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Post Office Box 6327 '

Tallahassee, Florida 32314

RE: EVERGREEN LANDSCAPING MAINTENANCE DIVISION, INC.; oOur
File No. E89-7198 B

Gentlenen:

Enclosed herewith please find the original plus one (1) copy

of the Articles of Incorporation for the above-referenced corpora-
tion.

Additionally, please find enclosed a check in the amount of
one hundred twenty-two dollars and 50/100 ($122.50), which covers
the following costs for the corporation:

1. Filing Fee for Articles of Incorporation . . . $ 35.00
2. Certified Copy of Articles of Incorporation . . . 52.50
3. Filing Fee for Registered Agent . . . .. ... _3500

TDtal LI} * . - LI ) . s . LI} . 0 . (] $122=50

Should you have any questions or need further clarification
regarding the above, please feel free to call our office collect.

Sincerely,
BURKE & BLUE, P.A.

fd A

Edward A. Hutéhison, Jr.
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oF SECRETARY (F 5TAT:

TALLA -
EVERGREEN LANDSCAPING MAINTENANCE DIVISION, ENGSSEE, FLORIDA

The undersigned hereby makes, subscribes, acknowledges, and
files this certificate for the purpose of becoming a corporation_
Cieo TIWE DAGE

for profit under the laws of the State of Florida. /b N g

1. Name. The name of this corporation (the "Corporation") o
shall be:

EVERGREEN LANDSCAPING MAINTENANCE DIVISION, INC.

2. Purpose. This Corporation may engage in owning and
operating a dive shop or any business permitted under the laws of
the United States and of this State.

3. Stock. The capital stock of this Corporation shall
consist of f‘our Thousand (4,000) shares of common stock having a
par value of One Dollar ($1.00) per share. No shareholder of the
Corporation may transfer his shares of stock in the Corporation
without first offering such shares of stock to the other
shareholders who shall have a-firfst right of refusal for the same
terms and conditions as the proepeétive transfer to a proapective
transferee.

4. Term. This Corporation shall have a perpetual existence.

5. Date of Existence. The date when the corporate existence
of this Corporation shall begin is at the date and time of the
execution and acknowledgment of these Articles of Incorporatiom, to
wit, March 17, 1997.

6. Address. The initial street address of the principal
office and initial registered office of this Corppration is 2535 A
East 13th Street, Panama City, Florida 32404 and Ronald J. Leake
is hereby designated as Resident Agent for this Corporation.

7. Number of Direotors. This Corporation shall initially



Name Street Address - |

a.) Ronald J. Leake 2535 A Bast 13fh Street
Panama City, FL 32404

b.}) Dorothy Helen Parker 2535 A East 13th Street
Panama City, FL 32404

b.) William Parker Hays 2535 A East 13th Street
Panama City, FL 32404

9, Subscriber. The name and street address of the
subscriber to this Certificate of Incorporation is as follows:
Name Street Address
a.) Ronald J. Leake 2535 A East 13th Street
Panama City, FL 32404

b.} Dorothy Helen Parker 2535 A East 13th Street
Panama City, FL 32404

b.) William Parker Hays 2535 A East 13th Street
Panama City, FL 32404

10. Officers. The officers of this Corporation shall be a
President, Vice President and Secretary/Treasurer and such other
offices or agents as may be deemed necessary. All officers, agents
or employees as may be necessary shall be chosen in such a manner,
hold offices for such time, and have such power and duties as may
be prescribed by the By-Laws or determined by the Board of
Directors. Any person may hold two (2) oxr wmore offices.

11, Indemnification.

Section 1. Each person who was or is made a party or is
threatened to be made a party to or is involved in any action, suit
or proceeding, whether civil, criminal, administrative or
investigative (“proceeding”), by reason of the fact that he or she,
or a person or whom he or she is ihs leqgal representative, is or
was a director or officer of this Corporation or is or wﬁs serving
" at the request of the Corporation as a director, officer, employee
or agent of another corporation or of a partnership, joint venture,
trust or other entexprise, including service with respect to

employes benefit plans, whether the basis of such proceeding le



Florida General Corporation Act as the same exists or may hereafter

be amended {but, in the case of any such amendment, only to the
extent that such amendment permits the Corporation to provide
broader indemnification xrights then said Law permitted the
Corporation to provide prior to such amendment) against all
expenses, liability and loss (including attorneys’ fees, judgments,
fines, ERISA excise taxes or penalties and amounts paid or to be
paid in settlement) reasonably incurred or suffered by such person
in connection therewith and such indemnification shall continue as
to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefits of his or her heirs,
executors and administrators. Such right shall be a contract right
and shall include the right to be paid by the Corporation expenses
incurred in defending any such proceeding in advance of its final
disposition; provided, however, that the payment of such expenses
incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service
was or is rendered by such péraqn while a director or officer,
including, without limitation, service to an employee benefit plan)
in advance of the final disposition of such proceeding, shall be
made only upon delivery to the Corporation of an undertaking, by or
on behalf of such director or officer, to repay all amounts so
advanced if it should be determined ultimately that such director
or officer is not entitled to be indemnified under this Article or
otherwisae.

Section 2. If a claim under Section 1 is not paid by the
Corporation within 90 days after a written claim has been received
by the Corporation, the claimant may at any time thereafter bring
sult against the Corporation to recover the unpaid amount of the
claim, and if successful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. It
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claimant has not met the standards of conduct which make it
permissible under the Florida General Corporation Act for this
Corporation to indemnify the claimant for the amount claimed, but
the burden of proving such defense shall be on the Corporation.
Neither the failure of the Corporation (including its Board of
Directors, independent counsel, or its shareholders) to have made
a determination prior to the commencement of such acticn that
indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set
forth in the Florida General Corporation Act, nor an actual
determination by the Corporation (including its Board of Directors,
independent counsel or its shareholders) that the claimant has not
met such applicable standard of conduct, shall be a defense to the
action or create a presumption that claimant has not met the
applicable standard of conduct.

Section 3. The rights conferred on any person by Sections 1
and 2 shall not be exclusive of any other rights which such person
may have or hereafter acquire under any statute, provision of these
Articles of Incorporation, Bylaws of the Corporation, agreement,
vote of shareholdérs or disinterested directors or otherwise.

Section 4. The Corporation may maintain insurance, at its
expense, to protect itself and any such director, officer, employee
or agent of the Corporation or another corporation, partnership,
joint venture, trust or other enterprise against any such expense,
liability or loas, whether or not the CQIporatiSn would have the
power to indemnify such person against such expense, liability or
loss under the Florida General Corporation Act.

Section 5. A director of the Corporation shall not be
personally liable to the Corpqration or its sharsholders for
monetary damages for breach of fiduclary duty as a directbr, except

for liability (i) for any breach of director’s duty of loyalty to




General Corporation Act is amended after approval by the
shareholders of this Article to authorize corporate action further
eliminating or limiting the personal liability of directors, then
the liability of a director of the Corporation shall be eliminated
or limited to the fullest extent permitted by the Florida General
Corporation Act, as so amended.

Any repeal or modification of the foreqoing paragraph by the
shareholders of the Corporation shall not adversely affect the
right or protection of a director of the Corporation existing at
the time of such repeal or modification.

12. Requlation of Internal Affairs. The provisions for the
regulation of the internal affairs of the Corporation are governed
by duly adopted By-Laws.,

13. Contracts. No contract or other transaction between
this Corporation and any other corporation shall be affected by the
fact that any birector of this Corporation is interested in, or is
a director or officer of, such other corporation; and any Director,
individually or jointly, may be a party to, or may be interested
in, any contract or transaction of this Corporation or in which
this Corporation is interested; and no contract or otherx
transaction of this Corporation with any person, firm, or
corporation shall be affected by the fact that any Director of this
Corporation is a party in any way connected with such person, firm,
or corporation; and every person who may become a Director of this
Corporation is hereby relieved from any liability that might
otherwise exist f£rom contracting with this Corporation for the
benefit of himself or any firm, aesociation, or corporation in
which he may be in any way interested.

IN WITNESS WHEREOF, I, the undersigned subscribing incorpoxr-
ators, have hereunto set our hands and seals this 17th day of

March, 1997, for the purpose of forming this corporation under the




stated are true.

STATE OF FLORIDA
COUNTY OF BAY

The foregoing instrument was acknowledged befote me thj.s _LY-ﬂ’--
day of March, 1997, by RONALD J. LEAKE, DOROTHY HELEN‘PARKER and
WILLIAM PARKER HAYS who are personally known to me and who did take

an oath.

My Commission Expires:4-/7-9/ }<g£££*-§§j
i

Notary Pu c

Printed Name of Notary

{Notary Seal)

P, 1,100
oo, to, CC 400568




CERTIFICATE DESIGNATING PLACE OF BUSINE:SS ORU.DOHICILE
FOR THE SERVICE PROCESS WITHIN THIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.901, who Florida Statutes, the
following is submitted, in compliance with said Act:

FIRST, that EVERGREEN LANDSCAPING MAINTENANCE DIVISION, INC.,
desiring to organize under the laws of the State of Florida, with
its principal office as indicated in the Articles of Incorporation
at City of Panama City, County of Bay, State of Florida, has named
RONALD J. LEAKE, located at 2535 A East 13th Street, Panama City,

County of Bay, State of Florida, as its agent to accept service of

process within this State.

ACKNOWLEDGEMENT:
Having been named to accept service of process for the above-
stated corporation, at the place designated in this Certificate, I

hereby accept the Act in this capacity, and agree to comply with

the provision of said Act relative to kee@er ﬁai ffice.

RONALD Ji LEAKEU V

(Resident Agent)
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