ATTORNEYS AND COUNSELORS AT Law

WALKER & KOEGLER

STOVIN C KOEGLER
JAMES ¥ wWALKLR
PHILLIP | DILLINGHAM
ALAN D HEMDERSON

P75°@0a55497

August 22, 1905

New Filings Scction

Corporation Division
' Post Office Box 6327

Tallahassee, Florida

. Re:

Gentlemen:

- . . « - Bl . Y,
Enclosed herewith are the original Articles of Incorporation lor the above end
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Registered Agent fec 35.00
Total $ 70.00

We have enclosed a photocopy of the Articles for you to stamp and return. If you have any
questions regarding this matter, please call me.

Very truly yours,

WALKER & KOEGLER, P.A,
Peggy Adolphson

Legal Assistant to Steven C. Koegler
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. ARTICLES OF EINCORPORATION
Or
VISALLL ENTERPRISES, INC,

The undersigned  hereby files these Articles of Incorporation for the purpose of becoming
a corporgion for profit ynder the laws of the Stite of Florida.

ARTICLE]L,
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The name of the Corporation shall be: VISALLL ENTERPRISES, INC. Iﬁ’-'réﬂ_) by’
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The Corporatior shall have perpetual existence. e m
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Fhe general nature of the businesses to be transacted by the Corporation shall beiad follaws:

Section |, To Engage in any activity or business permitted under the laws of the United

States of America and of this State:

Section 2, To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and

otherwise encumber, and to trade and deal in all kinds of real estate and any interests
therein;

Sectign 3, To buy. sell and otherwise dispose of. hold, own, manufacture, produce, export,
import, mortgage, pledge, hypothecate and otherwise encumber, and to trade aml deal in
all kinds of personal property, cither as principal or agent, upon commission or otherwise:

Section 4. To acquire by subscription. purchase or otherwise, to hold for investment or
resale, to mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways

to trade and deal in and with, as principal or agent, and upon commission or otherwise,

stocks, bonds, notes, debentures, mortgages, certificates of indebtedness, and other

obligations and securities of individuals and of corporations, private or public, domestic or
foreign, and of municipal and governmental subdivisions, agencies and authorities, and
investment securities and choses in action generally; with power to issue ils own securitics
in exchange therefor to the extent permitted by the Corporation laws of the State of Florida;
to coliect the interest and dividends on its holdings as well as the principal thereof; to make

advances upon or for the benefit of, and to do ai! things suitable and proper for the

protection, conservation or enhancement in value of any securities, choses in action,

properties or investments held by it; and to possess and exercise., with respect thereto, all
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of the nghis, powers and privileges of idividual owners or holders thereof, and to exercise
any and all voung powers thereon;

Section Y, Without it as to amount, 1o borrow money  for the purposes of (he
Corporalton,  to draw, make, accept, endorse,  discount, execute.  issue and  lransfer
promissory notes, debentures,  bills of exchange, bonds, warrants and other negotiable or
transfer.ble instruments, and 1o issue, sell and dispose of bonds, notes, debentures or other
obhgations of the Corporation  from time 1o time for any of its objects and purposes, with

or without security, and, if so determined, to secure the same by mortgage, pledge, decd of

trust or otherwise:

seetion 6, To acquire the goodwill, rights and property, and the whole or any part of the
assets, tangible or intangible, and 10 undertake or in any way assume the liabilities, of any
person, firm, associution or corporation; 1o pay therefor in cash, the stock, bonds, notes,
debentures or other obligations of the Corporation, or otherwise, or by undertaking  the
whole or any part of the labilitics of the transteror: to hold or in any manner dispose of the
whole or any part of the property so acquired; to conduet in any lawful manner the whole
or any part of any business so acquired, and to exercise all the powers necessary or
convenient in and about the conduct and management of such business;

Section 7. o aid by loan, subsidy, guaranly, or in any other manner, any corporation, firm,
syndicate, association or individual to the extent the Sharcholders deem advisable to
promote the business, interests and purposes of the Corporation, and any corporalion whose
stocks, bonds, sccurities or other obfigations are in any manner, either directly or indircetly,
held or guaranteed by the Corporation; 10 do any and all other acts or things toward the
protection, conservation or enhancement in value of any such stocks, bonds, sccurities or
other obligations, and to do all and any acts or things designed to accomplish any such

purpose;

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

Section 9. To acquire, hold, use, lease, grant licenses in respect of. pledge, morigage, sell,
assigin or otherwise dispose of letters patent of the United States or any foreign country,
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patent rights, heenses and privileges, iventions, anprovements and processes, copyrights,
trademarks and trade names, relating to or usetful v connection waith any business of the
Corporation;

Secton §0, To enter o, make. perform and carry oul, without limit as 1o amount,
contracts and arrangements pertaining to the business of the Corporation, including, but not
imited to, arrangements  for the sharing of profits, union of interests, joint ventures,
reciprocal - concessions  or cooperation,  with any corporation,  associalion, partnership,
syndicate, entity, person or governmental, municipal or public authority, domeslic or foreign,
located in or organized under the laws of any authority in any part of the world, and 1o
obtain from .ny such governmental, municipal or public authority any rights, privileges or
concessions which the Corporation may think desirable 1o obtain, and 1o carry out, exercise
and comply with any such rights, privileges and concessions;

Section 11, To have one or more offices, and to carry on its operations and to transacl its
business and promolte its objects and purposes in any part of the world, cither alone or with
other individuals, firms, syndicates, partnerships, associations, corporations, authorities or
other entitics, without restriction as to place or amount, and o do all lawtul acts and things
necessary, suilable or proper for the accomplishment  of any of the purposes, or the
attainment  of any of the objects, or the furtherance  of any ol the powers herein set forth,

IN GENLERAL, and in connection with the foregoing, the Corporation shall have and may
use, exercise and enjoy all the powers of like corporations conferied by the corporation laws
of the Stale of Florida, it being expressly provided that the enumeration  of the objects,
powers or purposes hereinabove specified shatl not be held to limit or restrict in any manner
the objects, powers and purposes of the Corporation, and that the objectls, powers and
purposes specified in cach of the clauses of this Article shall be regarded as independent
and cumulative purposcs, powers and objects.

ARTICLE1V,
section 1. The maximum number of shares of capital stock that the Corporation is
authorized to have outstanding at any time shall be Fifty Thousand (50,000) shares of Class
A Voting Common 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 Qne
Cent (5.01) per share. All stock issued shall be fully paid ard non-assessable.




Section 2. The Class A Voting Common Stock shall have the sole and exclusive voling
privileges, 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 transferred shall be no less than the par value, In the event of the
liquidation, 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 Corporation, to their aliquot share of all remaining assets of the Corporation
in proportion 1o the total number of shares of Class A Voting Common Stock and Class B
Non-Voting Common Stock then issued and outstanding.

Scection 3, The Class B Non-Voting Comunon  Stock shall have no voling privileges
_ whatsoever, all such voting privileges being vested solely and exclusively in the Class A
L 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 debts of the
' Corporation, the holders of the Class B Non-Voling Common Stock and the holders of the
Class A Voting Common Stock shall be entitled, after payment of the debts of the
Corporation, to their aliquot share ol 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 outstanding.

Scction 4, The Sharcholders, 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 time to time may issue and scll shares of its capital stock of any ciass, may
tssue and grant rights and options 1o purchase shares of such capital stock and may issue and
sell its bonds, notes, debentures., and other securities convertible into stock of the
Corporation without offering such shares, rights or options to purchase sharcs, bonds, notes,
debentures or other securities (whether now or herearter authorized) to the Sharcholders
then holding shares of its capital stock.

ARTICLEV,
The principal office of this Corporation shall be 12359 Okawana Court. Jacksonville, Florida
32223,

ARTICLE VI,

The street address of the initial registered office of this Corporation in Florida shall be 4655
Salisbury Road. Suite 390, Jacksonville, Florida 32236, and its initial registered agent at that




address shall be Plullp L Didlingham. The registered offtee and repistered agent of the

Corporanon may be changed 70m tme o time upon notification 1o the proper authorities.

ARTICLE YL,
This Corporation  shall not have a Board of Direciors,  Exercise of corporate power and
management  of corporate affairs shall be accomphished by the Sharcholders.,

ARTICLE VI,
Any action of the Shareholders may be taken without a meeting if consent in writing, selting
forth the action so taken, shall be signed by the holders of outstanding stock having not less
than the minimum number of voles that would be necessary to avthorize or take such action
at a meeting al which all shares entitled to vote thereon were present and voted.  Notice
of any such action so taken shall be given within ten (10) days of the date of suck action to
those Sharcholders entitled 1o vote thercon who did not give their written consent.

ARTICLEIX.

If all, or any, of the Sharcholders or subscribers 10 the stock of the Corporation shall enter
into any agreement between themselves or with the Corporation or third persons, abridging,
limiting, restricting or changing the rights or interest of any one or more of the Sharcholders
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 agreement is filed with the Corporation, all certificates of shares, subject to
such agreement or restriction, shall have a reference thereto endorsed thereon by an officer
of the Corporation and such stock shall not thereafter be transferred on the books of the
Corporation except in accordance with the terms and provisions of the agreement,  If the
agreement so provides, the certificates of stock shall be registered so that shares standing
in the name of any person as pledgee, trustee or other fiduciary may be voted, in person or
by proxy, and without proof of zuthority.

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

(a) Amendment, alteration, change or repeal of any provision of the Articles
of Incorporation:

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




(W) Sale, lease o exchange of the major porhon of the property or assets of
the Corporation; and

() Dissolubion o the Corperation,

ARTICLEXI,

A Sharcholder shall not be hable for dividends illegally declared. distributions illegally made
to Sharcholders or any other action taken in reliance in good faith upon financial statements
of the Corporation represented  to him (o be correct by the President of the Corporation or
the officer having charge of the books of account. or certified by an independent or certified
accountant to clearly reflect the financial condition of the Corporation: nor shall he be liable
if in good faith in determining the amount available for dividends or distribution he
censiders the assets to be of ample value.

ARTICLE XII,
The Sharcholders may authorize the Corporation to enter into employmenl contracts with
any executive officer for periods longer than one (1) year, and any Charter or By-Law
provision for annual election shall be without prejudice to the contract rights, if any, of the
execulive officer under such contracts.

ARTICLE X1,
The name and street address of the Incorporator of these Articles of Incorporation is as
follows:

Naine Street_Address
Phillip I. Ditlingham 4655 Salisbury Road, Suite 390
Jacksonville, Florida 32256

ARTICLEXIV,
Sectva t ihe Corporation shall have such officers as from time 10 time may be provided
in the Bylaws and such officers shall be designated in such manner and shall hold their
offices fur such terms and shall have such powers and dutics as may be prescribed by the
Bylaws or as may be determined from time to time by the Shareholders,

Section 2. No officer of this Corporation shall, in the absence of fraud. be disqualified by
s office from dealing or contracting with this Corporation either as vendor, purchaser or




otherwise, nor, 1 the absence of fraud, shall any contract, transaction or act of this
Corporation be vord or voidable or affected by reason of the fact that any such officer, or
any firm of which any such officer 15 a member or an employee. or any Corporation of which
any such officer 15 an officer, director, Sharcholder or employee, has any interest in such
contract, transaction or act, whether or not adverse to the interest of this Corporation, even
though the vote of the officer or officers having such interest shall have been necessary (o
obligate this Corporation upon such contract, transaction or act; and no officer or officers
having such tnterest shall be liable to this Corporation or 1o any Sharcholder or ereditor
thercof or to any other person for any loss incurred by it under or by reason of any such
confract, transaction or act; nor shall any such officer or officers be accountabie for any
gains or profits realized thereon.

ARTICLEXY.
This Corporation reserves the right to amend, alter, change or repeal any provisions
contained herein in the manner now or hereafter prescribed by law, and all rights conferred
on Sharcholders herein are granted subject to this reservation.

IN WITNESS WHEREGF, the undersigned subscribing incorporator, has herceunto 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, all on this __<Z.. ~ day of August, 1995,

e //”/

Phillip 1. b1lnngh.1m

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing Articles of Incorporation were acknowledged before me this 2 2 .

day of C;‘%Eﬁ - . 1995, by Phillip 1. Dillingham, who is personally known to me or
who has preduced identification.

{ cAerts /ﬂ M’L\L}?u
Notary Pdébhic, State of Florida al Large ¢ s e
PEGGY b. ADOLPHSOR
Notary’s Stamped or Printed Name: ; RY COMMISSION # CT 220431
My commission expires: ' o CIRES, Aurgust 12, 1595

Eancad i Honwy Puctc Undaramtars |
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X Personally known,

Produced as identification.




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOM!CILE FOR THE SERVICE OF PROCESS WITHIN TIIIS
STATE, NAMING AGENT UPON WITOM PROCESS MAY IE SERVED

In pursuance of Section 607.0501 of the Florida Statutes, the following is submitted in
compliance with the Florida Business Corporation  Act

First, that Visalli Enterprises. Inc.. desiring 1o organize under the Laws of the State of
Florida, with its principal office. as indicated in the Articles of Incorporation at the City of
dCK i

Jacksonville, County of Duval, State of Florida, has named Phillip 1. Dillingham located at

4655 Salisbury Road, Svite 390. Jacksonville, Florida 32256, as its agenl (o accept service
of process within this state.

ACKNOWLEDGEMENT:

Having been named to accept service of proce.. fur the wbove stated Corporation at the
2 21 1

place designated in this certificate, and being fammiiar with the duties and responsibilities
as registered agent for said Corporation,

[ hereby «gree 1 act in this capacity to comply
with the provisions of said Act.

¢

By: L ,"//// /:

Phillip 1. Dillihgham, RCnglCﬂ.,d/;\g(,l]l
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