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Department of State v
Division of Corporations
P.O.Box 6327 .
Tallahassee, FL 32314

Reé: K. L. Dalton, PA

Please find enclosed the original and one copy of Articles of Incorporation of subject company,
together with my check in the amount of $70.00, being Filing Fee ($35.00) and Designation of
Registered Agent Fee ($35.00) for the said company.

Please note that this corporation comes into being on January 2, 1998. Your early attention will be
much appreciated. '

Sincerely,




FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

December 16, 1997

KATHY L. DALTON
1442 KELSO BLVD.
WINDEMERE, FL 34786

SUBJECT: K.L. DALTON, P.A.
Ref. Number: W97000028023

We have received your document for K.L. DALTON, P.A. and your check(s)
totaling $70.00. However, the enclosed document has not been filed and is being
retumned for the following correction(s):

The registered agent must sign accepting the designation.

Please return the original and one copy of your document, along with a coby of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6995.

Wanda Sampson
Document Specialist Letter Number: 197A00059063

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION

OF F / £ E Iy
&
K.L.DALTON, P.A. Stcrep,. 11210

The undersigned subscriber(s) being natural person(s) competent fo enter into contracts, do hereby form a
corporation under the Florida Business Corporation Act, and for this purpose hereby adopi(s) the following Articles
of Incorporation.

1 NAME AND EFFECTIVE DATE

The name of the corporation is K. L. DALTON, PA., and the effective date is January 2, 1998.

— v s e

IL PRINCIPAL OFFICE AND INI TIAL REGISTERED AGENT

The principal place of business and mailing address of the corporation is: 1442 Kelso Blvd., Windermere, FL 34786.
The name and strest address of thc initial Reglstcred Agent is KATHY L. DALTON of 1442 Kelso Blvd., Windermere, FL
34 786. R .

Il  PURPOSE
The nature of the business and the purposes and objects for which this corporation is organized are as follows:

1. To engage in the business of real estate sales .

2. To engage in any lawful activities of business, and to do any and all acts incident thereto or which the Board
of Directors in their deliberate judgement may deem necessary for the purpose of carrying out, or for the
success of any business permitted under the laws of the United States of America and/or the State of
Florida.

3. "“'Todo any and all of these things as fully and completely as natural persons in any part of the world.

4. The purposes, objects and powers specified in this paragraph and elsewhere in these Articles shall in nowise
be limited or restricted by reference to, or inference from, any other paragraph(s), except where otherwise
specified in such paragraph(s); and the purposes, objects and powers in this paragraph and elsewhere in
these Artlcles shall be construed as independent purposcs objects and powers

V. CAPITAL STOCK

This corporation shall be a Small Business corporation under Section 1244 of the Internal Revenue Code, and the
stock issued shall be in accordance with the following plan:

1. The corporation is authorized to issue SEVEN THOUSAND FIVE HUNDRED (7,500) shares of ONE
DOLLAR ($1.00) par value Common Stock, which shall be designated “Common Shares™.

2. The period during which this offering will be open in the first instance is two (2) years from the date of
incorperation.
3. No shares offered or issued under this plan shall be issued in exchange for stocks, securities, or services.

V. RESTRICTIONS ON TRANSFERABILITY OF STOCK

In order for any shareholder to sell or otherwise dispose of hisher stock other than by transferability through inheri-
tance, such shareholder must first offer to sell the stock back to the corporation. Aﬁer a period of fifteen (15) days, dunng




"' such offer is not accepted by majority vote of the Board of Directors, then he/she may terminate the offer to the corporation.
* If in the event the corporation does not accept the offer with the fifieen (15) day pericd mentioned above, and the
offering party is still desirous of selling his/her stock, the shareholder must offer to sell, in portions which bear direct propor-
tional amount as to each stockholder’s respective ownership of stock, the stock to all other stockholders. After a period of thirty
(30) days, during which the selling stockholder has continually offered the sale of his/her stock to the other stockholders as
required above, the selling stockholder may terminate the continuing ¢ offer and othermse dispose of hJSr’her respectwe shares
as he/she may deem fit.

In the event the offering stockholder cannot come to an agreement with the offerees as to a fair market value or price
for the shares of stock being offered for sale then in that event a Board of Arbitration shall be set up to determine the selling
price of the shares.

The Board of Arb1tratlon shall be composed of three (3) members and their dec1s10n as to the selling price of the shares
shall be binding upon the offerér and the offerees, respectively. The Board of Arbitration shall consist of one (1) member

selected by the offeror, one (1) by the offerées jointly, and a third selected by majority vote of a committee of three (3) composed '
of the two (2) already existing members of the Board of Arbltra:tlon and a third selected by majority vote of the Board of”

Directors of the corporation.

The Board of Arbitration shall be appointed and set up within ten (10} days after the offer has been accepted by the
offerees:and further; the determifiation as to theselling price'shall be made within fifteen (15) days after the Board of ‘Arbitra-
tion has been established.

In the event the selling price as established by the Board of Arbitration is not acceptable to the offerer and he/she elects
not to sell his/her stock in the corporation at the determined price, then the offeror cannot tranisfer or convey his/her shares for
a period of six (6) months following the date when the determination by the Board of Arbitration has been handed down. At

the conclusion of the six (6) month period, if the offeror determines to again offer his/her shares or any pa.rt thereof for sa.le '

the procedures and restrictions on transferability shall recommence.

The Board of Arbitration, in determining a selling price for the stock, shall consider all factors pertinent tp the valuatlon '

" of stock, but in no event shall the price as determined by the Board of Arbitration be less than an amount offered by a third party
for the stock, which said amount has been tendered in escrow to the Board of Asbitration by any thixd party. -

Tn the event the selling price as established by the Board of Arbitration is acceptable to the offeror and not acecptable
to the offerees, than the offeror is free to sell his/her shares of stock to any third parties or part1es who will pay the selling price
- as determined by the Board of Arbitration. =

If in the event the thirty (30) day period during which the continning offer is required to remain in effect, the offerees
accept the offer to sell, then the thirty (30) day period shall no longer apply. Following the acceptance by the offerees, the
offeror and the offerees shall agree upon a sale price within fifteen (15) days of the acceptance, and in that event such agreement
canmot be reached, the procedure outlined above for the established of the Board of Arbitration shall commence immediately.

In the event the offeror has continued in his/her offer to sell, and in due course the procedure outlined above has been
completed, including that portion which recommences the arbitration procedure a second time, and no sale transaction has been
completed, then in that event, the offeror is free to transfer and convey his/her shares of stock to any third party, provided that
at time shall the offeror transfer or convey his/her shares of stock for a price less that which the offerees have agreed to accept.

This Article shall be binding on all sharcholders, present and future, and their heirs, assigns, legatees and devisees.

VI. INITIAL BOARD OF DIRECTORS
The corporation shall have ONE (1) director initially. The number of directors may be increased or diminished from

time to time by the By-laws, but shall never be less than one (1), The name(s) and address(es) of the initial director(s) of the
corporation is (are) as follows:

KATHY L. DALTON
1442 Kelso Blvd.
Windermere FL 34786




"y POWERS OF DIRECTORS AND STOCKHOLDERS
“The directors and stockholders of the corporation shall have the following powers:
1. The directors shall have power to make, adopt, alter, amend or repeal the By-laws of the corporation; to fix

the amount of working capital to be reserved, and to authorize and/or cause to be executed, mortgages and
liens without limit as to amount, upon the property and franchise of the corporation.

2. Pursuant to a vote of the holders of the majority of the capital stock issued and outstanding, and with
consent in writing, the dlrectors shall have authonty to dispose, in any manner, of the whole property of the
corporation.

3. The By-laws shail determine whether and to what extent the books of accounts of the corporatmn or any of

them shall be open to inspection by stockholders; and no stockholder shall have the right to inspect any
book, document, paper or account of the corporation, except as otherwise conferred by law, or the By-laws,
or by resolution of the stockholders.

4. The stockholders and directors shall have the power to hold meetings and keep books, documents and
papers of the corporation outside the State of Florida, at such places as may be dc51gnated from time to
tine by the By-laws or by resolution of the stockholders or the directors, except as otherwise required by

the laws of Florida.
VI, DIRECTORS’ COMPENSATION

The sharcholders shall have exclusive authority to fix the compensation of the directors of the corporation.

IX INDEMNIFICATION

The corporation shall indemnify each director or officer, or former directors or officers of the corporation to the full
- extent permitted by law; and directors and officers or former directors and officers shall not be liable to either the corpora-
tion or the stockholders for monetary damages for breach of fiduciary duties unless the breach involves any or all of the

" following:
1. A director’s duty of loyalty to the corporation or its stockholders.
2. Acts or omissions not in good. faith or which involve intentional misconduct or a knowmg violation of law.
3. Liability for unlawful payments of dividends or unlawful stock purchase or redemption by the corporation.
4, A transaction for which the director derived an unlawful personal benefit.

X MEETINGS

[ Ve wooo-

Notwithstanding anything else written in these Aurticles, the dircctors shall have the right to participate in regular or
special meetings of the Board of Directors by means of conference telephone or similar means permitted by law

XL INCORPORATOR(S)

The name and street address of the person signing these Articles of Incorporation is:

KATHY L. DALTON
1442 Kelso Blvd.
Windermere, FL. 3478¢ .~~~ ' Ny T
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" X1 AMENDMENI(S)

The corporation reserves the right to amend or repeal any provision containéd in these Articles of Incorporation, or ¥
aity amendment to them, and any right or rights conferred upon the shareholders is subject to this reservation. o

IN WITNESS WHEREOF, the undersigned subscriber has executed these Articles of Incorporation this // day

STATEOFFLORIDA )

Before me, a Notary Public authorized to take acknowledgments in the State and County set forth above, person-
ally appeared KATHY L. DALTON known to me (or presented identification), and known to be the person who executed
these Articles of Incorporation.

] ERACE VELEZ
TSR MY COMMISSION # CC 533353
WoRLIF  EXPIRES: March 23, 2000

-"1"7‘3,2'{;,':}.‘."*‘ Bonded Thru Notary Public Underwriters

Ed
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A CERTIFICATE OF DESIGNATION OF
: REGISTERED AGENT/REGISTERED OFFICE
FOR THE SERVICE OF PROCESS

ON BEHALF OF

K. L. DALTON, P.A.

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE UNDER-
SIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS
THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED
AGENT, IN THE STATE OF FLORIDA.

] . - o my

1. The name of the corporation is: K. L. DALTON, P.A.

2. The name and address of the registered agent and office is:
NAME: ~ ~ ° ‘KATHYL.DALTON
E " -President
OFFICE ADDRESS: 1442 Kelso Blvd.
Windermere FL 34736

Having being named as registered agent and to accept service of process for the abovenamed
Corporation at the place designated in this certificate, I hereby accept the appointment as registered agent
and agree to act in this capacity. I further agree to comply with the provisions of all statutes relating to the
proper and complete performance of my duties, and 1 am familiar with and accept the obligations of my
position as registered agent.

'm%'/ﬁ | -QU/ 75

Signature:

KATHY;.’.'ﬁ’ TON-Registered Agefit Date  /




