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t ATTORNEY AND COUNSELOR AT LAW
JouN L, GuoenLo

July 10, 1996 EO000 1 B35 2052

=077 16/95=--010%4=~00:
BRRR1 22,50 bwax] 22, 50
I'lorida Secretary of Stute

Division of Corporatlons

409 Galnes Street

Tollahnssee, FL 32313

REFERENCE: Emerald Const Development & Property Mansgement, Ine.
Dear Sir/Mndam;

Enclosed please find the original and one copy of Articles of Incorporation nnd

Designation of Registered Agent lor fillng with your office in regards to the above referenced
Florida corporation,

A check for $122.50 is enclosed to cover the cost of filing and for the certified copy, |

would appreciate your returning the certified copy in the enclosed self-addressed stamped
envelope provided for that purposc.

Thank you in advance for your kind attention to this matter,

Sincerely,

3.

"~ John L. Gioiello
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ARTICLES OF INCORPORATION
or
EMERALD COAST DEVELOPMENT & PROPERTY MANAGEMENT, INC.
ARTICLE I, - NAMIE
The name of tho corporation 1o EMERALD COAST DEVELOBMENT & PROPERTY
MANAGEMENT, INC., whose address is 2411 Country Club Drive, Lynn
Haven, Florida 32444,
I, - PURPOSESH

The corporatlon shall have the power to engage in any lawful
activicy for which corporations may be organized.

ARTICLE IXI. - DURATION

The duration of the corporation shall exist perpetually commencing
on the date of f£illing.

ARTICLE IV. - CAPITAL BTOCK

The aggregate number of shares that the corporation shall have
authority to iamsue is 1000 shares of One Dollar ($1.00} par value.
All such shares shall be of a single class, designated as common.

ARTICLE V, - PREFERENCES, LIMITATIONS AND
RELATIVE RIGHTS OF SHARES OF CAPITAL STOCK

Voting Rights: Except as otherwise provided by law, the entire
voting power for the election of directors and for all other
purposes shall be vested exclusively in the holders of the
outstanding commen shares,

ARTICLE VI. -~ PRE-EMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock of this
corporation of the same kind, class or series as that which he
already holds, shall have the right to purchase his pro rata share
thereof (as nearly as may be done without issuance of fractional
shares) at the price at which it is offered to of hers.




ARTICLE VII., - INIMIAL REGISTERED OFFICE AND AGENT

Tho streoet address of the inltial rogloteorod olfice of thig
covporatlon Is 1002 W, 23rd Street, Sulko 350, Panama City, Florlda
32405 and the name ol the initial rogistored wagent of this
corporatlon at that address in John L. Gloielle, Epguire, 'The
prineipal address io the samo as the reglotorod addresn.

ARTICLE VIII. - INITIAL BOMRD OF DIRLCTORS AND OFFLCERH

This corporation shall have four (4) directors initially. ‘The
nunber of directors way ba either increased or diminished from time
to time by the bylawa, but shall never be less than one (1}, 'The

namea and addresses of the initial direcltore of this corporation
are as follows:

Allen F, Churchwell, Jr. - President
2411 Country Club Drive
Lynn Haven, PFlorida 32444

Carlysle V. Sullivan, Jr. - Treasurer
1809 Gillionville Road
Albany, Georgia 3170%

Wanda Churchwell - Secretary
2411 Country Club Drive
Lynn Haven, Florida 32444

Linda James - Vice Presidcat
8128 Front Beach Road, Suite J
Panama City Becach, Florida 32408

ARTICLE IX. - INCOCRPORATION
The name and address of the person signing these articles is:
John L. Gioiello, Esquire
JOHN L. GIQIELLO, P.A.

1002 W. 23rd Street, Suite 250
Panama City, FL 32405




ARTICLE X. - DYLAWS

The powery to adopt, altor, amond or ropoanl bylaws nhall be vontod
in tho Board of Dlrectora and the ahareholdoers,

ARTICLE XI. - REBTRICTIONES ON TRANSFER OF 3TOCK

Sharus of capiltal optock of this corporation shall be issued
initially to the fellowing porsons:

Allen ¥, Churchwall, Jr, and wife, Wanda Churchwell - 670 Shareo

Carlysle V., 8Sullivan, Jr. - 330 Sharen

shares hwld by the initial shareholders listed above may not be
resold or otherwise transferred to other persons unless such shares
are first offered to the remaining shareholders or to this
corporation. The price and terms at which, and Lhe time within
which, such shares may be offered and sold shall be further
specified by wriltten agreement among all of the sghareholders and
this corporation. This article shall alseo govern for any
additional shares issued to persons other than the initial
shareholders named herein.

ARTICLE XIIL. ~ CUMULATIVE VOTING

At each election for directors every shareholder entitled to vote
at such election shall have the right to cumulate his votes by
giving one candidate as many votes as the number of directors to be
elected at that time multiplied by the number of shaxes, or by
distributing such votes on the same principle among any number of
such candidates,

ARTICLE XIII. - CALLING OF SPECIAL MEETINGS

Special meetings of shareholders may be called by a majority of the
outstanding shares.

ARTICLE XIV. - SHAREHOLDER QUORUM AND VOTING

Fifty-one percent (51%) of the shares entitled to vote, represented
in person or by proxy, shall constitute = gucrum at a meeting of




sharcheoldors., If a quorum io promont, the affirmati e voto, fifty-
ofio porcent (51%) of the sharop roprosonted at t .o meoting and
antitled to vote on the subject matltor, shall be the nct of tho
shoreholdoro,

ARTICLE XV, - BIIAREIOLDERS MEETING REQUIRED

My actilon of the shareholders of thip corperation must bo token at
a meating of the sharcholders of this corporation duly calied as
provided by law.

ARTICLI XVI. - MANAGEMENT OI" CORPORATION BY SHAREHOLDERS

All corporate powers shall be exercised by or under the authority
of, and the business affalrs of this corporation shall be managed
under the direction of, the shareholders of this corporation.

ARTICLE XVII. - DIRECTOR QUDAUM AND VOTING

All of the directors shall censtitute a quorum Jor a meeting of
directors. If a quorum is present, the affirmative vote of all of
the directmrs present, or, Llf 2 director or directors have
abstained from voting because of an interest in the matter to be
voted upon, the affirmative of all of the remaining directors,
shall be the act of the Board of Directors.

ARTICLE XVIII. - MEETING BY CONFEXENJE TULEPHONE
Members of the Board of Directors may particijyate in meeting of the

Board of Directors by means ¢f conference telephone as provided by
law,

ARTICLE XIX. - ACTION BY DIRECIORS WITHOUT A MEETING

The directors of this corporation may take action by written
consent, as provided by law.

ARTICLE XX. - INDEMNIFICATION

The corporation shall indemnify any officer or director or any
fermer officer or director, to the full extent permitted by law.
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ARTICLE XXI. - AMENDMUNT

/

Thiov corporation rapcrves tho right Lo amond ov ‘ppo.‘:'f(//m &
provisions contained in these Articlop of IncorporaLfgi ,;,or utn
amendmentes horeto, and any right conferred upon the phar- “loldcnp :Hf’/@
pubject to this reservation, <.-,"zf‘¢.

P Y
\ .l',/‘
IN WITNES8S WHEREOF, tho undersigned mubscribor hee axecuted Lhetse ;
Articles of Incorporation on this Gk day of Tylia ., 1996,

hf\/h Gif__llﬂ-o’f\iaquire

STATE OF FLORIDA
COUNTY QF BAY

I HEREBY CERTIFY that on thiw day before me, an ofticer duly
qualified to take acknowledgments, personally appeared JOHN L,
GICIELLO, who is personally known to me to be the person described
in and who executed the foregoing instrument or who produced

fdht’)m '3\'0 et as identification, and who
acknowledged hefore me the execution of game.

WITNESS my hand and cfficial seal in the County and State laat

aforesaid this _Q9#.  day of Syl , 1996.
{
D?«JREEguNOa};S\:%RQY ,Q.OA_QQ/\i I\MMMQ/
vlary Public, Sio of [lor Notary Public
My Comen, E 21990
Y m'(%rg«;:glw Typed Namebou et Norswor'll\f
Bonded Thru @iftewl Hotery Berwice

My Commission Expires:
Commiasion No.:

REGISTERED AGENT ACCEPTANCE

I, John L. Gioiello, am hereby familiar with and accept . : duties
anGé responsibilities as registered agent the aforesaid
corporation,

Dated: "3:/[»/\‘ 4 , 1996

il , '
L. Giociello, Esguire




