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ATTORNEYS AT LAw
AN INTERSTATE LAW FIRM

FLORIDA OFFICES: 1.OUISIANA OFFICES:

228 souTt PaLarFox PLacE, SuIte 106 321 NomRTH VERMONT STREEF

PENSACOLA, FLORIDA 32501 COVINGTON, LOUISIANA 70433

TELEPHONE: B50.470.8431

TELEPHONE: 504-883-5384

JOHN S. PeEnTON, JR., EsqQ.
THE FLORIDA BAR ONLY

S. STEPHEN SPRING, Il, ESQ.
THE LOUISIANA BAR ONLY

JAMES WHEELER, Esq.

THE LOUISIANA BAR ONLY
CHARLES HOOKER, EsQ.
LOUISIANA, ARKANSAS, MISSISSIPRI,
AND TEXAS BAR MEMBERSHIPS

Florida Division of Corporations

TR
ATTN: New Filings U U dom TS
P. O. Box 6327 7 *shﬁi&;...ﬂj *#.’#ﬁ:idr_.qﬂ
Tallahassee, Florida 32314

Re:.  WOODCHOPPERS LOGGING, INC.

Dear Sir or Madam:

Enclosed for filing please find articles of incorporation for the above referenced corporation and a
copy of the same articles for stamping "filed" and returning to me with the certificate of
incorporation. Also enclosed is my check in the amount of $122.50 (filing fee = $35.00; certified

copy = $52.50; and registered agent designation= $35.00). Once filed, please return the copy of the
articles stamped "filed" and the certificate of incorporation to me.

Thank you for your attention to this matter. Extending you the kindest, professional courtesies
I remain

Sincerely yours,

.
2o 2
o 2 -n
<
ol G
R el T S
- =i 1 AT
AR A T
= <
v bt 4
Mo P Ojii
John S. Penton, Jr. o= BT
Ty Y
- Attorney at Law A R
FEopd
P
D &

P
E&
Xy

<
e
&



Sandra B. Mortham
Secretary of State

July 6, 1998

JOHN S. PENTON, JR., ESQUIRE
226 SOUTH PALAFOX PLACE
SUITE 106

PENSACOLA, FL 32501

SUBJECT: WOODCHOPPERS LOGGING, INC.
Ref. Number: W98000015325

We have received your document for WOODCHOPPERS LOGGING, INC. and
our check(s) totaling $122.50. However, the enclosed document has not been
iled and is being returned for the following correction(s):

Article XV states there will be 1 director(s), whereas NONE is/are listed.

Bylaws are not filed with this office. Please retain them for your records.

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

If you have any questions concering the filing of your document, please call
(850) 487-6933.

Dana Calloway
Document Specialist Letter Number: 698A00036144

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

ARTICLE1
NAME
The name of the Corporation shall be: WOODCHOPPERS LOGGING, INC. %18,
2
G ¢
'ff/’/ﬂ -
ARTICLE II e84

The duration of the corporation shall be perpetual and its existence shall commence upon

the filing of these Articles by the Florida Department of State.

ARTICLE 111
PURPOSE

The purpose is organization for the purpose of transacting any or all lawful business.

ARTICLEIV
CAPITAL STOCK

The corporation is authorized to issue 1,000,000 shares of no par value common stock.
Shareholders shall have pre-emptive rights.

No stock of this Corporation shall be transferred unless the stock shall have first been
offered for sale to the Corporation, and if the Corporation shall fail or refuse to accept the offer, to
each of the other shareholders of this corporation. Further, all shares of stock issued in the
corporation shall bear a notation clearly visible on their face that these shares are not transferable
unless and untl they have been first offered for sale tc the Corporation in the conformance with
these Articles and By-laws of said Corporation.

The offeree shall have an option purchase the stock to be transferred at the following
price:

A At the same price and on the same terms and conditions as the offeror shall have

been offered from a third person at arms length, acting in good faith, or fair market value,
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whichever is less. The offer shall be in writing and shall set forth the price and terms on which
the stock is offered. The offer shall be sent by certified mail to the President or Secretary of the
Corporation and to each stockholder at the address listed on the Corporation's stock register. The
Rights to transfer stock shall not exist until the Corporation and all existing stockholders either
refuse in writing or until they fail for a period of ninety (90) days after receipt of the written offer
to accept it by compliance with the terms and conditions therein set forth. The regulations as to
the formalities and procedures to be follows in effecting the transfer may be prescribed in the by-
laws of the Corporation, but under no circumstances shall any stock be issued to any other
shareholder without having said shares of stock bearing the provision that it cannot be sold,
assigned or transferred for any reason whatsoever without first having been offered to the
Corporation in accordance with the provisions of these Articles and By-laws of said Corporation.

B, Should the Corporation be unable or unwilling for any reason fo exercise its
option as granted above, the option may be exercised by such stockholders as desire to exercise it,
in the proportions in which the stockholders hold in the Corporation.

C . After the expiration of the option period, no transfer at a price less than has been
offered to the Corporation and other stockholders on terms and conditions varying from those
shall be valid until the rights shall have been offered to the Corporation and to the stockholders
to purchase the stock proposed to be transferred at the precise price and on the precise terms and
conditions which were offered to or by the stockholder who proposed to transfer his stock.

D. The stockholders in this Corporation may make agreements, either in the by-laws
or by a shareholder agreement, between themselves relative to the purchase, among themselves,
of the stock of this Corporation in the event of death, insanity, retirement or disability of any
stockholder's spouse and linear descendants. Any and all shareholder's agreements entered into
in the Corporation must be in conformance with the percentage of shares to be voted for
amendment of these Articles. A copy of such agreement shall be filed with the Secretary or

Secretary-Treasurer of the Corporation, and the provisions of any such agreement shall be
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binding upon the persons who are parties to it and their respective heirs, administrators, legatees,

executors, and assigns.

E. No sale, mortgage, conveyance, transfer, seizure, donation, sale under legal
process or attachment, by virtue of any disposal of stock whatsoever, shall have any effect as
related to the Corporation or its shareholders, nor shall it be valid in any fashion until the option

period provided above shall have expired.

ARTICLEV
SECTION 1244 STOCK

The stock of this Corporation shall be issued only for cash or for property or for services
actually rendered to the Corporation. The Board of Directors shall fix the terms and conditions of
sale and the time for payment of all stock sold. The valuation placed by the Board of Directors
upon consideration shall be conclusive as provided in and of the Florida Corporation Law, as

amended. The stock of the Corporation shall be fully paid and non-assessable property.

ARTICLE VI
CORPORATE POWERS

A Unless and until otherwise provided in the By-laws, all of the Corporate powers _
of the Corporation shall be managed by the Board of Directors, consisting of not less than the
number of shareholders of said Corporation if the number of shareholders of said Corporation
are less than three (3) and in the event that the number of shareholders are more the three (3), not
less than three (3) nor more than ten {10) directors; and under no circumstances can the By-laws
of said Corporation be accepted or modified or amended without at least fifty-one (51%) percent
vote of the shareholders or as provided by law, whichever is less, but in no event less than fifty-
one (51%) percent. The number of Directors may be increased or decreased within the limits
provided by majority vote of the Directors, which can also be voted upon by proxy by existing

Directors. The incorporators shall be first Directors.

WOODCHOPPERS LOGGING, INC. ARTICLES OF INCORPORATION PAGE3



B. The Board of Directors may, from time to time, provide for declaration of stock
dividends, or a declaration of stock dividends may be performed by at least fifty-one (51%)
percent vote of the shareholders of said Corporation.

C. _The terms of office of Directors for said Corporation is hereby stated to be five (5)
years from the date of election.

D. Directors of said Corporation may be removed at any time, with or without
cause, by a vote of fifty-one (51%) percent of the sharcholders at any meeting called by said
shareholders in accordance with provisions of the Articles for special meetings of the
shareholders.

E. The Board of Directors shall have the authority to make and alter the By-laws,
including the right to make and alter the By-laws, fixing their qualifications in accordance with

the Articles.

F. The Board shall have further authority to exercise such other powers and do all
such other lawful acts and things which this Corporation or its sharehelders might do, or by the
Articles of Incorporation, or by the By-laws of the Corporation.

G. The general annual meeting of the shareholders of this Corporation, which shall
include a review of the performance of all Directors of said Corporation, may be held anywhere
in or outside of the United States. Notice there shall be given in the manner as set forth in the By-
laws. Failure for any cause whatsoever to hold an annual meeting of the shareholders or the
failure to approve the performance of each Director when required at such meeting of the
shareholders shall not effect or vitiate the Corporate existence. The general annual meeting of the
shareholders shall take place the 1=t day of August each year, if that day is not a legal holiday
either inside or outside of the state or country if held outside the United States, nor the State of
country if held outside the United States. If that day is a legal holiday, either inside or outside

the United States depending upon the designated place for said meeting, the meeting will be held
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on the first business day thereafter beginning in January unless otherwise provided in the By-
laws.

H. The number, classification, qualifications, term of office, manner of election, time
and place of meeting, whether within or outside the state of Florida or the United Sates and the
powers and duties of the Directors, may from time to time, be fixed, changed, increased or
reduced in accordance with these Articles and By-laws of the Corporation.

L Until otherwise provided in the By-laws, any Director or Directors absent from a
meeting may be represented by any other person, whether or not he is a Director or shareholder,
who may cast a vote of the absent Director or Directors according to the written instructions,
general or specific, of the absent Director(s) which shall be filed with the Secretary prior to said
meeting.

J. A majority of the number of Directors Board shall constitute a quorum of the
Board in order to conduct business subject to the notice requirements herein. Additionally, any
person or persons appearing for absent Director(s) shall be included in determining a quorum.

K Any action required to be taken at any meeting of the Board or any committee
thereof may be taken by a majority consent of the Directors of said Corporation, without a
meeting, or a provided in the By-laws, but must be reduced to writing and signed by the number
of shareholders compromising at least fifty-one (51%) percent of the outstanding shares of said

Corporation to have effect whatsoever.

ARTICLE VIII
SPECIAL MEETINGS

Special meetings of shareholders cannot be called unless at least fifty-one (51%) percent
of the outstanding shares retained by whatever number of shareholders retaining at least fifty-
one (51%) percent of the outstanding shares call such special meeting. Any meetings must be

called in accordance with the motion requirements provided in the by-laws of the Corporation.
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ARTICLE IX
SHAREHOLDER QUORUM

A quorum for voting on any issue of any shareholder meeting must consist of a least
fifty-one (51%) percent of the outstanding shares of the Corporation and held by whatever
number of shareholders that comprise fifty-one (51%) percent of the outstanding shares of said

Corporation.

ARTICLEX
SHAREHOLDER ACTION

If shareholder action or approval is required by law in connection with the amendment
of Articles or merger, consolidation, transfer of corporate assefs or dissolution or involving the
Corporation, such action or approval shall be taken or given only upon the affirmative vote of
fifty-one (51%) percent of the shares entitled to vote on the particular question, or provided by

law, whichever requirement is Iower, but in no event less than fifty-one (51%) percent.

ARTICLE X1
STOCK REDEMPTION

The Corporation may purchase or redeem its own shares in the manner and on the
conditions permitted and shall be considered treasury shares and may be canceled and the

capital stock reduced, as the Board of directors may from time to time determine in accordance

with the law.

ARTICLE XIE
DIVIDENDS AND SURPLUS
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The Board of Directors shall have such power and authority with respect of capital,
surplus and dividends, including allocation, increases, reduction, utilization, distribution, and
payment, as is permitted and provided in the Business Corporation Law or other applicable law,

as amended.

ARTICLE XIII
CLASSES OF SHARES

Changes in the rights of holders of shares of any class of shares of stock which are issued
and may be issued shall be made by and upon an affirmative vote of the same number of
shareholders necessary to amend these Articles, and in the event that another class of shares is
issued, only by members of that Class whose rights shall be affected.

All shares of stock purchased by shareholders of the Corporation shall be Section 1244
stock as defined under 26 US.CS. § 1224, ef seq., as amended, if determined applicable by the

Board of Directors.

ARTICLE XV
PRINCIPAL MAILING ADDRESS
INITIAL REGISTERED OFFICE AND REGISTERED AGENT
The Corporation's principal place of business and mailing address is 1601 West Garden
Street, Pensacola, Florida 32501. The street address of the initial registered agent office for the
Corporation is 226 South Palafox Place, The Seville Tower - Suite 106, Pensacola, Florida 32501,

and the initial registered agent at such address is John 5. Penton, Jr., Esq.

ARTICLE XV1
INITIAL BOARD OF DIRECTORS
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The Corporation shall have one (1) Director initially. The number of Directors may either
increase or diminish from time to time in accordance with these Articles of Incorporation or by

the by-laws, but shall never be less than one. Preston Jernican

1501 West Garden Street
Pensacola, Florida 22501

ARTICLE XV1I
INCORPORATOR

The names and addresses of the incorporator(s) is (are):

Name B Address
Preston Jermigan 1601 West Gavden Street
Pensacola, Florida 32501
ARTICLE XVIIL
BY-LAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of

Directors and the shareholders in accordance with these Articles of Incorporation.

ARTICLE XIX
AMENDMENT

The Corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation or amendment thereto, and any right conferred upon the shareholders is

subject to the reservation.
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IN WITNESS WHEREOF the undersigned incorporator has executed the Articles of

=

PRESTON JERNIGAXF”

Incorporation this __/ day of July, 1998.
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ACCEPTANCE OF REGISTERED AGENT FOR WOODCHOPPERS LOGGING, INC.
Having been named to accept the service of process for the above-stated corporation, at
the place designated in the Articles of Incorporation, the undersigned hereby accepts to act in this

capacity and agrees to comply with the provisions of law relative to keeping open said office. I

am familiar with and accept the obligations of my position as registered agent.

e
DATED this day of July, 1998.
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