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ARTICLES OF INCORPORATION )
LT
oF

HAGDALENE DEVELOPMENT CORPORATION, INC,

Tho undermigned, for the purpose of forming a corporatlion under
the Florlda Business Corporation Act, Chapter 607, Florida Statutaea,
do heroby adopt the following Articles of Incorporation:

ARTICLE 1 - NAME
The name of the corporation is Magdalena Development

Corporation, Inc.

ARTICLE 2 - CORPORATE COMMENCEMENT AND DURATION

The corporation shall have perpetual existence commencing on the
date of filing of these Articles of Incorporation by the Secretary of
State.

ARTICLE 3 - PURPOSE

This corporation is organized to transact any and all lawful
business for which corporations may be incorporated.

ARTICLE 4 ~ CAPITAL STOCK
This corporation is authorized to issue 1000 shares of $1.00 par

value common stock.

ARTICLE 5 - REGISTERED OFFICE AND AGENT
The street address of the initial registered office of the
corporation is 11609 Cypress Park Street, Tampa, FL 33624, and the
name of its initial registered agent at that address is Brett
Wadsworth.

ARTICLE 6 - DIRECTORS
The number of directors constituting the initial Board of
Directors of the corporation is two. The number of directors shall
be fixed by the Bylaws of this corporation and may be changed from
time to time, but shall never be less than one. The name and address




of cach person who is to sorve as a momber of the initlal Board of
Directors im:

NAME: ADDRESS ¢
Donald H. Wadaworth 15315 Lako Magdalone Blvd. Tampa, FL 33618
Laura E. Wadsworth 15315 Lake Magdanlenc Blvd. Tampa, FL 313618
The directors shall bo oloctod by a vote of tho sharcholders using
the same shareholder quorum and voting as is provided for reqular
actions of the sharoholders, and not by a plurality of the votes cast
by tho shareholdera.

ARTICLE = PRINCIPAL, OFFICE
The principal office of the corporation, for the time belng and
until changed, is 15315 Lake Magdalene Blvd., Tampa, FL 33618,

ARTICLE 8 - INCORPORATORS
The name and address of each incorporator is:
HAME : ADDRESS:

Brett Wadsworth 11609 Cypress Park St. Tampa, FL 33624

ARTICLE 9 ~ SHAREHOLDER QUORUM AND VOTING

The presence, at any shareholders meeting, in person or by
proxy, of persons entitled to vote a majority of the shares of the
corporation then issued and cutstanding shall constitute a quorum for
the transaction of business. If a quorum is present, action on a
matter shall be deemed approved if the votes cast in favor of the
action exceed the votes cast in opposition to the action, unless
otherwise required in the Articles of Incorporaticen.

ARTICLE 10 - BOARD OF DIRECTORS QUORUM_AND VOTING
A majerity of the aunthorized number of directors shall
constitute a quorum of the Board of Directors for the transaction
business. The affirmative vote of a majority of the directors
present at a meeting at which a quorum is present is required to
constitute any act or decision of the Board of Directors.




tICL - a
Tho corporation has the right to redeom ite sharos at tho price,
and subjoct to the torms and conditions, containod in any otock
purchase agreomont ontered into by tho corporation.

ARTICLE 12 - COMPENSATION OF OFFICERS

The Board of Diroctors shall have the authority to determine and
got the compensation of all of the officers of the corporation,
including the salaries of those offlcers who are also members of the
Board of Directors, and no director shall be disqualified from voting
on such compensation by virtue of also being an officer of the

corporation.

ARTICLE 12 - SHARE TRANSFER RESTRICTIONS

No shareholder (other than Donald H., Wadsworth and Laura E.
Wadsworth, as tenants by the entireties) shall have the right to
sell, assign, pledge, encumber, transfer, or otherwise dispose of
(hereinafter collectively referred to as a "Transfer") any of the

shares or interest in shares of the corporation held or owned by any
such shareholder without first offering such shares or interest in
shares for sale to the corporation at their book value as determined
by the corporation’s accountant pursuant to generally accepted
acceunting principles, or such other value as may be specifically
agreed upon by the shareholders and the corporation in writing, from
time to time. Such offer shall be in writing, shall set forth the
number of shares or the interest in shares involved in such proposed
Transfer, shall set forth the persen or entity to whom the shares or
interest in shares are to be transferred, shall be signed by the
shareholder who intends to so Transfer said shares or interest in
shares (the "Transferring Shareholder"}, and shall be sent by
registered or certified mail to the corporation at its principal
place of business. That offer shall remain open for acceptance by
the corporation for a period of thirty {30) days from the date of
receipt by the corporation of that notice. If the corporation does
not give the Transferring Shareholder, within that thirty (30) day
period, written notice of the corporation’s decision to purchase all
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of thowo sharces or intorost in shares, thon the other sharoholdors of
tho corporation shall have the option, for a period of fiftoon (15)
days following the ond of that thirty (30) day period, to purchase a
proportionato numbor of thoso shares or intereot in sharos not boing
purchased by the corporation, based upon each sharcholders percentage
ownership of stock in the corporation (any sharcholder may aloo give
notice of his intention to purchase any shares or interest ILn sharas
not agreed to be purchased by the othor sharcholder(s)), which
purchasoc may be made on the same purchase price, toerms and conditions
proviously available to the corporatlon. 'The corporation shall ba
required to immediately send each shareholder a copy of any notice
roceived by the corporation pursuant to this Article, and indicating
thereon what day that notice was received by the corporation. The
corporation shall also be required to send each shareholdor u copy of
any notice by the corporation, if any, to the Traneferring
Shareholder of the corporation’s decision to purchase those shares or
interest in shares. If the corporation does not give notice within
that 30-day period of its intent to purchase all of the shares or
interest in shares being offered by a Transferring Shareholder, and
the other shareholders fail to give the Transferring Shareholder
written notice within the aforesald 15-day period of their intent to
purchase all of the remaining shares or interest in shares not
purchased by the corporation, then the Transferring Shareholder shall
have the right to dispose of all of his or her shares or interest in
shares as he or she may see fit. 1If, however, the Transferring
Shareholder fails to Transfer all of those shares or interest in
shares within ninety (90) days after the end of the notice periods,
then those shares or interest in shares not so transferred will again
be subject to the terms and conditions of this Article. It is the
intent of this paragraph that if all of the shares or interest in
shares being offered for Transfer by the Transferring Shareholder are
not purchased by the corporation and/or the other shareholders
pursuant to this Article, then the Transferring Shareholder may
refuse to sell any of the stock or interest in stock to the
corporation or the other shareholders and may transfer or dispose of




all of his or hor shares or intorest in sharos in full as he or sho
may sco flc,

On tho doath of any sharcholder {other than Donald H. Wadoworth
or Laura E. Wadoworth), the corporation shall have the right to
purchaso all gshareso of stock or intoraest in sharas of stock in tho
corporation owned by such sharecholdor immediately prior to his or her
doath at tho book value of such shares or interest in shares ae
determined by tho accountant for the corporation basad on gonerally
accopted accounting principles, or such other value as may be
specifically agreed upon by the shareholders and the corporation in
writing, from time to time, and this provision shall be binding on
the beneficiaries, executor, administrator, and personal
representative of each such shareholder. The beneficlaries,
executor, administrator or personal represontative shall be required
to give the corporation written notice of the death of the
shareholder, which notice shall contain the information required in
the notice from the Transferring Shareholder as set forth in the
preceding paragraph. The corporation shall have a period of thirty
(30) days in which to give the beneficlary, executor, administrator
or personal representative written notice of the corporation‘’s desire
to purchase all of such shares of stock or interest in shares of
stock, which thirty (30) day period shall not begin until the
corporation’s receipt of that notice. If the corporation should fail
or refuse to give notice within that thirty (30) day period of the
corporation’s desire to purchase all of the deceased shareholder’s
shares or interest in shares, then the beneficiaries, executor,
administrator or personal representative of the deceased shareholder
shall have the right to dispose of those shares or interest in shares
as he or she may see fit.

Donald H. Wadsworth and Laura E. Wadsworth, as tenants by the
entireties, shall have the right to jointly sell, assign, pledge,
encumber, transfer, or otherwise dispose of any of the shares or
interest in shares of the corporation held or owned by them as
tenants by the entireties, without first offering such shares or
interest in shares for sale to the corporation, but only with joinder

of both tenants.




On tho doath of oithor Donald . Wadaworth or Laura E.
Wadoworth, thelr interast in stock in the corporation may bo dovised,
sold, assignod, plodged, encumbored, transferrod, or othorwlsa

disposed of by the surviving tenant.

The rostrictions on a sharcholder’s right to Transfor shares of
stock in the corporation shall not apply to a Tranefur of the sharas
to tho corporation, or any other poruvon or entity if prior written
approval is obtained from the corporation and cach shareholder of the

corporation.

In no evont, however, shall any shareholdor of the corporation
be entitled to Transfer, dovise or bequeath any intorest whatsoover
in any shares of stock in the corporation to: (1) any person or
entity who is not eligible to qualify as a shareholder in a
Subchapter "S" corporation if the corporation is a Subchapter "S*
corporation at the time of the Transfer; or (2) any person or entity
which may cause the corporation or its shareholders to incur any
state or federal tax penalty or personal holding company tax.

Any attempt to Transfer, or distribute to any helrs or
beneficiaries of a shareholder, any shares of stock in the
corporation not in accordance with this Article shall be null and
void and any such person or entity receiving any interest in any such
shares of stock shall not be entitled to transfer or registration of
that interest on the books of the corporation.

The purchase price payable by the corporation and/or the other
shareholders for the Transferring Shareholder’s stock shall be
payable in cash or over time with 10% down, the remaining purchase
price payable monthly cver a period of 10 years, and amortized over
30 years, which sum shall accrue interest at the rate of 8.0% per
annum. The shares of stock being sold shall be pledged as security
for payment of the purchase price. The closing of the transfer of
the stock shall be scheduled at a mutually convenient time for all
parties thereto, but said closing shall not be held any later than
forty-five (45} days after the date on which the last notice of
intent to purchase such stock is mailed by the corporation or any
sharehcolder to the Transferring Shareholder, or in the case of a
deceased shareholder to such shareholder’s beneficiaries, executor,
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administrator or porsonal ropresentative. If the cloeing of any
purchane of any shareo of stock by tho corporation and/or tho other
osharcholdors doos not occur within forty-five (45) daye aftor tho
date on which tho laot notice of intont to purchase such stock is
mailed by the corporation or any sharecholder to the Transferring
Sharoholder, or in the capo of a deceased sharcholder to such
sharcholder’s banoficiaries, oxecutor, administrator or personal
ropregontative, thon the Transferring Sharcholder, or in the case
a docoeascd sharcholder the beneficiaries, executor, administrator
personal representative of such sharcholder, shall have the right
dispose of all of those shares of stock as ho or she may see fit.

Each share certificate issued by the corporation shall have
printed or stamped on it the following legend:

"These shares are held subject to certain transfer

restrictiona imposed by the Articles of Incorporation of

the corporation. A copy of such Articles is on file at

the principle office of the corporation."

IN WITNESS WHEREOF, for the purpose of forming this corporation
vnder the laws of the State of Florida, I¢wms;, the underasigned,
constituting the incorporator(zg..of this corporation, have executed

these Articles of Incorporation on this < day of gge_r(f.g_ﬂ- Gy

19<4. C\

INCORPORATOR

REGISTERED AGENT ACCEPTANCE

I, the undersigned, hereby acknowledge that I am familiar with
and accept the duties and responsibilities ag registered agent for
this corporation. <:=:1=5f

REGISTERED AGENT




