Kalis & Kleiman, P.A.

7320 Griffin Road, Suite 109

Davie, Florida 33314
Neal R. Kalis

Telephone (954) 791-0477
M. Scott Kleiman

April 15, 1998

Secretary of State
Corporations Division

SOO0O024923455——8
409 E. Gaines Street 'ﬂ'f&&%ﬁmﬁnﬂﬁgfigﬁ__
Tallahassee, Florida 32314 k] 22 S0 seer] 22 50
Re:

Fleming Brothers Services, Inc.

Gentlemen:

Enclosed is an original and one copy ©of Articles of Incorporation.
Please file the original and return one certified copy to me. Our
check in the amount of $122.50 to cover cost for same is enclosed
herewith together with a return envelope.

Very truly yours,

M. SCOTT KLEIMAN
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ARTICLES OF INCORPORATION A
OF T <
FLEMTNG BROTHERS SERVICES, INC. 7

The undersigned, for the purpose of forming a corporafion
under the Florida General Corporation Act, hereby adopEs the
following Articles of Incorporations:

ARTICLE ONE
CORPORATE NAME
The name of this corporation is FLEMING BROTHERS
SERVICES, INC.

ARTICLE TWO
DURATION

This corporation shall exist perpetually unless sooner
dissclved according to law. The commencement of corporate
existence of this corporation shall be on the date these Articles
are filed by the Department of State.

ARTICLE THREE
PURPOSE

The general nature of the business and the object and
purposes proposed to be transacted and carried on, are to do any
and all things hereinafter mentioned, as fully and as to the same
extent as natural persons might or could do, vis:

A. To service and sell air conditioners and to do any
and all other things permitted under the laws of the State of

Florida and of the United States.



B. To buy, acquire, hold, use, employ, mortgage, convey,
lease and dispose of patent rights, letters patent, processes,
devices, inventions, trademarks, formulas, good will and other
rights, to take, acquire, buy, hold, own, maintain, work, develop,
sell, convey, lease, mortgage, exchange, improve and otherwise deal
in and dispose of real estate and real property, or any interest or
rights therein, without a limit as to the amount; to lend money on
notes secured by mortgage and real property, and to make advances
from time to time on notes secured by mortgage for future advance
on real estate; but nothing herein set forth shall give or be
construed to give said corporation any banking powers.

C. To purchase, acquire, hold and dispose of stocks,
bonds and other obligations, including judgments, interest,
accounts or debts of any person, partnership and/or corporation,
domestic or foreign (except moneyed or transportation or banking or
insurance corporations), owning or controlling any articles which
are or might -be or become useful in the business of this company,

and to purchase, acquire, hold and dispose of stocks, bonds or

other obligations, including judgments, interests, accounts or

debts of any corporation, domestic or foreign (except moneyed or
transportation or banking or insurance corporations), engage in a
business similar to that of this company, or engage in the
manufacture, or sale of property, or in the construction or
operation or works necessary or useful in the business of this
company, or in which, or in connection with which, the manufactured

articles, products or property of this company may be used, or of
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any corporation with which this corporation is or may be authorized
to consolidate according to law, and this company may issue in
exchange therefore the stock, bonds or other obligations of this
company.

D. To purchase, take and lease or, in exchange, hire or

otherwise acquire any real or personal property, rights, licenses,

permits, good will or privileges suitable or convenient for any of

the purposes of this business, and to purchase, acquire, erect and
construct, make improvements of buildings, warehouses, machinery
and retain stores, insofar as the same may be appurtenant to or
useful for the conduct of the business as above specified; but only
to the extent to which the company may be authorized by the
statutes under which it is organized.

E. To acquire and carry on all or any part of the

business or property of any company engaged in a business similar

to that authorized to be conducted by this company, or with which
this company is authorized under the Laws of this State to
consolidate, or whose stock the company, under the laws of this
State and the provisions of this Certificate, is authorized to
purchase and to undertake in conjunction therewith, any liabilities
of any person, firm, association or company described as aforesaid,
possessed of property suitable for any of the purposes of this
company or for carrying on any business which this company is
authorized to conduct, and as the consideration for the same, to
pay cash or to issue shares, stocks or obligations of this company.

F. B8ubject to the limitations herein prescribed and the
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statutes of this State, to purchase, subscribe for or otherwise

acquire and to hold the shares, stocks or obligations of any .

company organized under the Laws of this State or of any other
State, or of any territory of the United States, or of any foreign
country (except moneyed or transportation or banking or insurance
corporations) and to sell or exchange the same, or upon the
distribution of assets or dividends or profits, to distribute any
such shares, stocks or cobligations or proceeds thereof among the
stockholders of this company. _ |

G. Subject to the limitations herein prescribed and the
requirements of the statutes of this State, to borrow or raise
money for the purpose of this company, and to secure the same and
interest, or for any other purpose, to mortgage all or any part of
the property, corporeal and incorporeal rights or franchises of
this company now owned or hereafter acquired, and to create, issue,
draw and accept and negotiate bonds and mortgages, bills of

exchange, promissory notes, or other obligations or negotiable

instruments.

H. Subject to the limitations herein prescribed and the

requirements of the statutes of this State, to guarantee the
payment of dividends or interest on any shares, stock debentures or

other securities issued by, or any other contract or obligation of,

any corporation described as aforesaid, whenever proper or.

necessary for the business of the company and provided the regquired
authority be first obtained for that purpose and always subject to

the limitations herein prescribed.



T. And further, to do and perform and cause to be done
and performed, each, any and all of the acts and things above
enumerated and any and all other acts and things insofar as the
same may be incidental to or included in any or all of the éeneral
powers given, always provided the grant of the foregoing enumerated
powers is upon the express condition precedent, that the various
powers above enumerated shall be exercised by said company only in
case the same are authorized to be exercised by the acts above
recited, under which said company is organized, and the same shall
be exercised by same company only in the manner and to the extent
that the same may be authorized to be exercised under the said acts
above recited under which it was organized. The said corporation
may perform any part of its business outside the State of Florida,
in the other States or possessions of the United States and of
foreign countries.

J. Without in any particular way limiting any of the
objects and powers of the corporation, it is expressly declared and
provided that the corporation shall have the power in carrying on
its business or for the purpose of accomplishment of any of the
purposes, or attainment of any kind of the objects hereinabove
mentioned, to make and perform contracts of any kind and
description and do any and all other acts and things and to
exercise any and all other powers, either as principal, agent or
broker, conferred by the Laws of Florida upon corporations formed
under the acts hereinabove referred to, and which a co-partnership

or natural person could do and exercise, and which now or hereafter



may be authorized by Law.

ARTICLE FOUR
CAPITAT. STOCK

The amount of total authorized capital stock of this
corporation shall be 100 shares of common stock, at $1.00 par value
@ach, and all such stock shall be payable in cash, property, labor
or services at a just valuation to be fixed by the Board of
Direq;ors at a meeting called for that purpose. The said capital
stock is Eeing issued pursuant to Section 1244 of the Federal

Internal Revenue Code.

ARTICLE FIVE
PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new
stock of this corporation of the same kind, class or series as that
which he already holds, shall have the right to purchase his pro
rata share thereof (as nearly may be done without issuance of

fractional shares) at the price at which it is offered to others.

ARTICLE SIX
I RED QFFICE A T

The principal place of business of this corporation shall
be 6381 Lee Street, Hollywood, Florida, 33024, with the privilege
of having branch offices at any other place, and the Registered
Agent and the initial registered office for service shall be:

DOUGLAS E. FLEMING

6381 Lee Street
Hollywood, Florida 33024



ARTICLE SEVEN
INITIAL BOARD OF DIRECTORS

This corporation shall have two (2) directoxrs initially;
the number of directors may be either increased or diminishéd from
time to time by the By-Laws, but never shall be less than one.

The officers of this corporation shall be president, vice
president, secretary, treasurer or assistants thereof.

The names and post office addresses of the initial Board
of Directors who shall hold office from the organization of this
corporation to the first annual meeting thereof, or until their
successors are elected and have qualified, are as follows:

Douglas E. Fleming 6381 Lee Street

Hollywood, F1 33024

David L. Fleming 5180 S.W. 88™ Terrace

Cooper City, F1 33328

ARTICLE EIGHT
INCORPORATORS

The name and address of the incorporator is:s
Douglas E. Fleming 6381 Lee Street
Hollywood, F1 33024
ARTICLE NINE
INDEMNIFTICAT
The corporation shall indemnify any officer or director,
or any former officer or director, to the full extent pernitted by
law.
ARTICLE TEN
_AMENDMENTS
These Articles of Incorporation may be amended in the
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manner provided by law. Every amendment shall be approved by the
Board of Directors, proposed by them to the stockholders and
approved at a stockholders’ meeting, after due notice given, by
vote of the majority of the stock entitled to vote theréon and
present at said meeting.

IN WITNESS WHEREOF, the undersigned subscriber has
executed these Articles of Incorporation this _l}é_ day of April,
1998.

WITNESSES:

So ... Dot &

//52%?3;’—-#—’___11____“_—_ "Douglas E. Fleiing

STATE OF FLORIDA

)
)
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this

/%( day of April, 1998, by Douglas E._Fleming, who is personally

7 m—

NOTARY PUBLIC

known to me.

My Commission Expires:



CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE

SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

In pursuant of Chapter 48.091, Florida Statutes, the foilowing
is submitted, in compliance with said Act:

First-- That FLEMING BROTHERS SERVICES, INC. desiring to
organize under the laws of the State of Florida, with its principal
office at 6381 Lee Street, Hollywood, County of Broward, State of
Florida, 33024, has named Douglas E. Fleming iocated at 6381 Lee

Street, Hollywood, Florida, 33024, as its agent to accept service
of process within this state.

ACEKNOWLEDGMENT :

¢
Signature: 8y £y €c/§égwy
Dougfas E. Fleming
Incorporator

Dates ﬁ%/é/ﬁﬁ?

Having been named to accept service of process for the above
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with the

provision of said Act relative to keeping open said office.

~ B ,
Signature:aé?aﬁlzé Eo/;éi;wz S

Dpuglas E. Fleming, Resident Agent

Date: 1{!6/9&'
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