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ARTICLES OF INCORPORATION

OF

b

b

ALPER ROOFING SYSTEMS, INC. Z

L3

ARTICLE | 4

Name -

The name of the corporation i Alpar Reofing Systems, Inc. sl
<y

ARTICLE Il =

Duration

The period of existence of the vorporation is perpetual.

ARTICLE il
Principal Office and Mailing Address

The principal place of business and the mailing address of the comporation is at
928 & Solana Road, Suite 134, Ponle Yedra Beach, Florida 32082,

ARTICLE iV
Registered Office and Registerad Agent

The initial registered office is at 226-5 Solana Road, Suite 134, Ponte Vedra

Beach, Florida 32082, The name of the initial ragistered agent at that address is
Jaffrey T. Alper.

ARTICLEV
Authorized Shares

The corporation is authorized to issus 1,000 shares of common stock having par
vajua of $1.00 a ghare.

By: Gregory K. West, Esq., Florida Bar No. 0381764, P.O. Box 1753,
Fonte Vedra Beach, FL 32004, Tel. No. (804) 543-9800
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ARTICLEWI
Inttlal Baard of Diractors

The initial board of directors shall consist of three {3) members. The nemes and
addresses of tha members of thw initial board of diractons ana:

Name Address

Jeffray T. Alper 228.5 Solana Road, Suite 134
Ponte Vedra Baach, Florida 32382

Steven A, Alper 226-5 Solana Road, Suite 134
Ponte Vadra Beach, Florida 32082

T. James Montgomety 226-56 Bolana Roed, Suits 134
Ponte Vedra Baach, Florida 32082

ARTICLE VII

Remeoval of Directors

A director or directors may be removed by the shareholders at a meeting of the
shareholders, provided the notice of the meeling stafes that purpose, or one of
the purposes, of the meeting is removal of the director of directors. The
shareholders may ramaove one or mora ohly for causa, which is defined as fraud,
gross abuse of office amounting to a breach of frust, eriminal conduct regardiess
of arest, indictment, ar conviction, or similar misconduct. Gause may be
gstablished only after the director or directors sought to ba removed for cause
have received written nolica of specific chargas of misconduct and have had an
oppartunity to present ic the sharehoklers voting on the removal a rebuttal of the
charges. Any director removed for cause shal forfeit any and all compensation
that might otherwige ba payable to the directer for the remainder of the director's
ferm. Any contract between the corporation or the shareholders and the director
shall be deemed to be canceled and void as of the date of the director's removal
for cause. The shareholders finding of cause for removal shall be binding and
conclusive. if a director ig slacted by a voling group of shareholders, only the
shareholders of that voting group may participate in the vote fo remove the
director. Regardless of whether or not cumilative voting is in sffect, if the
sharaholdars ara voting on the removal of mare than one director, a separate
vate must ba taken on the removal of each director. If cumulativa voting Is
authorized and in effect, a director may not be removed if the number of voltes
sufficient to elect the director undar cumulative voting is voted against the
director's removal. if cumulative voting is not authorized and in effect, a director
may be removed only if the number of votes cast to remove the director sxceeds
the number of votes cast to not to remove the diractor.
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ARTICLE Wl
Vacancies in Board of Dirgglors

i any vacancey should occur on the board of directors, including a vacancy
resulting from an increase in the number of directors, the sharehokiers shall hava
the exclusive right to elect 2 new dirattor to fill the vacancy. The director shali be
elactad to the same term, in the same manner, and subject to the same
restrictions as apply to the slection of the direcior whose removal, resignation,
death, or newly created direciorship created the vacancy.

ARTICLE IX
Sharehokier Approval of Compensation of Directors

The board of directors shall eubmit ali propesals of directors’ compensation to the
shareholders of the corporation for approval by 2 two-thirds vote of those entitied
to vote at the shareholders' annual meeting. No compensation shalf be paid to
the directors until it has been approved by the shareholders.

, ARTICLE X
Directors to Be Residenis

A diractor shall not be deamed to have duly qualified unless he or ghe is a
rasident of Florida. If any direcior ceases to ba a resident of Florida, the office of
that diractor shall be deemed vacant.

ARTICLE XI
Cumulative Voting

At all timee, sach sharsholdar of the eorperation who is enfitied to vote shall hava
one vwote for each share having voting rights and standing in the shareholder's
name on the corporation’s books. In elections for the board of directors, each
sharahoider ontifiad to vote shall hava a number of voles aqual t the number of
voting shares held by tha sharsholder multiplied by the number of directors for
whom the shareholder is entitfed to vote. The sharashokder may cast all of the
shareholder'’s votes for a single candidate or may distributa them among some or
all of the candidatas. The axerciee of this right shall be termed cumulative

voting.

ARTICLE XN}
Stock Righte and Options

Al stock rights and options ¢raatéed and issued by the directors to the
shareholders, directors, officars, and employees of the corporation, its
subsidiaries, or its affiliates for the purchase from the gorporation of any eharas
of any class or classes of shares shall be approved by a two-thirds vote of the
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shareholders entitled to vole. Any plan must be approvad by the shareholdarg
before bacoming effective.

ARTICLE XIil
Considseration for Sharas

The consideration to be recgived for common shares without par valus shall be
sat, before the Issuancs of the shares, by two-thirds vots of the holders of the
outstanding shares entltied to vote. Consideration for all cther shares may be
determined Dy the board of directors, from time to time, according to law.

ARTICLE Xtv
Autharity to Dispose of Assets

Tha corporation may sell, leass, sxchange, or otharwice dispose of ali, or
substantially all, of its proparly and assete with the vote or written consent of the
holders of not less than 88.87 porcent of the shares of tha corporation antitied io
vote, and not othenwise.

ARTICLE XV
Authority to Morigage or Pledge Assats

The board of directors of the coporation may not authorize any mortgage, ,
pledge, or craation of a security interest in any Qr all of the proparty and assets of
the corporation for the purposs of securing the payment or performance of any
presxiating obligation of the corporation without obtaining prior shareholder
approvat by the vole or written consent of the holders of not less than 88.87
percent of the shares of the corporation entitied to vole, and not otherwiss, This
provision does not prohibit the refinancing of any obligation on terms at least as
favorable as the terms of the original obligation nor does it prohibit the purchase
of property, on reasonabla comitnercial tarms, which is subjact (o a purchase
money security interest ag defined in Article § of the Unlform Commercial Code.
This pravision does specifically prohibit, however, the granting of a ~"fioating fien”
or ““floating charga” on the comporate assets as would be pemmitted by Article § of
the Uniformn Commercial Code. Any and all propetty purchased on cradit may
not be secured by any other property of the corporation without obtaining pricr
shareholdes approval by the vote or written consant of the holders of not lees
than 68.87 parcent of the sharoe of the corporstion entitied to vote.
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ARTICLE XVI
incorporator

The name and addrass of the incomorator to these Aricles of Incomoration is:

Name Address
Jaffrey T. Alper 226-5 Solana Road, Suite 134
Ponte Vedra Beach, Florida 32082
ARTICLE Xvii
Pre-Emptive Rignts

Every sharehoider, upon the sale for cash of any new stock of this carparation,
shall hava the right to purchase his prorata share thereof (as naarly as may be
done without issuance of fractional shares) at the price at which it s offarad to
oihare.

ARTICLE Xvii
Indemnifination

The corporation shall indemnify any officer or director, or any former officer or
director, to the full extent permitted by law.

ARTIGLE XiIX
Vote of Shareholders to Amend Atticlas

These articles of incorporation may b amended only by the approval of the
board of directors and the affirmative vots or written consents of not laas than
68.67 parcert of the outstanding voting shares of the caporation. This Arficle
shall not apply when a greater parcentage of the votes of outstanding voting
shares, the votea of other classes of shares, or ths votes of holders of other
obligatiens of the corporation, is required by thesa arlicles or by law for
amendment of spacific arlicle provisiona. This Article shall also be inapplicable
when amendment of these articles in a manner or by persons other than those
stated in this Article is expressly authorized by law.

IN WITNESS WHEREOF, the undersigned incorporator has executed these
Articles of Incorporation this 20" day of July 1898,

Jeﬁre%r %%
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursyant to the provisions of Sections 607,G501 or 817.0601, Fiorida Statutes,
the undersigned corporation, organized under the laws of the Siate of Florida,
gubmits tha following siatemant In designating the registered office/agent, in the
State of Florida.

1. Théa name of the corporation is Alper Roofing Systems, Inc.

2, The name and address of the registerad agent and office are: Jeffrey T.
Alper, 226-5 Solana Reoad, Suife 134, Ponte Vedra Baach, Florida 32082,

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, | HEREBY ACCEPT THE
APPOINTMENT AS REGISTERED AGENT AND AGREE TO ACT IN THAT
CAPACITY. | FURTHER AGREE TO COMPLY WITH THE PROVISIONS OF
ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEFT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.
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