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ARTICLES OF INCORPORATION OF JAMES HOLDING COMPANY, INC.

In compliance with the requirements of the Florida Business Corporation Act {the
“FBCAT), the undersigned hereby acts as an incorporator in adopting and filing these anticles of

incorporation (“Anigles”™).
ARTICLE | - NAME

The name of the corporation is James Helding Company, Inc. (the “{omporation™).

ARTICLE 11 -PRINCIPAL OFFICE: ADDRESS

The principal office of the Corporation is James FHolding Company. Inc., and the mailing
address of the Corporation is 2514 Millstone Plantation Road, Tallohassee, Floridz 32312, The
principal office and address of the Corporation may be changed from time 1o fime by action of
the board of dircctors of the Corporation (the “Bogrd™) or by an action approved by the majority
of the stackholders of the Corporation that are entitled 10 vore,

ARTICLE I - PURPOSE

The Corparation iz organized to transact any o &l lawful business for which corporations
tnay be incorporated under the FBCA as it now exists or may hereafier be amended or
supplemented.

ARTICLE IV -- STOCK

I. Total Capital Stock. The total number of shares of all clnsses of capitat stock which the
Corporation shall have authority 10 issue is 15,000,000 shares of common stock (the “Common
Stock™.  The Common Stock shall eonsist of 2,000,000 shares of Class A Voting Common
Stoch, par value $0.000} per share {"Class A™ or “Class A Voting Stogk”), ond 13,000,000 shares
of Class I Non-Voting Common Stock, par value $0.0001 per share (“Class B~ or “Class B Nop-

Voting S19¢k").
2. Common Stoch Rights and Limitations.

(a) lssyapce. The shares of Class A Common Stock and Class B Common Stock
may be issued by the corporation from time to time for such consideration, having a value not
less than par value, as inay be fixed from time to time by the Board. Any and all shares of
Class A Common Stock and Class B Common Stock so issued for which the consideration so
fixed has been paid or delivered 10 the Corporation shall be deemed fully paid s1och and shall not
be liable to any further call or assessment thereon, and the holders of said shares shall not be
liable for any further payments in respect of such shares,

{b) Rank. Except stated herein or us otherwise tequired by applicable law, ali
shares of Common Stock shall be identical in all respects and shall entitle the holders thereof 1o
the same rights and privileges, subject to the same qualifications, limitations and restrictions.

{c) Mating. Except staied herein or as otherwise required by applicable law, each
hotder of Class A Common Stock shall be entitled to seven (7) votes for each share of Class A
Common Stock standing in his name on the books of the Comporation. Each holder of Clags B
Comman Stock shall be entitled o one (1) vote for each share of Class B Common Siock



stending in his name on the books of the Comporation. Unless otherwise required by the FRCA,
the Class A Common $tock and the Class B Common Stock shall vole as a single class with
respect (o all matiers submitted to a vote of sharcholders of the Corporation. No stockholders of
Common Stock are entitled to cumulative voting rights for dircciors, as the Carparation hereby
clects that such rights shall not apply pursuant to Section 607.0728(3) of the FRCA.

{d) Dividends. Dividends or other distributions in cash, securities or other
property of the Corporation may be declared and paid or set apars for payment upon the Comman
Swek by the Board, or by an action approved by the majorily of the stockholders of the
Carporation that arc entitled t vole, from rime to time out of any assets or funds of the
Corparation legally available for the payment uf dividends, and all holders of Common Stock

shall be entitied (o panicipate in such dividends raiably on a per share basis.

(¢) Liguidation. Upon any liquidavion, dissolution or winding up of the
Corporation, whether volintary or involuntary, the net assets and funds of the Corporation shail
be distributed pro rata 1o the holders of the Common Stock. A consolidation or merger of the
Corporation with or into another corporation or corporations or a sale, whether for cash, sharcs
of stock, securities or properties, or any combination thercof, of all or substantially all of the
assets of the Corporation shull not be deemed o1 construed to be a liquidation, dissolution or
winding up of the Corporation within the meaning of this paragraph.

(N Reacyuired Cominon Stock. Shares of Common Stock which are issued and

thereafter acquired by the Corporation through purchase, redemption, exchange, conversion or
otherwise retrm to the stalus of authorized but unissued Commion Stock, undesignated as 10
series, unless otherwise provided in the resslution or resninisons of the Board.

(g) Kestriction. All of the shares of stock of this Corporation may be subject to a
sockholders agreement comtaining numerous restrictions on the rights of the stackhalders of the
Corporation and he lrunsferability of the shares of stock of the Corporation. A copy of the
stockholders agreemen, ifany., is an file at the principal office of the Corporation.

(h) Ownership. The Comporation shall be entitled fo treat the person in whose
name any share of its stock is regisiered as the owner thereof for all purposes and shall not be
bound 1o recognize any equitable or other claim W, ot interest in, such share on the part of any
other person, whether or not the Corporation shall have notice thereof, cxcept as expressly
pravided by upplicable law.

(i) No Preemptive Rijghts. The stochholders do not have any preemplive rights, as
the Corporation hereby elects that preemptive rights for stockholders shall nat be established and
that the provisions of Section 607.0630(2) of the FBCA shall not apply.

ARTICLE V - BOARD OF DIRECTORS

The business and affnirs of the Corporation shall be managed by or under the direction of
its Board, and the direclors need not be elected by written ballot untess required by the bylaws of
the Corporation (each. a “Bylaw,” and collectively, the “Dylaws™). In furtherance and not in
limitation of the powers conferred by statute, the Board is expressly authorized to adopt, amend
or repeal the Bylaws or udopt new Bylaws without any aclion on the part of the stockholders:
provided that any Bylaw adopted or amended by the Board, and any pawers thereby conferred,

may be amended, altered or repealed by an action approved by the majority of the stockholders
of the Comoration that are entitled ta vote,

ARTICLE V1 - LIMITATION OF LIABILITY, INDEMNIFICATION AND
INSURANCE

3. Limitation of Liability, To the fuliest extent permitted by law, a director of the

Corporation shal] not be personally liable to the Comporation or 1o its stockholders for monetary
damages for any hreach of fiduciary duty as a director. No amendment 1o, madification of or



repeal of this paragraph shall apply to nr have any effect on the finbility or afleged liability of any
director of the Corperation for or with respect to any acls or omissions of such director occurring
prior 1o such amendment.

4. Indemnification. The Corporation shall indemnify, advence expenses, and hold
harmless, 1o the fullest extent permitted by applicable law as it presently exists or may hereafter
be amended, any person (n “Covered 'erson™) wheo was or is made or is threatened to be made a
party or is otherwise involved in any aciion, suit or proceeding, whether civil, eriminal,
administrative or investigaiive {(a “Proceeding”). by reason of the fact that he or she, or a persan
for whom be o1 she is the legal representative, is or was a director or officer of the Corporation
or, while a director or officer of the Corparation, is or was serving at the request of the
Corporalion as a director, officer, employee or agent of another corporation or of a partnership,
Jjoint venture, trust, enterprisc or nonprofit entity, including service with respect to emplovee
benefit plans, against all liability and loss suffered and expenses (including atrorneys' fees)
reasonnbly incurred by such Covered Person, Notwithstanding the preceding sentence, except for
claims for indemnification {following the final disposition of such Proceeding) or advancement
of expenses not paid in Tell, the Corporation shall be required 1o indemnify a Covered Person in
connection with a Proceeding (or part thereof) commenced by such Covered Person only if the
commencement of such Proceeding (or part thereof) by the (overed Person was authorized in the
specific case by the Board. Any amendment, tepeal or madification of this paragraph shall not
adversely affect any right or protection hereunder of any person in respect of any act or pmission
vccurting prios o the time of such repeal or modification.

5. Insurance. By action of its Roar, notwithsianding any interest of the directors in the
action, the Corporation may purchase and maintain insurance, in such amounts as the Board
deems appropriaic, to protect any directar, officer, employes or agent of the Corporation, anv
director, officer, employee or agent of » subsidiary of the Corporatton, and any person serving as
a director, officer, partrer, member, employee ur agent of another corporation, pannership,
limited liability company, jeini venure, trust or other enterprise (including. withoul limitation,
any einployee benefit plan) against any liability asserted agninst such person or incuired by such
person in any such capacity or arising out of the peison’s staius as such (including, withoun
limitation, expenses, judgments, fines and anovats paid in settlement) 1o the fulicst extent
pesitted by the FBCA as it exists on the daie hereol or as it may hereafler be amended, and
whether or not the Corporation would have the power or would be required 1o indemnify any
such person under the terms of any agreement or Bylaw of the FBCA.

ARTICLE VH -- AMENDMENTS

The Corporation shall have the right, subjeci to any express provisions or resirictions
contzined in these Anicles or the Bylaws, from time 1o time, 10 amend. aller or repeal any
provision of the Articles in any manner now or hereafter provided by law, and all rights and
poweis of any kind conferred upon a director or stockholder of the Corporation by the Aricles o1
any amendment thereof are conferred subject to such right.

ARTICLE VHI - REGISTERED OFFICE AND REGISTERED AGENT

The street address of the Corporation’s initial tcgisicred office in Florida is 401 E,
Jackson Street, Suite 3100, Tampa, Florida 33602, and the name of its inilial registered agent is
Chestnul Business Services, LLC. The Carporation may change its registered office or its
registered agent or both by filing with the Department of State of the State of Florida a statement
complying with 607.0502, Florida Statutes,

ARTICLE I1X - INCORPORATOR

The Corporation has authorized James Graganeita {the “lncorporator’} o act as the
incorporator for the Corporation in jts domestication to a Florida corporation. The Incorporator s
address is 2514 Millstone Plantation Road, Talizhassee, Florida 32312,



ARTICLE X - XO ANTI-TAKEOVER [LAW GOVERNANCE

The Corporation hereby elects that the following provisions of the FRCA shatl not apply
to the Corporation: Section 607.090!, or any laws reinted thereto, poverning affiliated
transactions; and Section 607.0902, ar any laws related thereto, goveming control-share
acquisitions.

IN WITNESS WHEREOF, the undersigned Incomoralor cxecutes the Corporation’s
articles of incorporation this ?_,_6_ dayof g+ 2021

( Aam/,@a

o e vl
James Gragancila

ACCEPTANCE OF APPQINTMENT QF REGISTERED AGENT
ACKNOWLEDGMENT OF REGISTERED AGENT

The undersigned, having been named as registered agent for James Holding Company.,
Inc. at the registered office designated in the articles of i

capacity, and agrees 10 comply with the provisions of all siatutes relative 1o the proper and
complele performance of and obligations under the laws of the State of Florida. The undersigned
i familiar with and accepts the ohlignlions_Qf\Sccliou_)607.0505, Flarida Statunes,

ncorparation hereby agrees (o act in that
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CHESTNUT RUSINESS SERVICES, LLL,
a Florida limited liability
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