majority vote of a quorum consisting of shareholders who were not parties to such action, suit or
proceeding; or (3) if such guorum is not obtainable by either the Board of Directors or
shareholders, by independent legal counse! in a written opinion. in the event such determination
is made by independent legal counsel, the wrilten opinion of counsel shall be submitted to the
Board of Directors and be incorporated into the minutes prior to the indemnification.

(c) The Corporation shall be entitled to assume the defense of any person seeking
indemnification pursuant to the provisions of Subparagraph (a)()) above upon a preliminary
determination by the Board of Directors that such person has met the applicable standards of
conduct set forth in Subparagraph (a)(l) abave, and upon receipt of an undertaking by such person
to repay all amounts expended by the Corporation in such defense, unless it shall ultimately be
determined that such persan is entitied to be indemnified by the Corporation as authorized in this
paragraph. !f the Corporation elects to assume the defense, such defense shall be conducted by
counsel chosen by it and not objected to in writing for valid reasons by such person. In the event
that the Corporation elects to assuma the defense of any such person and retain such counsel,
such person shall bear the fees and expenses of any additional counsel retained by him, unless
there are conflicting interests as between the Corporation and such person, or conflicting interests
between or among such person and other parties raprasented in the same action, suit or
proceeding by such counsel retained by the Corporation, that are, for valid reasons, objected to in
writing by such person, in which case the reasonable expenses of such additional representation
shiall be within the scope of the indemnification intended if such paerson is ultimately determined to
be entitled thereto as authorized In this Paragraph.
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(d} The foregoing rights of Indemnification shall not be deemed to {imit in any way the
power of the Corporation to indemnify under any applicable |aw.

ARTICLE Xil
FINANCIAL INFORMATION

The Corporation shall not be required to prepare and provide a balance sheet and a profit
and loss statement to its shareholders, nor shall the Corporation be required to file a balance
sheet or profit and loss statement in its registered office. This provision shall be deemed to have
been ratified by the shareholders each year hereafter unless a resolution {0 the contrary has been
adopted by the shareholders.

ARTICLE XIV
AMENDMENT

These Articles of Incorporation may be amended in any manner now or hereafter provided
for by law and all rights conferred upon shareholders hereunder are granted subject to this
rasarvation.

IN WITNESS WHEREOF, the undersigned, belng the original subscribing Incorporatar to
the foraggiﬁ? Articles of Incorporation, has exacuted these Articles of Incarpogation this L\ _day
of _Dereriiu~ . 2013.

_LARRY B. JOHNSON, )R,

STATE OF FLORIDA .
COUNTY OF IS cambite

| HEREBY CERTIFY that on this day personally appeared before me, the undersigned
authority, LARRY B. JOHNSON, JR., to me well known and known ta me to be the person who
executed the foregoing instrument and acknowledged before me that she executed tha same
freely and voluntarily for the uses and purposes therein set forth and expressed.

IN WITNESS. WHEREOF, | have hereunte set my hand and cofficial seal on this | Ll;
day of %muﬂld/ , 2013.

ALLY BUBBELL FEX¥ 1
WQ’,, Nntal:v Public, State of Farida ot i

5
* w * My Comm. Expires Sept. 28,200
ST Cornission No. EE 122787
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes, Sections 48.091 and 607.0501, the following is
submitted: :

AZALEA COCKTAIlL. LOUNGE OF PENSACOLA, Inc. desifing to organize as a
corporation under the laws of the State of Florida, has designated 1920 E. DeSoto Sireet,
Pensacola, Florida 32501, as its initial registered office and has named LARRY B. JOHNSON,
JR., located at said address, as its initial Registered Agent.

TARRY B. JOHN omr JR., Incorporator

Date: /Z-' //

, 2013

Having been named Registered Agent and to accept service of process for the
shove-stated corporation at the place designated in this certificate, the undersigned hereby
accepts said appointment and agrees to act in this capacity. The undersigned further agrees to
comply with the provisions of all statutes relating to the proper a performance of her
duties and Is tamiliar with and actepts the obligations of her pas: istered Agent.

~+ARRY B. JOHNSON[JR.
Registered Agent/

Date: / Z

7

, 2013
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