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with and into Suncoast Roofers Supply, Inc. QOur firm check in the amount of $36.75 is
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Sr. Legal Secretary
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" ARTICLES OF MERGER OF SUNCOAST ROOFERS SUPPLY OF TEXAS, INC.
WITH AND INTO SUNCOAST ROOFERS SUPPLY, INC.

The undersigned corporations do hereby execute the following Articles of
Merger pursuant to the relevant sections of the Texas Business Corporation Act and
the Florida Business Corporation Act for the purpose of merging SUNCOAST

ROOFERS SUPPLY OF TEXAS, INC. a Texas corporation, with and iﬁtq, o

SUNCOAST ROOFERS SUPPLY, INC,, a Florida corporation.

1. The name of each of the undersigned corporations and the stat&ipf‘(%

which each 1s incorporated are as follows: o "/(2
Name of Corporation . .. _ - . State of Incorporation ’%:: f
Suncoast Roofers Supply of Texas, Inc. : Texas 4
Suncoast Roofers Supply, Inc. " Florida _

2. The name which the surviving corporation (the “Surviving

Corporation”) is to have after the merger will be “SUNCOAST ROOFERS SUPPLY,
INC.”

3. This merger is permitted under the laws of the State of Florida and the
State of Texas, and by the constituent documents of both corporations. The
approval of the AGREEMENT AND PLAN OF MERGER (as defined below) by
SUNCOAST ROOFERS SUPPLY OF TEXAS, INC., and SUNCUAST ROOFERS
SUPPLY, INC. was duly authorized by all action required by the laws under which
they were incorporated, and SUNCOAST ROOFERS SUPPLY OF TEXAS, INC.,
and SUNCOAST ROOFERS SUPPLY, INC. have complied with the applicable
provisions of the laws of the State of Texas and the State of Florida, respectively,
and with the terms of their respective constituent documents.

4. The: AGREEMENT AND PLAN OF MERGER OF SUNCOAST
ROOFERS SUPPLY OF TEXAS, INC., and SUNCOAST ROOFERS SUPPLY, INC.,
(the “AGREEMENT AND PLAN OF MERGER”) is set forth in Exhibit 1 attached
hereto and incorporated herein by reference.”

5. The Board of Directors of SUNCOAST ROOFERS SUPPLY, INC,, the
Surviving Corporation in the merger, approved, recommended and adopted the
AGREEMENT AND.PLAN OF MERGER by written consent dated effective March
31, 2001, and directed that such document be submitted to a vote of its
shareholders. The Board of Directors of SUNCOAST ROOFERS SUPPLY OF
TEXAS, INC., approved, recommended and adopted the AGREEMENT AND PLAN
OF MERGER by written consent dated effective March 31, 2001, and directed that
such document be submitted to a vote of its shareholders. The shareholders of
SUNCOAST ROOQFERS SUPPLY, INC,, and SUNCOAST ROOFERS SUPPLY OF
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TEXAS, INC., respectively, duly approvéd and adopted the AGREEMENT ANﬁ
PLAN OF MERGER by written consent dated effective March 31, 2001, in the
manner prescribed by law of the State of Texas and the State of Florida.

6. For each corporation that is a party to the merger, the number of
shares outstanding are as follows:

Number of Shares

Name of Corporation . =~ . _ OQuistanding , .
Suncoast Roofers Supply, Inc. 998 Voting Shares of Common Stock

998 Non-Voting Shares of Common Stock
Suncoast Roofers Supply of Texas, Inc. 1,000,000 Voting Shares of Common Stock

There were no shares of Suncoast Roofers Supply, Inc. or Suncoast Roofers Supply
of Texas, Inc., entitled to vote. as a class.

7. For each corporation that is a party to the merger, the number of
shares that voted for and against the AGREEMENT AND PLAN OF MERGER, are as

follows:

Name of Corporation _ . - Voted For = . Voted Asainst. e
Suncoast Roofers Supply, Inc. 998 None
Suncoast Roofers Supply of Texas, Inc. 1,000,000 None

8. These ARTICLES OF MERGER, and the AGREEMENT AND PLAN OF
MERGER incorporated herein by reference, shall be effective in accordance with Article 5.05 of
the Texas Business Corporations Act, and the merger therein contemplated shall be deemed to be
complete and consummated at said time, )

9. The Surviving Corporation will be responsible for the payment of all such fees

and franchise taxes related to the merger and the filing of these ARTICLES OF MERGER if the
same are not timely paid.

[SIGNATURES BEGIN ON THE NEXT PAGE]



These ARTICLES OF MERGER have been signed by the President of
SUNCOAST ROOFERS SUPPLY, INC., and by the President of SUNCOAST
ROOFERS SUPPLY OF TEXAS, INC., each thereunto duly authorized, dated
effective as of the 31t day of March, 2001. ~ '

SUNCOAST ROOFER.
a Floride cogporatio

By: , -
Wi %yo, President

SUNCOAST ROOFERS SUPPLY OF
TEXAS, INC., a Texas corporation

DL L

Rowlahdr B, Gregory, Jr., President

, INC.
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AGREEMENT AND PLAN OF MERGER OF .
SUNCOAST ROOFERS SUPPLY OF TEXAS, INC.
WITH AND INTO SUNCOAST ROOFERS SUPPLY, INC.

THIS AGREEMENT AND PLAN QF_MERGER is dated effective March 31,
2001, and is made and entered into by and between SUNCOAST ROOFERS SUPPLY
OF TEXAS, INC., (“TEXAS"), a corporation organized and existing under the laws of
the State of Texas, (TEXAS being hereinafter sometimes referred to as the “Merging
Corporation”™ and SUNCOAST ROOFERS SUPPLY, INC, (‘SUNCOAST"), a
corporation organized and esisting under the laws of the State of Florida (SUNCOAST
being hereinafter sometimes referred to as the “Surviving Corporation”), said two
corporations being hereinafter sometimes referred to collectively as the “Constituent
Corporations”;

WHEREAS, the Board of Directors and Shareholders of each of the Constituent
Corporations deem it advisable and in the best interests of the Constituent
Corporations that TEXAS be merged with and into SUNCOAST, with SUNCOAST
being the Surviving Corporation, under and pursuant to the laws of the State of Florida
and the State of Texas and on the terms and conditions set forth herein;

NOW THEREFORE, the parties hereto agree as follows:
ARTICLE I
MERGER

1.1 TEXAS shall be merged with and into SUNCOAST in accordance with
the laws of the State of Florida and the State of Texas. The separate corporate
existence of TEXAS shall thereby cease, and SUNCOAST shall be the Surviving
Corporation. The Surviving Corporation shall do business and be governed by the
laws of the State of Florida.

1.2  The name which the Surviving Corporation is to have after the merger
shall be “Suncoast Roofers Supply, Inc. '

1.3  On the Effective Time (as defined in Section 2.1 below), the separate
existence of the Merging Corporation shall cease. Except as herein otherwise
specifically set forth, from and after the Effective Time the Surviving Corporation shall
possess all of the rights, privileges, immunities and franchises, to the extent consistent
with its Articles of Incorporation, of the Constituent Corporations. All the rights,
privileges, powers and franchises of the Merging Corporation, of a public as well ag of a
private mature, and all property, real, personal and mixed of the Merging Corporation,
and all debts due on whatever account to it, including all choses in action and all and
every other interest of or belonging to it, shall be taken by and deemed to be transferred
to and vested in the Surviving Corporation without further act or deed; and all such
property, rights, privileges, immunities and franchiges, of a public as well as of a
private nature, and all and every other interest of the Merging Corporation shall be

. EXHIBIT
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thereafter as effectually the property of the Surviving Corporation as they were of the
Merging Corporation.

1.4 From and after the Effective Time, the Surviving Corporation shall be
subject to all the duties and liabilities of a corporation organized under the Florida
Business Corporation Act and shall be liable and responsible for all the liabilities and
obligations of the Conmstituent Corporations. The rights of the creditors of the
Constituent Corporations, or of any person dealing with such corporations, or any liens
upon the property of such corporations, shall not be impaired by this merger, and any
claim existing or action or. proceeding pending by or against either of such corporations
may be prosecuted to judgment as if this merger had not taken place, or the Surviving
Corporation may be proceeded against or substituted in place_of the Merging
Corporation. Except as otherwise specifically provided to the contrary herein, the
identity, existence, purposes, powers, franchises, rights, immunities and liabilities of
the Surviving Corporation shall continue unaffected and unimpaired by the merger.

ARTICLE II

TERMS AND CONDITIONS OF THE MERGER

The terms and conditions of the merger shall be as follows:

2.1 The merger shall become effective in accordance with Article 5.05 of the
Texas Business Corporation Act. The time and date of such effectiveness is referred to
in this Agreement as the “Effective Time.”  _

9.2  Prior to the Effective time; the Constituent Corporations shall take all
such action as shall be necessary or appropriate in order to effect the merger. If at
any time after the Effective Time, the Surviving Corporation shall determine that
any further conveyance, assignment or other documents or any further action is
necessary or desirable in order to vest in, or confirm to, the Surviving Corporation
full title to all of the property, assets, rights, privileges and franchises of the
Constituent Corporations, or either of them, the officers and directors of the
Constituent Corporations shall execute and, deliver all such instruments and take
all such further actions as the Surviving Corporation may determine to be
necessary or desirable in order to vest in and confirm to the Surviving Corporation
title to and possession of all such property, assets, rights, privileges, immunities
and franchises, and otherwise to carry out the purposes of this Agreement and Plan.

9.3 This AGREEMENT AND PLAN OF MERGER will be submitted for
approval separately to the shareholders of the merging parties in the manner
provided by the laws of the State of Texas and the state of Florida. .



ARTICLE III ' -
CHARTER AND BYTLAWS:

DIRECTORS AND OFFICERS

3.1  The Articles of Incorporation of SUNCOAST, as in effect immediately
prior to the Effective Time, shall, after the merger, continue to be the Articles of
Incorporation of the Surviving Corporation until duly amended in accordance with law,
and no change tosuch Articles of Incorporation shall be effected by the merger. A copy
of the Articles of Incorporation of the Surviving Corporation are set forth in Exhibit “A”
attached hereto and are by this reference incorporated herein.

3.2  The Bylaws of SUNCOAST, as in effect immediately prior to the Effective
Time, shall, after the merger, continue to be the Bylaws of the Surviving Corporation
until duly amended in accordance with law, and no change to such Bylaws shall be
effected by the merger.

3.3 The. persons who are the Directors and officers of SUNCOAST
immediately prior to the Effective Time shall, after the merger, continue as Directors
and officers of the Surviving Corporation without change, to serve, subject to the
provisions of the Bylaws of the Surviving Corporation, until their successors have been
duly elected and qualified in accordance with the laws of the State of Florida and the
Articles of Incorporation and Bylaws of the Surviving Corporation.

ARTICLE IV

CONVERSION OF SHARES

4.1 TheMerging Corporation presently has issued an outstanding one million
(1,000,000} shares of common stock (“Texas Common”).

4.2 At the Effective Time, each issued and outstanding share of Texas
Common owned by a shareholder other than SUNCOAST ROOFERS SUPPLY, INC.,
shall be converted into .00058 shares of the Surviving Corporation’s non-voting
Common Stock. The shares of Texas Common owned by SUNCOAST ROOFERS
SUPPLY, INC.,, will be cancelled and will not be converted. After the Effective Time,
each holder of an outstanding certificate or certificates theretofore representing shares
of Texas Common shall be required to surrender the same to the Surviving Corporation
for transfer, and each such holder or transferee will be entitled to receive certificates
representing .00058 shares of the Surviving Corporation’s non-voting Commeon Stock
for every one (1) share of Texas Common, previously represented by the stock
certificates surrendered. .No other cash, shares, securities or obligations will be
distributed or issued upon conversion of the Texas Common.



ARTICLE V
MISCELLANEQUS .

51 Notwithstanding anything herein to the contrary, the Board of Directors
of either of the Constituent Corporations may, in their sole discretion and at any time
prior to the Effective Time, by resolution duly adopted, abandon the merger if it shall
deem such action necessary, desirable and in the best interests of the respective
Constituent Corporations. In the event of such determination and the abandonment of
this Agreement and Plan pursuant to the provisions of this Paragraph 5.1, the same
shall become nulland void and shall have no further effect. Such termination shall not
give rise to any liability on the part of either of the Constituent Corporations or its
Directors, offices or shareholders in respect of this Agreement and Pla@.

5.2 The Shareholders of TEXAS and SUNCOAST dissenting to the
Agreement and Plan, if any, shall be entitled, pursuant to the relevant Sections of the
Texas Business Corporation Act and the Florida Business Corporation Act, to be paid
the fair value of their shares upon compliance with such statutory sections.

5.3 This Agreement and Plan embodies the. entire agreement between the
parties hereto and there are no agreements, understandings, restrictions or Vwarranties
between the parties hereto other than those set forth herein or herein provided for.

5.4 This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Florida.

This Agreement and Plan has been signed by the duly authorized officers of the
Constituent Corporations pursuant to the authorization by the Board of Directors and
Shareholders of the Constituent Corporations effective as of the day and year first
above written. - '

W EEDPPLY, INC.

By:

ngam Tard,ﬁyo, President

SUNCOAST ROOFERS SUPPLY OF .

TEXAS, BC., a Texas corporation
By: Q féﬂa

Rowland E. Greg.ory, Jr., President

STP1#400052 v1
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ARTICLES OF INCORPORATION e
oF
SUNCOAST RODPERS SUPPLY, INC.

The undersigned subscriber to these Articles of
Incorporation, a natural person competant to contract,
hereby forms a corporatiom under the laws of the Jtate of
Florida.

ARTICLE I TNAME

The name of the Corporation is Suncoast Roofors
Supply, Inc..

ARTICLE II WNATURE OF BUSINESS

The general nature of the business . to be trang-
acted by this Corporation is:

2. To engage in every phase anc aspect of thae
business of wholesale buying, selling and otherwise dealing
in all kinds and types of rucfing materials and supplies.

B. To conduct businass in, have one or more
offices in, and buy, hold, mortgege, sell, convey, leage or
otherwlise dispose of real and peracnal property, including
franchises, patents, copyrighta, trademarks and licenaes in
the State of Florida and in all other states and countriey.

I 2 . s,

y. Whw FeiaomEract debts and borrow money, issue and
sell or piedie-bosddl debsnturas, notes and othaew evidences
of indebusduas¥; and exacute such mortgates, trangfers of
corporate’ progértyd, 8r other instruments %o secure the
payment of corporate indebtednesg as reguired.

D. To purchase the corporate assats of any other
corporation and engage in the same or other character of
business. .

E. To guarantea, endorma, purchasa, hold, sall,
transfer, mortgage, pledge or otherwize acquire ox dispose
of the shares of the capital stock of, or any bonds, sacurities
or other evidences of indebtedness creatad by any other cor-
poration of the State of Florida or any other state or N
government, and while owner of such stock to exarcisze all
the rights, powers and privileges of ownership, ineluding
the right to vote auch stock.

¥. To do evervthing necesgary and rroper for the
accompliskment of any of the purposes or the attaining of
any of the objects or tha furtharance of any of the purposes
enmerated in these Articles of Incorporation or any amendment
thereof, necessary or incidental to the protection and
benafit of the Corporation, and in general, elther alone or
in asscciastion with other corporations, firms or individuals,
to carry on any lawful pursuik necezeary or inocidental to
the sccomplishment of the purposes or the attainment of the
objects or the furtherance of anch purposes or objects of
the Corporation.
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' eﬁﬁe?ﬁ’engnge in any activity or business permitted
under the Yaws of the United States and of the State of
Florida,

The foregoing paragraphs shall be conastrued as
enumerating hoth objects and purxposes of the Corporation:
and 1t is hersby expreaaly provided that the forageing
enumeration of specific purpeses shall not be held to limit
or restrict in any manner the purposes of the CQ:poration
ctherwise permitted by law, .

L

ARTICLE IXI CAPITAL STOCK -

The capital stoek of this Corporation shall be
1,000 sharez of common stock having a par valua of 31.00 per
share.

All of said atock shall be payablae in cash, ox
property other than stock or gscurities, in lieu of cazh, at
a just valmation to be determined hy the Board af Directeors
of the Corporation. ! 5

ARTICLE IV IRITIAY, CAPITAL - RS

The amount of capital with which the corporation
will beqgin business shall not be less than $500.00.
ARTICLE.V TEBM OF EXISTENCE

The Corporation shall have perpetual existence.

ERTICLE VI ADDRESSH

streat address of the principal offices
the Ztate of Plorida iz 2544 Terminpal
FASEraburg, Florida, 33712. The Board of
¥ time to time move the principal office o

_ any othar address in the State of Florida.

ARTICLE VII DIRECTORS

The business of the Corporation shall be managed

.by its Board of Directorsz. The number of directors congtituting

the entirs Board shall not be leas than one, and subject o
such minimum may be incresased or decreased from time to time
by amendment of the By-Laws in a manner not prohibited =57
law, Until so changed +the number ahall be one. . .

ARTICLE VIII INITIAL DIRECTOR

The name and address of the member of ths first
Board of Diregtor is:

Hame ) ' Address
ROWLAND E. GREGORY 2544 Terminal Drive South

St. Pestershurg, Florida 33712
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. GEEL- ABTTCLE IS SUBSCRIBER
AT Ty

The nams and street address of the person signing
thesa Articles of Incorporaticn as subseriber is:

Name ) ' Addregs
ROWLAND Ex GREGORY 2544 Terminal Drive South

5t. Petersbnrg, Plorida 33712

5
Fra,

ARTICIE X VOTING FOR DIRECTORS

The Board of bDirsctors shall be elected by the
steckholders of the Corporation at such times and in such
manner as prowvided by the By-Laws of the Corporation.

ARTICLE XI REMOVAL OF DIRECTORS

Any director of the Corporation may be removed at
any annual or speclal meeting of the stockholders by tha~
same vote as tha¥t required to elect a director, o

ARTICLE XII CONTRACTS -

No contract or other tranaaction between the Cor—
poration and any other corporation shall be affacted by ths
faet that any direcktor of the Corporation is interasstoed In,
or i3 a director or officer of, sueh other corporatien, and
any director, individually or jointly, may be a party %o, or
may be interested in, any contract or transaction of the
Corporation or in which the Corporation is interestadr and
no contract er othar transaction of the Corporaticn with anvy

persony, flm qgx. ation shall he affected by the Ffact
that apy:.ad the Corporation is a party in any way
connectst:) cgerson, firm or corporation, and every
person;who Ri¥ LATHEE a director of the Cerporation ig
hereby ‘Feligved frow any llability that might otherwise

exist from contracting with the Cerporation for the benefit
of himself or any firm, association or corporation in which
he may be in any way interested.

ARTICLE XIYI RESTRAINT ON ALIENATION COF SHARES

The gstockholders of the Corporation gshall have the
powar to include in the By-lLaws, adopted by a two-thirds
majority of the stockholders of the Corporation, anmy regulatory
or restrictive provizions regarding the proposad sale, .
transfer or other dispozition of any of the outetanding stock
of tha Corporation by any of its atockholders, or in the
event of the death of any of Its stockholders. The manner
and form, as well as the relevant terms, conditionsz and .
detailz thereof, ahall be detarmined by the stockholders of
the Corporation; provided, however, that such regulatory ox
restrictive provisiona shall not affect the rights of third
parties without actuel notice therecf, unlesz the existance
of suech provislons shall be plainly written upon the certificate
aevidaneing the ownership of such stock,

-3 -



[T -

s - e o e

;f'_ﬂ:wfg§§ ADDITIONAL CORPORATE POWERS

In furtherance and not in limitation of the general
powers conferred by the laws of the State of Plorida and of
the purposes and objects hereinabova stated, the Corporation
shall have all the followling powers:

A. 'To enter into, or become a partner in, any
arrangement for sharing profite, union of interest oxr cor—
coration, joint venture, or otherwise, with any person, .
firm, or corporation for the purpose of carrying on any: -
business which the Corporation has the direct or incidental
authority tc pursue. N

B. At its option, to purchasa and agquive any or
all of its stock owned and held by any such stockholder as
should desirs to sall, transfer or otherwise dlsposze of his
stock in acoordance with the By-Lawa adopted Ly the stock- i
holders of the Corporation setting forth the terms and . )
conditions of such purchase; provided, however, the capital
of the Corporatien is not impalred. .

0. At its option, %o purchase and acquire thed
stock ‘owned and held by any stockholder who dies, in aceprd-
ance with the By-Laws adopted by the stockholders of thai.. .
Corporation setting forth the terme and conditions of sual
purehase; provided, however, the capital of the Corporation
is net impaired. .

D. To enter into, for the banefit of lta employees,
ona or more of the Following: (i} a pension plan, {ii} a
profit-sharing plan, (1ii) a stock bonus plan, {iv]) a
thrife and savings plan, {v) a restricted stock optian
plan, and {vi} other retlrememnt or incentive compensation
plans.

ICLE XV AMESNDMENT

. TR tes of Incorporation may ha amended in

the manpayr’ ST law, Every amendment shall be approved
by the Board of Directors, propesed by them to tha stockholders,
and approved at a stockholders' meeting by a majority of the
stock entitled to vote therson, unless all the directors and
all the stockbolders mign a writien statement manifesting

thair intention that a cartain amendment of these Articles

of Incorporation be made, All rights of stockhelders are
subject to this reservation. .

' ARTICLE XVI ADOPTION OF BY-LAWS

. Tha power to altar, amand, or repeal the By-Laws
or to adopt new By-Laws shall be veated in the Board of
Directors; provided, howaver, that any By-Law or amendmant
thereto as adoptsd by the Board of bBirectors may be nmlitered,
amaended, or repealed by 2 vote of tha sghareholders entitled
to vote for the election ¢f dirscters, or z new By-Law in
lieu thereof may be adopted by vote of such shareholders.

ARTICLE XVII BY-LAWS AND CORFUORATE MANAGEMERY

The Corporation may in its By-Laws make any other
provisions or requirements for the manegement or conduct ef
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the busin&éu%at he' eorporation, provided the same ig not
inconaigtent® with the provisions of this certlificate, or
contrary to the laws of this state or of the United States.

ARTICLE XVIII EXECUTIVE COMMITTERE

\ The Board of Directors shall have power #o anact
By-Laws, subjeck to any Sy-Law enacted by the stockholders,
providing for the appointment of an executive committee of
tha Board of Dirsctors., The Board of Directors may defins
the duties of the sxecutive coomittee, but if not otherwise
definad by the Board of Directors, it shzll have and axetciase
such of the powers of the Board of Directors, during the
period of time between meetings of the Board of Diractors,
as may be lawfully delegated. B

IN WITNESS WHEHEBOF, I, the subssiibar, have executed .
these Articles of Incorporation this 2 ¥+ day of March, 1975.

%ﬂw(?ﬂwc( &{; E%

—

STATE OF FLORIDA
COUNTY OF PINELLAS ; )

Bafore me, the undersigned authority, personally
appeared ROWLAND E. GREGORY, to me wall known and Rnowrn to
me to be the individual described in and who axecutsd: the
foregolng Articles of Incorporation, and acknowled¥ediberora
me that he signed and executed the same for the pi¥poses
tharein set forth .

WIMSE ﬂ:hanzi d official seal in tha State and

County aforaxaid’ his day %wy;.
Notary Public l:
~
My Commission Expires: $/2¢/75
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CERTIFICATE DESIGHATING PLACE OF BUSINESS OR DOMICILE
POR TEE SERVICE OF PROCESS WITHIN THIS STATE,

WAMING AGENT

UPON WHOM PHROCESS MAY EE SERVED

Pursuant to Chapter 48.091, Florida Statutes, the
following is submitted in compliance with zaid Ach:

That SUNCOAST ROOFERS SUPPLY, ING.,, desiring to
organize undey the laws of £he State of Florida with its .

principal offlce, as
vion, at City of St.

indicated in the Articles of Incorpora-
Petersburyg, County of Pinaliag, State

of Florida, has named R. Deonald Mastry, located at The TFenth
Ploor, FPlorida Fedoral Building, city of St. Petersbung, State

of Plorida, a8 its a
this State.

ACKNOWLEDGMENT :
Having bee

gent to accept ssrvice of procesa within

n named to accept service of process for

the above stated Corporation, at place designated in this
certificate, I hereby accept to act in this capecity, and agree
o comply with the provision of said Act relative to Reeping

open said office.

(e

sth
W
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ARTICLES OF INCORPORATION w2
OF .-ﬂ't". r‘f}
SUNCOAST ROOFERS SUPPLY, INC. A
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The Articles of Incorporation of SUNCOAST ROOFERS SUPPLY,
INC., a Florida corporation, shall be amended as follows:

Article III of the Articles of Incorporation shall be deleted
in its entirety and the following shall be substituted in its
place: _ . ; .

"The maximum number of shares of stock authorized to be
issued by this Corporation shall be five thousand (5,000)
shares of voting common stock having a par value of cne
dollar per share and five thousand (5,000) shares of non-
voting common stock having a par value of one dollar per
share, and each share of voting common stock shall
entitle the . holder thereof to one vore at any
stockholders meeting, and each share of non-veting common
stock shall not entitle the holder thereof to vote at any
shareholders meeting and said voting common stock and
non-voting common stock shall in all other respects fully
participate in corporate matters and in the assets of the
Corporaticn, and shall be fully paid and non-assessable.
Said shares shall be paid for in lawful money of the
United States of America, or. in property, labor or
services at a just wvaluation to be fixed by the
Corporation cor by its Board of Directors.®

The foregoing Amendment results in an exchange of shares as
set forth in the following resolutions adopted by the sole director
and approved by the shareholders to implement the Amendment to the
Articles of Incorporation:

RESOLVED FURTHER, that each share of the previously
authorized issued and outstanding shares of the common
stock of the Corporation having a par value of one dollar
per share be exchanged for one (1) share of voting common
stock having a par value of one dollar per share and for
one (1) share of non-voting common- stock having a par
value of one dollar per share.

RESOLVED FURTHER, that the officers of the Corporation
be, and they are hereby authorized and directed to
execute and deliver certificates representing the
aforesaid shares upon surrender of each share of
presently authorized and outstanding common stock and to
execute all documents and take such other actions as
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shall be necessary to carry out the purpose and intent of
these resolutions.

Article X of the Articles of Incorporation shall be deleted in
its entirety and the following shall be substituted in its place:

"The Board of . Directors shall be elected by the
stockholders holding voting common stock of the
Corporation at such times and in such manner as provided
by the By-Laws of the Corporation. o

Article XI of the Articles of Incorporation shall be deleted
in its entirety and the following shall be substituted in its

place:

"Any director of the Corporation may be removed at any
-annual or special meeting of the stockholders holding
voting commeon stock by the same vote as that required to

elect a d;rector."

Article XIII of the Articles of Incorporation shall be deleted
in its entirety.

Article XV of the Articles of Incorporation shall be deleted
in its entirety and the following shall be substituted in its

place: : ,

"These Articles of Incorporation may be amended in the
manner provided by law. Every amendment shall be
approved by the Board of Directors, proposed by them to
the stockholders holding wvoting common stock, and
approved at a stockholders’ meeting by a majority of the
stock entitled to vote thereon, unless all the directors
and all the stockholders holding voting common stock sign
a written statement manifesting their intention that a
certain amendment of these Articles of Incorporation be
made. -All rights of stqckholders are subject to this

reservation."

The foregoing Amendments to the Articles of Incorporation of
the Corporation were adopted and the resolutions to implement the
Amendments were adopted by the  sole director and all of the
shareholders of the Corporation, pursuant to Sections 607.0821,
607.0704, and 607.1003 of the Florida Statutes, as evidenced by
their sigmature on Actions by Written Consent manifesting their
intentions that the foregoing Amendments to the Articles of
Incorporation be adopted. All of the shareholders cast their votes
for the Amendments and the number of votes cast for the Amendments
was sufficient for approval by the shareholders of the Corporation.



IN WITNESS WHEREOF, the undersigned president and secre ary of
the Corporatidn executed these Articles of Amendment thig <. day

of March, 1895,
&?%%

Rowland E. Gregory, Jr.
President and Secretary

STP-65795 - - —

The date of adoption of each amendment is March 28, 1995.



