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~ Ladies and Gentlomen; - o oy ;

Enclosed herewith are the originat Articles of Incorporation for the above entity to be ﬂled in your
oftice. Also enclosed is our check in the amount of $70, 00 to cover the followmg ﬂlmg fees: .

Filing fee $ 3500 Sl o .
Registered Agent fee 35,00 . - S s
Total o $ 7000 . e e

We have enclosed a photocopy of the Anticles for you to stamp nnd retum. lf yo';i have any quésti&ﬁ_é :
regarding this matter. please call nie. ' TR

Very truly yours,

WALKER & KOEGLER, P.A.

Peggy Adolphson
‘Legal Assistant
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ARTICLES OF INCOKPORATION -
. F '

0 .
BATT & CAPLAN, PA, ey
Jnhn

We, the undersigned subuscribors to thess Articlos of Incorporution, nuturat persons competent to- o
contract and certified public accountunts, Heensed or otherwise legally authorized to render the' . ERNEEY
services of certitied public accountants within the State of Florida, hereby acting as Incorporators for ST

the purpose of forming a Professional Service Corpuration for profit by virtue of the provisions of - R AR
Chapter 621, Florlda Statutes, and Chapter 607, Florida Statutes, do-hereby adopt the following™ ~ " :
Atticles of Incorporation, . S e R :

1

Anticle I,

Name, .
The name of this Corporation shall be: Batt & Caplan, PA,

Article o

The general nature of business and the propoised objects ahd ﬁ'urpOSes to be Irdﬂgﬁétéd, ‘p'romju‘ted "a'z_;d e
carried on by the Corporation are to do any and all things hercinafter mentioned as fully and to the. -
same effect and extent as natural persons might or could do under the laws of the State of Florida, ’
Section |, To engage in every aspect of the practice of accountancy and all its ﬂeldsofspecmhzatlon "
as are engaged in by certified public accountants in this State. . - L

Section2, To engage and render the professional service involved only through its officers,.agents
and employees who are certified public accountants in good standing and duly licenised or otherwise:
legally authorized within the State of Florida to render the same professional service as thi
Corporation, ' e e

oy

Section 3, To invest its funds in real estate, 'moﬂgagé_s,ﬂst‘c‘:él‘c;, bonds andanyothertypeof
investments permitted by law. -~ T T R P S
Section 4, To own real and personal‘.prbpérty‘hhecéssaty for the rendenng of "tﬁél‘;ﬁ"radfé551qnal
services hereby authorized. Coave T o oo P
Section 5. To engage in no other business iqt‘h_ei'flt.hﬁﬁ_t_heff'endé"riﬂﬁ'g“pf :_t_hé"pr('_)ffgsgl_ona,l_ services

“specified herein. ' L e R




Artlele HI,

by
'

| ol .
Sestlon L The muximum number of shares of capltal stock that the Corporatlon Iv authorized to
hnve outstunding wt any time shall bo Flily Thousund (50,000) shures of Cluss A Votlng Common
Stock having & pur value of Ony Cent (5,01) per share and Fify Thousund (50,000) shares of Clusy
13 Non-Voting Common Stock huving 4 par value of One Cent (8.01) por share, All stock lssued shall
bo flilly paid and non-assogsable, .

Sectlon2. The Class A Voting Common Stock shull huve the sofe und oxclusive voting privileges,
vich share of Class A Voting Contmon Stock belng entitled to one (1) vote, The sales price to be
puld the Corporation for uny share of Cluss A Vating Common Stock ot any time sold or transferred
shall be no less than the pur valye, In the event of the liguidation, dissolution or winding up of the
Corporation, whether voluntary ot otherwise, the fiolers of tho Clags A Voting Common Stock shall
be catitled, atter payment of the debis of the Corporation, to their uliquot share of all remaining assets
of the Corparatiott in proportion to the total number of shares of Cluss A Voting Common Stock an
Cluss B Non-Voting Common Stock then {ssued and outetanding,

Sectiond. The Class B Non-Voting Common Stock shall huve no voting privileges whatsoever, all
such voting privileges belng vested solely and exclusively in the Class A Voting Common Stock. In
the event of the liquidation, dissolution or winding up of the Corporation, whether volusitarily or
otherwise, after the payinent of the debis of the Corporation, the holders of the Class B Non-Voting
Common Stock and the tiolders of the Class A Voting Common Stock shall be entitled, after payment
of the debts of the Corporation, to their aliquot share of 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.

Sectiond, The Sharehalders, 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
trom time to time may issue and sell shares of its capital stock of any class, may issue and grant rights
and options to 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 shazes, bonds, notes, debentures or other securities (whether
now or hereafier authorized) to the Shareholders then holding shares of its capital stock. - ‘

Section3. The consideration to be paid for each share shall be payable in Jawful money of the United .
States of America, or in property, labor or services which, in the judgment of the Board of Directors
of this Corporation, shall be of the valuation equivalent to the value of the stock to be issued.

Section 6. Shares of the Corporation's stock and certificates therefor shall be issued only tocertified S
public accountants in good standing and duly liensed or otherwise legally authorized within the State
of Florida to render the same professional service as this Corporation, -




Anticie V.
Tor of Bxlstenge.

This Corporation shall have perpetunl oxlstence,

Article V. .
Address of Corporation, :
The principal pluce of business of this Corporation shull be 6320 St, Augustine Road, Building 8,
Jucksonville, Florida 32217, _

Article Vi,
The inltial registered office of this Corporation shall be located at 10151 Decrwood Park Blvd., Bldg.
100, Sulte 200, Jacksonville, Florida 32256. The initial Registered Agent is Phillip 1, Dillingham,

Article Vii,
Any action of'the Sharcholders may be taken without a meeting if;:onscnl in writing, setting forth the;‘- )
action so taken, shall be signed by all the persons who would be entitled to vote upon such action at
a tecting and filed with the secretary of the Corpdralion as part of the corporate rccords. :

Cy

Article V1L, - C e

cements. : . Tl
Section |, Ifall, or any, of the Shareholders or subscribers to 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 Shareholders 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 Carporation held by them and if 2 copy of the agreement is filed with .. . ..
the Corporation, all certificates of shares subject to such agreement or. restriction shall-have a - e
reference thereto endorsed thereon by an officer of the Corporation and such stock shafl not =~
thereafter be transferred on the books of the Corporation except in accordance with the termsand. .. -
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, - AR
in person or by proxy, and without proof ofauthority. -~ . - R EE L o

Section2. Provided, however, any such agreement shall be subject to the requirements of Florida ... -

- Statute 621, and no Shareholder may sell or transfer any of such Shareholder's shiares of stock in this”~ B
Corporation except to another individual who is, under the provisions of Florida Statute 621; eligible - -
to be a Shareholder of this Corporation. : _ : L




Tme IX,
Section 1, Seleotion wid Replnsement |

A Thls Corporation shall huve two Directors, initlally, 'The number of Dircctory may be,
us provided for by Bylaws adopted by the Shareholdors, increased or decronsed, but shall nover bu
feus than one Director, _

B, In any clection of Directors by the Sharcholders, ench Sharcholder of record shall havo
the right to cumulnte his shares and to glve one candidate us many votos as the number of Directors
to be elected multiplied by the number of shares cquuls, or to distribute them on the same principal
among ny many candldates as he sces fit; provided, however, thut notice shall bo given by any
Shuccholder to the President, or u Vico President, of the Corporation not less than twenty-four (24)
hours before tho thme fixed for the holding of the meeting for tho clection of Dircctors that ho intends ,
to accumulate his votes at such clection. This right to voto cumulatively shall not be further restricted
or quulified by any provision in the Bylaws of the Corporation, '

C. Except as provided in Articlo XV, Section 2, any vacancy on the Board of Directors shall
be filled by the Sharcholders at a regular or special meeting called for that purpose. A Sharcholder
removed as a Director for cause shali not be entitled to vote to fill his own vacancy by voting for
himself without pior approval secured by the aftirmative vote of 100% of the outstanding shares of
all classes of stock entitled to vote, exclusive of his own shares of stock, -

ire iur Mcetings. The presence of a majority of the Board shall be necessery at any
ieeting to constitute a quorum o transact business. No action shall be taken at a meeting of the
Board except by unanimous vote of the members of the Board present at the meeting, In lieu of
acting at a meeting, the Board may act without a mceting provided that written consent to the action -
in question is signed by all the Directors and filed with the minutes of the Board before or after the °
action in question is taken, ‘ '

Section 3, Inilial Directors. The name and post office address of the sole member of the first Board = o \
of Directors is as follows: . | _ o ’

NAME ADDRESS

Barbara S. Batt 6320 St, Augustine Road, Building 8
Jacksonville, Florida 32217 -

Martha E, Caplan 6320 St. Augustine Road, Bliild:ing 8
Jacksonville, Florida 32217

Article X.
Interested Directors. = .

Section].  No contract or other transaction between a Corporation and one or more of its PR
Directors, or between a Corporation and any other corporation, firm, association or. other entity in ... S
which one or more of its Directors are Directors or officers, or are financially inte‘rested,'shall_be R

4




-

I

i ! l;'\ '
¢lther vold or voidablo for this reason atons or by reuson alone that such Director or Dircctors are

prosent at the meeting of the board, s of a committeo thereof, which approvos such contract or
transnction, or that his or their votes ure counted for siich purpose,

A, 1f the fact of such common Direstorship, oflicership or financial Interest Is disclosed or
kniawn to tho board or commlttee, and the board or committes upproves such contruct o transaction

by voto sulticient for such purpose without counting the vote ot votes of such Interested Director or
Dhrectors; or : . ‘ : ‘

B, It such common Directorship, officership or financlul Interest In disclosed or known to S
tho Sharcholders entitled to vote thereon, and such contract or transaction Is approved by voto of the R

Sharcholders; or

C. Ifthe contract or transaction is falr and reasonable as to the Corporatiun at the tirno it is
approved by the board, a committee or the Shareholders. L ‘

Sectign2, Comimon or interested Dircctors may be counted In determiining the prescnce of a quorum + .

' atomeeting of the Board or of a comimittco which approves such contract or transaction, .

. Section 3. The Board of Directors shall have authority to fix the conipeniation .DfI.IIJ‘]rccmr'u‘ for + ot
services in any capacity, : - ! O ;

f:

Article X1,

The Board of Directors may authorize the Corporation to enter into employment contracis '\'with'any R K
executive officer for periods longer than one year, and any charter or by-law provision for annual -
clection shell be without prejudice to the contract rights, if any, of any executive officer under such © -
contracts, . G T e T :

 AmicleXtl’ .

A Dircctor shall not be liable 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 to 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 liableifin good faith in determining -
the amount available for dividends or distribution he considers the assets to be of ample value. ...,

CAricteXmy,
The name and post office addresses of the subscribers to these Articles of Incorporation is as follows:

'NAME . ADDRESS -

Barbara S. Batt . 63208t ,Augﬁsfiné Rddd,‘ Blli[dingIS A .‘:' S

- Jacksonville; Florida 32217 . - - .- ‘




Murtha B, Caplan 6320 St. Augustine Roud, l!ullding 8 |
Jacksonvilly, Floridn 32217 . '

Article XV,

Severance and Termination of Employment, |
Ifany officer, Dircctors, Sharcholder, agent or employeo of this Corporation who hus been rendering - -
tho services of'n centified publiv accountant to the public becomen logally disquallfied to render such
professlonal services with this state or nceepts employment that places restrictions or limitations upon
his continued rendering of such professlonal services, then, In any such event, such person's office .
sd/or employment with and/or financlal interest in this Corporatlon shall cease forthwith; subject,
however, to the pravisions of Article XV, dealing with "Amendments”, Should any amendment be

cffected which changes the nature and purposo of this Corporation so that the restrictions of Florida .

Statuto 621 do not apply, then the restriction of this Article XIV shall not thereafter apply; provided,
however, that until such amendmont {s effected, such person shall render no professional services,
shall hold no office, shall not servo on the Board of this Corporation, and shall have no financial
interest in this Corporation except (o recelve payment for any stock owned and any other amounts
that are lawfully due and owing by the Corporation. o '

- Article XV. S
Amendments. '

Section |, These Articles of Incorporation may be amended in the manner provided by law, Each - .
amendment shall be approved by the Board of Directors and proposed by them to the Shareholders, . - :
and approved at a Sharcholders' Meeting unless all the Dircctors and all the Shareholders sign a - .

written statement manifesting their intention that a certain amendment to these Articles of = . o
Incorporation be made. Al rights conferred on Shareholders herein are granted subject to this - i
reservation. - o : e R

Section 2, In the event the ownership of shares of this Corporation shall be in any person, ln_'l'st,- E

Corporation, estate or partnership who is not qualified to own such shares under the provisions of =~

Chapter 621, Florida Statutes, and there has been no voluntary transfer of stock contrary to Article B
VIII, or to law, the Board of Directors and Shareholder shall have the pawer to amend these Articles

of Incorporation in the manner and method prescribed in Section 1 of this Article XV to effect a e
change in the nature and purpose of the business authorized by these Articles of Incorporation so that - **.
this Corporation shall have the power to conduct any business authorized by Chapter 607, Florida . -
Statutes. If there is a vacancy on the Board of Directors at or after the occurrence of the event - <
referred to in this subparagrapl, that vacancy shall be filled by the remaining Board of Directors until R

this amendment is complete and effective, or until such ownership of shares io longer exists. No *
Shareholder shall be ineligible to vote on any siich ariendment merely because he is an'ineligible - -

Shareholder under Florida Statutes 621; but he shall have no other voting right, "




Article XVi, L
Rigtsof Sharcholder Whos Interest

Torminates Under Articlo X1V, - |
It any Sharoholder of this Corporation be required 1o termingte his financiul intorest in thls -~
Corporation because of the application of Anticle X1V, or the application of Chapter 621, Florida .~ ' '@
Statutes and should thoso Articles not be amended as provided in Arlclo XV, tho financial interest =~
of such Shareholder shall terminato immiodiately and automatically except to recelve payment for such
stock In this Corporation ay may be ownied by him, and any other amounts that are lawfully duo and
owing to him by the Corporation, and such shares of stock shall ot be entltled to dividends, or stock -
rights of any kind, Such stock shall be forthwith transferred, sold, purchased, pledged or redecmed e
ut such prico or value and under such torms as shall bo authorized or set forth In the Bylawsor . .. °0
Sharcholders' Agreement, If any, and it'not, by mutial agreement or, if no such agreement canbe. -
reached, then by arbitration, L L e

IN WITNESS WHEREOF, the undersigned, subscribing this _/& day of September, 1996, forthe . )
purpose of forming this Corporation under the laws of the Stato of Floride, do hereby make, o
subscribe, acknowledge and file in the Office of the Secretary of State of Florida these Articles of
Incorporation and ccrtify that the facts herein are true, S T
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o M 4“— (SEAL) . . il
. Barbara S.Batt - Co
Mith, b Ol oy
~ Martha E. Caplan SRR
STATE OF FLORIDA I I S "T\{i;._i ‘
COUNTY OF DUVAL oy et

The foregoing Articles of Incorporation were acknowledged before me this .- /£ J . day -
of September, 1996, by Barbara S. Batt, [x]who is personally known to me or [:3who has
produced L a‘s_lidenliﬁcatlion.‘ E T I

Jmfo,.mc'/é/(ad
l:frtary.Public, State of Florida at Large
0

tary's Stamped or Printed Name: -
My commission expires: -

JEANSTRICRLANG )
Nobllyf‘ubl'x:,Si'.\rn!.-'AFﬁf_-- i
MyCorhmEug::u.:..;. i, o
0. CC 437353 ‘ j
Bended Thru @l2cia 7im 2 ‘
- t-(B00) 7230

reg feralse
121




STATE OF FLORIDA
COUNTY OF DUVAL

The foregolng Articles of Imomomtlon wore ucknowledud'd before e this /6 ! d y
of September, 1996, by Mluhn E, Caplnn. [ dwho I personally known to me or - Dawho has
produced -d.tlllu_ltun - as Idenliﬂcltlon. SRERERe R

Nghtary Public, State of Florida at Large .
otary's Stamped or Printed Name:

My commission e)‘pjrum"______‘
| JBAN bhwlﬂ:uhf};f )

H 1 o
!;‘y"g‘u‘mr:' Ex ﬁluat)m. t, 170U

fanded Ihru "“3,'“" N-lnp Hmlu
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CERTIFICATE DESIGNATING PLACE OF BUSINES3 0
DOMICILE FOR THE SLKVICE OF PROCESS WITHIN THIS

i

Bait & Caplan, I*A,, desiring to organize under the Laws of the State oi"Floﬂdu. has named Phillip 1.
Ditlingham, located at 10151 Deerwood Park Blvd., Bidg, 100, Suite 200, Jacksonville, Florida |
32256, as Itw agent to accept sorvice of process within this state, - . W

il
J

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated Corporation, at pluce deiigmled ; SRR
in this certificate, 1 hereby accrpt to act in this capacity, and agree to comply with the provisions of - e
said Act relative to keeping opensaid office, T S

o~ '
()

By:
Phillip 1, Diflingha

4589 arlicles
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