PAa0000I8870

FILE
86 FED 27 PM 301

Sﬁm{1h1-lijlﬁwﬁ
fobruary 13, 1996 TALLANBAGSEE, FLORIDA

Soecrotary of State

Florida State Capital
Depoartment of Corporatlions
Tallahagsce, FP1 32304

Dear Sirs:

Enclosed are the Articles of Incorporation for the new
corporatlion to be named Visitor's Almanac Ine. The business
addregs ig, 2160 Scagrape Drive, Vero Beach, Fl., 32963.

also, please find enclosed the following fees:
S T = | |

$ 35.00 Filing Fees BRI el Vi Rty
52.50 Certifled Copy Eews |02 50 kw12, 50
35.00 Reglstered Agent Designation

$122.50

If there are any questions concerning any of the above,
please contact, Kerry Firth. The business telephone number
is (407) 231-0492.

Thank you for your assistance.

Very truly yours,' i 8;@
tleel Suitn
/é(’ L rJ“v/ C{ k 4{ (/’(—l h..//) g.m Floriga 32060

LV
oV




. ' ARTICLES OF INCORPORATION FILED _
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The undersigned, for the purpose of forming a corporation
under the Florida General Corporation Act, do hereby ndopt the
following Articles of Incorporation:

ARTICLE OMNE
The name of the corporation and the principal mailing
address ig:
visltor's Almanac Inc.

2160 Seagrape Drive
Vero Beach F1 32963

ARTICLE THWO
The duration of the corporation is perpetual.

ARTICLE THREE

The corporation is organized for the purpose of
transacting any lawful business for which corporations may be
incorporated under the Florida General Corporation Act, and
engaging in any other trade or business which can, in the
opinion of the Board of Directors of the corporation, be
advantageously carried on in connection with or auxiliary to
the foregoing business.

ARTICLE FOUR

The aggregate number of shares which the c¢orporation is
authorized to issue is 1000. Such shares shall be of a single
¢lass, and shall have a par value to One Dollar ($1.00) per
share.




ARTICLE TIVE

The stroot addross of the initinl registered office of

the corporation ig 2160 Seagrape Drive, Vero Beach Pl 32963
and the name of 1ts inltial rogietored agoent at such address
is Rorry #lrth,.

The number of Directors conatituting the initial Board
of Directors of the corporation are four (4). The name
and address of the perscons who are to serve as the initial
Board of Directors ares

Kerry Firth Pamela Giddings

2160 Seagrape Drive 4790 River Qak Lane

Vero Beach Fl 32963 Ft Plerce Fl1 34981

Philip R PFirth les Glddings

2160 Seagrape Drive 4790 River Oak Lane

Vero Beach F1 32963 Ft. Plerce F1 34981




. . ARTICLE_SEVEN
' The name and nddrosa of the incorporators are

' Korry Fleth & Philip R Pieth Pamela Giddings & Les Giddings
. 7160 Soagrape Drive 4790 Rivor Oak Lane
voro Deach Bl 32963 Ft. Plorce F1 34981

ARTICLE BIGHT
tach stockholdor of the corporantioun shall have the
right to purchase, subscribe for, or recelve a right
or rights to purchmso or subscribe for, at the par value
thereof, a pro ratn portion of:

(1) Any stock of any class that the corporuation

may issue or sell, whether or not exchangeable for
any stock of the corporation of any class or classas,
and whether or not of unilssued shares aunthorized by
the Articles of Incorporation as originaliy filed or
by any amendment thereof or out of shares.of gtoclk
of the corporation acquired by it after the issuance
thereof, and whether issued for cash, labor done,

paersonal property, or real property or lecases thereof:
or,

(2) Any obligation that the corporation may issue or
sell which is convertible into or exchangeable for
any stock of tlie corporaiton of any class or ciagses,
or to which is attached or pertinent any warrant or
: warrants or other instrument or instruments conferring
‘ on the holder the right to subscribe for or purchase

from the corporation any shares of its stock of any
class or classes.

ARTICLE NINE
The principle of cumulative voting shall apply in all
elections of Directors of the corporation. Each stockholder
entitled to vote shall have votes equal to the number of shares
with voting rights neld by him multiplied by the number of
directors to be elected, and each may cast all his votes for
a single candidate, or may divide and distribute his votes
’ among any two or more candidates, as he may see fit. Each

stockholder may, if he desires, cast fewer than all the votes
to which he is entitled at an election of Directers, but no
ballot shall be valid if the total number of votes shown

thereon is in excess of the.total number of votes to which
a stockholder casting such ballot is entitled.

At any such election the candidates receiving the

highest number of votes, up to the number of Directors to be




chodon, nhall bo alected, and an abhsoluto majorlty of tha
'vohnn cost is not preroquinite to the olection of any
candidate to bho Doard of Diractors.
ARTICLE TEN

Thore shall be no powey Lo levy any agnenmmant on

any shares of Lho ptock of this corporation.
ARTICLE BELEVEN

{a) 'The corporation nhall indomnify any person who waas
or is a party, or is threatened to be made a party to any
action, suit, or proceeding, whothor civil or ceriminal, by
reason of the fackt that he is or was o Director or Officer,
against expandes, inecluding attorney's fees, judgments, finea,
and amounts paid in settlement, actually and reasonably
incurred by him, including appeals, if the actlon taken
who in good faith or in a manner he reasonably believes to
be in or not opposed to the best interests of the corporation.
However, no indemnification shall be made in respect of any
claim, issue, or matter as to which such person is judged
liable for negligence or misconduct in the performance of
his duties to the corporation, unless, and only to the eox-
tent that, the Court in which such action or suit was brought
determines, on apllication, that despite the adjudication of
liability, such person is fairly and reasonably entitled to
indemnity in view of all of the circumstances of the case.
Any indemnification hereunder shall be made only on a
determination by a majority of disinterested directors,
subject to the approval of a majority of the stockholders,
that indemnification is proper in the particular circumstances
because the party to be indemnified has met the applicable
standard of conduct. Indemnification hereunder may be paid
by the corporation in advance of the final disposition of
any action, suit, or proceeding, on a preliminary determina-
tion that the Director of Officer met the applicable standard
of conduct and on receipt of an undertaking by or on behalf
of the Director or Officer, to repay such amount, unless
it is ultimately determined he is entitled to be indemnified
by the corporation as authorized in this Article.

(b} The corporation shall also indemnify any Director
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‘ . or officor who has boon succannful on the meritn or otherwisne
in dofonso of any action, nuit or procceding, or in defansa
of any claim, issva, or mattor tharein, angalnet all axponacd,
including attorney's fees, actually and reagonably Ilncurred
by hilm in connoction therowith, without the nocossity of an
indepandent determination that such Director, Officer, Employee
or Agent mebt any appropriate standard of conduct.

(c¢) The indemnification provided for herein shall
continue as to any person who has ceased to be a Director,
Officer, Employce or Agent, and shall insure to the benefit
of the helrs, exccubors, and administrators of such person.

(d) In addition to the indemnification provided for
herein, the coproration shall have power to make any other
or further indemnification, except indemnification against
groga negligence or willful misconduct, under any resolution
or agreement duly adopted by a majority of disinterested
Directors and duly authorized by a majority of stockholders.

ARTICLE TWELVE _

The corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director,
officer, employee, or agent of the corporation, or whe is
or was serving at the request of the corporation as a Director,
Officer, Employee, or Agent of another corporation, partner-
ship, joint venture, trust, or other enterprise, against any
liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether
or not the corporation would have authority to indemnify

him against such liability under the provisions of these
Articles or under Law.

ARTICLE THIRTEEN
Special meetings of stockholders may be called at any
time for any purpose by any Officer or Director of the
corporation, or the holders of ten per cent (10%) or more
of all outstanding shares of the coproration.
ARTICLE FQURTEEN
The power to make, alter, amend, and repeal the by-laws

of the corporation shall be reserved to the stockholders of
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Lhe corporation.
’ ARTICLE FIFTEEN

Tho stockholders shail have the right to detormine in
evory instanco tho consideration for which the phares of tho
corporation mhall be isgued.

ARTICLE SIX'TIEEN

The stockhodlers shall have the right at any roqular
moeting, or at any mspecial meeting ealled for such purpose,
to remove any Dircctor of the corporation with or without
cause, by majority vote, excopt that irf less than all of the
Directors are to be romoved, no individual Director may be
romovad if the numbor of votes cast against his removal
would be suffieicont, if voted cumulatively, and at an
clection of the whole beard, to clect one or more Directors.

ARTICLE SEVENTEELN

No contract or other transaction between the corporation
and one or more of its Directors or any other corporation,
firm, association, or entity, in which one or more of its
Directors or Officers are financially interested, shall be
either void or voidable because of such relationship or
interest or because such Director or Directors are present at
the meeting of the Board of Directors, or a committee thereof,
which authorized, approves, or ratifies such contract or

transaction, or 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 a vote or consent sufficient for the purpose
without counting the votes or consents of such interested
Directors; or,

(b) The fact of such relationship or interest is
disclosed or made known to the stockholders entitled to
vote and they authorize, appfove, or ratify such contract




6r transaction by vote or writton consont; or

{e) "The contract or transaction is falr and reasonanhle
oB to the corporatlon nt tho time it is authorized by the
Noard, a committoe or the stockheldors,

ARTICLE EIGHTEEN

All of the igsued and outstanding shares of the corp-
oration shall be made gubject to restrictlons on their
transforability by agrecmont among the holders of such sharos.
A copy of such agreoment shall bo kept on file in the corp-
oration minute book at the registored office of the corporation
and ghall be subject to inspection by stockholders of record
and bona fide creditors of the corporation =nt ronsonable times
during business hours.

ARTICLE NINETEEN
Fifty-one per cent (51%) of the shares entitled to vote
represented in person or by proxy shall constitute a quorum at
a meeting of the shareholders.
ARTICLE TWENTY
No stockholder shall have the right to sell, assign,
pledge, encumber, transfar, or otherwise dispose of any of
the shares of incorporation without first offering such
shares for sale to the corporation at the net asset value
thereof. Such offer shall be in writing, signed by the

stockholder: shall be sent by registered or certified mzil

to the corporation at its principle place of business; and

shall remain open for acceptance by the corporation for a

period of 180 days from the date of mailing. If the corporation
fails or refuses within such period to muke satisfactory
arrangements for the purchase of such shares, the stockholder
shall have the right to dispose of his shares as he may see

fit.

On the Jdeath of any stockholder, the corporation shall
have the right to purchase all shares owned by the stockhoder
immediately prior to his death on the terms set forth above,
and this provision shall be binding on teh executor,
administratoxr, or perscnal representative of each stockholder.

Each share certificate issued by the corporation shali
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have printed or ntamped therecon the following legend: "These
‘shares aro held nsubject bto cortnin tranafor rostrictionsm
imponea by the Articles of Incorporation. A copy of
guch Articles is on file at tho prineciplo offico of the
corporation.”
ARTICLE ‘I'WENTY-ONE

(1) Any stockholder shall have the right at any time to
submlt to arbltration the question of whether grounds for in-
voluntary dlasolution eximte, as such grounds are specificd
in Subsection (2) hereof, and on finding that such grounds
exist, the arbitrator, who shall be appointed as specified in

Subsection (3) horeof, shall order the stock of such stockholder

or stockholders, as the arbitrator may degignate, shall be
80]ld to the highest bidder among such stockholders as he
ghall designate, provided that such stoeck ghall in no event
be sold for less than the net value thereof. In the event
the designated sotckholders fail or refuse to enter a bid,
or fall or refuse to onter a bid in eoxcess of the minimum
apecified above, the arbitrator shall order one or morae
of such binding stockholders to put such stock at the
minimum price.

(2) As used hercin, the term "grounds for dissoulution®
shall mean any one or more of the following:

(a) The directors are deadlocked in the management of

the corporate affairs and the stockholders are unable

to break the deadlock, and irreversihle injury to the

corporation is being suffered or is threatened thereby.

(b} The stockholders are deadlocked in voting power

and have failed to elect successors or directors

whose terms have expired or would have expired on

qualification of their successors; or

{c) The corporate assets are being misapplied or

wasted.

(3) Arbitration hereunder shall be held in the City of
Vero Beach, Indian River County., State of Florida, and shall
be conducted by nne arbitrator selected from a panel of the
American Arbitration Association in accordance with the rules

and regulations of that association. Judgment on the award of




the arbiltrator may be enterad in any court having
jurindiction thoroot.

ARTICLE TWENTY-THO

. The approval of the shareholders of this corporation to
any plan of morger shall be required in every case, vhethar
or not that approval 1o required by law.

ARTICLE TWENTY~-THREE

A majority of tha Directors shall constitute a guorum
for a mecting of Directors.

ARTTCLE TWENTY-FOUR

Members of the Board of Directors may participate in
meetings of the Board of Divrectors by means of conference
telephone as provided by law.

ARTICLE TWENTY-FIVE

SUBSCRIBERS: The hame and post office address of each
subscriber of these Articles of Incorporati~n, the number of
shares of stock each agrees to take and the value of the
consideration therefore are:

Name Address Shares Congideration

Kerry Firth 2160 Seagrape Dr 150 Cash
Vero Beach F1
32963

Pamela Giddings 4790 River Oak La 150 Cash
Ft Pierce F1
34981

Philip R Firth 2160 Seagrape Dr 100 cash
Vero Beach F1
32963

Les Giddings =~ 4790 River 0Oak Lane 100 Cash
Ft. Pierce F1
34981




ARTICLE TWENTY-S5IX
thin corpornbion rosarvon the right to amend or repeal any
provipsionn contained in those Articleo of Incorporation, or an
amendment :o0 them, and any right conferred on tho sharcholders
i subject thio reservation. '
IN WITNESS WHEREOF, tha underaigned subscribor hap aox-
ecuted these Articles of Incorporation of

.

This 13th day of Fohruary ¢ 1996,
T T s
: . . .
S A-ff)'r ¢ /Q(" (‘-/'l'zi“ﬁ,"ﬂf’;/" N @m/ 3 ‘
8" hill Firth =
}' I?amg_.l/a;’dj;dsl/_ij‘—gg,//bf‘ (/ pras } p/%jﬂ_. _/_:.’A////_".._.-

Les ‘Giddings ' - kerry/ Firyh,/ Subscriber
STATE OF FLORIDA

COUNTY OF INDIAN RIVER

Before me, o notary public authorized to take acknowledg-

ments in the state and county zet forth above, personally

Kerry Firth, phiii Firt
appeared Pame{a Giddings & EGR "®Hinown to me to be the

person who executed these Afgfgfggsof Incorporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed by official seal, in the state and county aforesaid,
this 13th day of February ; 1996

Notary Publj
State of oridadat Large

My Commission Expires:

. 6xplies Fel 24, 1998

; ROBEAT M, CIMING
Pubilc State

i;} mﬂhw State of Florids

No. CCA7e80

—— Bonded thry Ashi.n Agacity, Inc.
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T, hereby am familiar with and accept the duties aond
responsibilities ne registored agent for Visitor's
Almanac Jnc.

s
s Apirfn

Kerry F%{th

Signed before me this _ 13th day of _February » 1996,

Notary Public

My commission expires:

’ .
Netasy Public, Sinte dm

My oo, SR CED B o0

Bonded thvu Ashion Agency, Inc.
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