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August 25, 1995

Secretary of State

Division of Corporations SN NIRRT
P.O. Box 6327 e
Tailahassee, Florida 32314 Trerno

Sirs:

Enclosed please find the Articles of Incorporation for SCA RESIDENTIAL
ARCHITECTURAL DESIGN, INC. Also find enclosed a cashier's check in the armount
of $122.50 for filing fees.

Should you have any questions regarding this filing, please contact this office at the
adgress below
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FLORIDA DEPARTMENT OF STATH
Sandra B Mortham
Seceetarny of Siote

August 29, 1995

LANI BARNA
179 WELLS RD.
ORANGE PARK, FL 32073-3057

SUBJECT: SCA RESIDENTIAL ARCHITECTURAL DESIGN, INC.
Ref. Number: W95000017352

We bhave received your document for SCA RESIDENTIAL ARCHITECTURAL
DESIGN, INC. and your check(s) totaling $122.50. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The designation of the registered office and the registered agent, both at the
same Florida street address, musl be contained within the document pursuant to
Florida Statules. The registered agent must sign accepting the designation as
required by Florida Statutes.

Please return 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
{904) 487-69286.

Sheldon Bream
Document Specialist Letter Number: 285A00040135

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




. ARTICLES O INCORPORATION
OF T
SCA RESIDENTIAL ARCIUTECTURAL DESIGN, INC, fe ey
We the undersigned, de hereby certify that we have associated vurselves logether for the purpose of
becoming a corporation under the Taws of the State of Florida providing for the formation, rights,
privileges and immunities of corporation tor profit. We further declare that the following articles shall

be the charter and authority for the conduct of business of sand corporation.

ARTICLE 1

The name of this corporation shall be:

SCA Residential Architectural Design, [ne.

A Closed Corporation

and its principal place of business shall be Orange Park, County of Clay. State of Florida, but it shall
have the power and authority 1o establish branch offices at such place or places that may be

designated by the undersigned stockholders.

ARTICLE 11

This corporation may elect 1o be tixed as it Sub-Chapier § corporation.

ARTEICLE T
PURPOSES

The general nature of the business or bustnesses to be transacted in which the corporation is authorized
to transact. in addition o thuse authorized by the laws of the State of Florida and the powers of said

corooration, shall be as follows:

1. To engage in any activity or business authorized under the Flortda Statutes,

2. [n general, to carry on any and all incidemal business: to have and exercise all the powers conferred
by the laws of the State of Florida, and to do any and al things hereinbefore set forth to the same extent
as a ratural person might or could do.

3. To directly or through ownership of <hare in any corporation, to purchase, lease, exchange, or
otherwise acquire real estate and property. enber improved or unimproved and any interest therein: 10
own. hold. construct, maintain and improse. rebutld. enlarge, alter, manage. operate, and control all
kinds of buildings. houses. hotels, apartments. stores. offices. warchouses, mills, shaps, factories,
plants. ranches, and agneubiural aperation. plus all stractures and erections of any deseription on any
land, owned. held. or leased by the corporation, or upan any other land; to lease or suhlet ranch land,
groves, stores, apartnents, and any other land or healdigs, and ta sell, Tease, sublet, mortgage, create a
security interest in exchange, assign. transter covey, pledge. or otherwise alicnate or dispose of such
real estate property and any interest theren.

4. To purchase or otherwise acquire, hold, ~ell, exchange, pledge. hypothecate, underwrite, deal in and
dispose of shares, honds, notes, ventu-es, ar other evidences of indebtedness and obligations and
secunty of any corporation, company, assocution, parinership. syndicate, entity, or person. domestic or
foretgn, ar of any domesuc or forergn stase. povernment, or governmental authonty or of any palitical

or administrative subdivision or department thereof, and certificates of receipts of any kind representing




or evidencing any inferest in anv such shares, boids, notes, vonteres, evidences of indebiedness,
wbligations. or securities: o iss it own shares, botds, notes. debentures or other evidences of
indebtedness and obligations ana secunnes for the acquisiion ol any said shares, bonds, notes,
debentures, evidences of indebledness, obligation, secunines, certificates, or receipts purchased or
avquired by and. while the owner of holder of any such shires, bonds, notes, debentures, evidenee of
indebtedness, obligations, secunties, certificates, of receipts, to exercise all the rights of ownership in
respect thereol; and to the extent now or hereinafter pertted by law, aid by loan, subsidy, guarantee.
or utherwise, those issuing, creating responsibality Tor such slures, bonds, notes, debentures, evidence
of indebledness, ebligatons, securilies, cernificates or recepls,

S, To purchase or otherwise acquire, undertahe, carry on, improve, or develop, all or any of the
business, good will ~rabis, assets, and labilines of any person, firm associalion, of corporation carrying
on any kind of businc - of a similar pature to that which this corporation s authonized 1o carry on,
pursuant o provisions ol this certificate; and to hold. nnlize, i any manner dispose of the nghis and
property so acquired.

6. To purchase or otherwise acquire, undertake, carry o, improve, or develop, all or any of the
busiess, good will, nghts, assets, and labilties of any person, fiem, associaiion, or cCorporaion is
anthorized 1o carry on, pursuant o provisions of this centtficate: and to hold, utihize, inany manner
dispose of the rights and property so acguired.

7. To enter into and make all necessary contriets for s business with any person, entity, partiership,
associhon, corporabion, domestic or Toreigen, or any dotiestic or foreign state, govermmental authority,
or any pobucal or administrative subdivision, or depariment thereof. and to perform and carry out,
assign. cancel, rescind any ol such contracts

8. To exercise all or any of the corporite powers, and (o carry out all or any of the purposes, enumerated
herein or otherwise granted of permitted by Law, while acting as agent, nominee, of atorney-in-fact for
any persans or corporations, and perform any service under contract or otherwise for any corporation,
Jomi stock company, association, partnership. firny syadicate, individual, or other entity, and in such
capacity or under such arrangement to develop, improse, stabilize, strengthen, or extend the property
and commercial interest thereof, and o ud, assist, or participate in any lawlul enierprises in connection
therewith or incidental w such agency, representation. or service, and to render any other service or
assistance insofar as it lawfully may under the taws of the State of Florida, providing for the formation,
rights. privileges, and communities of corporations for profit.

4. To do everything necessary. proper, advisable, or convenient for the accomplishment of any of the
purposes. or the attnment ol any of the objects, or the furtherance of any of the powers herein set
forth. cither alone or in association with others incidental or pertaining to. or going out of, or connected
with its business or powers, provided the same shatl not be meonsistent with the laws of the State of
Florida.

10. The several elauses contiined 10 ths statement ot the peneral nature of the business or businesses 1o
he transacted shall be construed as both purposes and powets of this corporation, and statements
comtamed in cach ¢lause shall, except as otherwise expressed, be in o ways Bmmed or restocted by
reference o oF inference trom terms of any other clavse, 1t shadl be regarded as independent purposes
and powers.

Nothing herein contained shall be deened or construed as awhorzing or perimiting, purportiing to
authorize or permit the corporation o carts on any business, exercise any power, o do any act which a

corporition may not, under the laws ol the Stae of Flonda Liw tully carry on, exercise, or do.




ARTICLE IV
AUTHORIZED SHARES

The aggrepated number of shares which the corporation shall have authority o issue is 1,000 shares of
par value one dollar common stock, The stock shall be sold, assigned, issued and transferred only in
accordance with the Aticles of Incorporation and the By-Laws of the corporation as the corporation
may. from time to fime, make, change or alier with 3 lien reserved i favor of the corporation upon all
ol its capital stock for any indebtedness which may at any tune be due by the holder of the same unte
the corporation and which shall be a lien thereon superior 1o all other liens and claims of every
character and all assignments or transfers of stock of tus corporation shall be subject thereto. This

corporatian shall be deemed a Closed Corporation.

ARTICLE V
RELATIVE RIGHTS PRIVILEGES AND LIMITATIONS

1. The undersigned shall be deemed as the sole stockholders of SCA Residential Architectural Design,
Inc.. and shall conduct and menage the business thereot inaccordance with the Articles of Incorporation
and the By-Laws of SCA Residential Architectural Dewign, Ine,

2. The undersigned stockholders shall be entitled to one vote each irregardless of their respective
stockholding in SCA Residential Architectural Design. Tne. Stockholders holding their stocks as Tenants
i conmunon shall be entitled 1o one vote cach. Subscyuent change by those stockholders 1o Tenants In
Common shall not reduce that vote,

3. SCA Residential Architectural Design, Inc. sharcholders shall duly elect its officers who will conduct
the normal business in accordance with the applicable Flonida Statutes.

4. Any officer duly clected by the undersigned stockholders may be removed by majority vote of the
undersigned stockholders,

5. All major decisions normally authonized by the Baard of Directors in accordance with the applicable
Florida Statutes shall be decided by a majority vote of the undersigned stockholders.

6. SCA Residential Archilectural Design, inc. shall make no “Public Offering™ of any of its stock within
the meaning of the United States Securities Act of 1933, as i1 may be amended from time to time.

7. All of the issucd stock of SCA Residential Architeciural Design. Inc. shall be subjected to the
foltowing restrictions of transfer:

A. No stockholder of SCA Residential Arctulectural Design, lne. may transfer, hypothecate, assign or
sell any of his/her respective stockhaldings in the Corporation without first ohtaiming written consent of
the reniaiming stockholders and corporation.

B. The price and terms at which. and the tme within w luch these shares may be offered and sold shail
he further specified by written agreement among all of the stockholders of the corporation.

C. This provision shall not be interpreted as a restriction on the right of any stockbolders to have histher
entire stock holdings redeemed by SCA Residentiad Architectural Design. Inc.

. All stock certificates issucd by SCA Residential Architeetural Design, Ine. will be marked
“Restricted” with notation made 1o the Articles of Incorporation.

E. A subsequent and properly executed Stockholders” Agreement by all the stock holders is deemed 1o
override any provision herein contrary to such agreement.

8. Any offer of puschase made to the selier of stock shall prve rise to the corporation first being given an
uppartmity o redeen its stock at that price. Likewise any offer of purchase made to a shareholder by
the corporation shall give the sharcholder o night 1o bus the entire interest of the carporalion al the same

price per share,




9. Dividends of SCA Residential Architectural Dasign, tne. may be declared at least cach guarter to the
undersigned stockholders in accardince with their respective individual shareholdings. Withholding of
a dividend shall require unanimous vole of the stockholders.

10. Each stockholder shall have a preemptive nght to purchase additional shares, 1 an offering should

ever be made.

ARTICLE VI
CORPORATE EXISTE

This corporation shall have perpetual exisience unless dissolved in g manner provided by faw,

ARTICLE v
|'!§|E'CI|'3 I l)! ACE OF B ‘,SIE“::‘E

The principal office and place of business of this corporation shali he:

179 WELLS RUAD, ORANGE PARK, FLORIDA 32073

ARTICLE VI
NUMBER OF STOCKHOLDERS

The names of the initial Stockholders and their respective stockholdings are as follows:

NAMES STOCKHOIL.DINGS
SUSAN M. CRITCHLOW , CHIEF EXECUTIVE OFFICER 33.3 7
LAN1 BARNA, CHIEF FINANCIAL OFFICER 33.3 %

ARTICLE X
NADMIES AND ADDRESSES OF INITIAL OFFICERS

Name Title Address

SUSAN CRITCHLOW CHIEF EXECUTIVE OFFICER [124 WYNDEGATE DRIVE
ORANGE PARK, FLORIDA 32073

LLANI BARNA CHIEF FINANCIAL OFFICER 738 TARA FARM DRIVE

MIDDLEBURG, FLORIDA 32068

ARTICLE X1
COMPLIANCE WITH PROVISIONS FOR ISSUANCE OF 1244 STOCK,

This corporation shall comply with the reguiations of Seciion 1244 of the Internal Revenue Code and
the regulations issued thereunder requining that common stoek 1 a carparatton be issued pursuant to a
writlen plan adopted by the corporation after June 3411938, which plan must offer only such common
stock during a period specilicd ill the plan and no longer than 1wo years z29ler the plan s adopted. This

section of the Code permits ordimary loss treatment when eatber the holder of Section 1244 sells or




cxchanges such stock at i lass or when the stock becames worthless. This corporation shall comply
with the requirement of Section 1224 and the regulations issued thereunder further require that the plan
must specifically state. in tenms of dollars, the macimom amount o be issued pursuant thereto and that
such stock must be issued only for mones or property tother than stock or securnities),

This corporation shall gquahily as a small basiness corpoation as defined 1in Sectvon 1224 of the Internal

Revenue Code

ARTICLE X1t
MISCELLANEOUS

1. No person shall be hiable 1o the corporation for any Joss or damage suffered by 1t on account of any
action taken or onutted 1o be taken by hnndher as a Stockholder or officer of the corpuration in good
fanth ot such person (o exercised or used the saine depree of care and skill as a prudent man would
have exercised or used under the circumstances in the conduct of s own aflars, or () ook or onutted
ter Bithe such acuon in rehance upon advice of counsel tor the corporation or upon statements made or
information furmished by officers or emplovees of the corporaton winch hefshe had reasonable grounds
1o helieve.

2. The corporatton shall indemmity any and all stockholders or officers, or any person who may have
served at its reguest as i stockholder or adficer of another corporation in which it owns shares of capital
stock or af which it s creditor, aganst expenses actually and necessanly meurred by them
connecnion with the defense of any action, suit or proceeding i which they, or any of them, are made
parties, or a party, by reason of being or tunving been stockholders or officers. or a stockholder or ofticer
of the corporation, or of such other corporation. exceptin relanon 1o malters as 10 which any
stockhalder or officer or former stockholder or officer or person shall be adjudged i such action, suit or
proceeding to be lHable for negligence or misconduct m ithe performance of duty.

A dn case of a crinmnal action, suit or proceeding, a conviction or judgement (whether based on a plea
of guilty or nolo conendere or its equivalent. or after tmal), shall not be deemed adjudication that such
stockholders or officer or person is Hable tor negligence or nusconduct i the performance of lis/her
duties, if such stockbolder or officer or person was acting i good Gith in what hesshe considered 10 he
the best interest of the corporation and with no reasonable cause to believe that the action was illegal.
4. In case any such action, suit or procecding shall resaltin a setlement. and 1f ia the judgement of a
desinterested majority of steckholders or of any disinterested committee or group of persons 1o whom

the question may be referred by the stockholders, any such person was not negligent « r guilty of back




faith in relabion to the matters complinned of therern, the corporation shall reimburse hnvber for, or
indemnufy hinvher for or agminst all costs and expenses reasonahly incurred by himvher in connection
therewth, other than for any suns pasd to the corporation

5. Such indemnificaton shall not be decined eaclusive of any nights to which those indemntfied may he

entitled under any By-Laws, agreement, vote of siochholders, or otherwise,

ARTICLLE X1H
RESIDENT AGENT AND ADDRESS

The street address of the mital registered office 1 179 WELLS ROAD, ORANGE PARK, FLORIDA 32073

nanie uf the il regastered agent s LANT BARNA,

WE. the undessigned. beag the ongmal subsenbers and meorporitors of the foregoing corporation, do
hiereby certily that the toregoing constiultes the proposed Articles ol Incorporation of SCA Residennal
Arclutectural Design, Ine

WITNESS our hands and scals s 25TH  dav el AUGUST L1945,

STATE OF FLLORIDA

(County of Truval)  ss

Personally appeared betore me the undersigned,
to me well known as the person described m and who execuled and subscribed to the foregoing Articles
ol hicorperation hefshe achnowledged betore me that Licishe executed and subsenibed 1o the same Tor the

purpuses therein expressed

IN WITNESS WHEREQF [ have bercunto set my hand and scal al meri fon o 20
Flonda, this o "7 dav of __;/._/__{ ~ L yys,
- i
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON WHO
PROCESS MAY BE SERVED

In pursuance of Chapter 48 091 Florda Statutes. the following s submuitted. in
compliance with said act

First that SCA RESIDENTIAL DESIGN SERVICES. INC . desinng to organize u..der the
laws of the State of Florida with its principal office. as indicated in the Articles of
Incorporation at City of Orange Park Flanda. County of Clay. State of Florda. as ils
agent to accept service of process wit'in this state

ACKNOWLEDGMENT (MUST BE SIGNED BY DESIGNATED AGENT)

Having been named to accept service or process for the above stated corporation, at
place designated in this certificate. | hereby accept to act in this capacity. and agree to
comply with the provision of said Act relative to keaping open said office

i

By / k((’ [N

(Resident Agent)




