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FILED
05 0ty 8 25
PR RETARY OF g7
FIRST AMENDED AND RESTATED » TLURIDA
ARTICLES OF INCORPORATION
of

MINTO BILDERS (FLORIDA), INC,

Minte Builders (Florids), Ine., 8 Florids coyporation (the *Cogpotation™), herely sertifies to the
State of Flovida Drepartmeni of State, under & power contained in Section 607.1007 of the Florids
Buginesa Coyporation Aot, that;

FIRST: the Corporation's Articles of Incorporation, 28 heretafore amended (which, as hereafter
rertated or amended fronn tine to thue, are berein called the “Arnicles™, are hereby amended and restatad

as follows: ARTICLE
NAME
The name of this Corporation is MINTO BUILDERS (FLORIDA}, INC.
ARTICLE
NATURE OF BUSINBSS

The general nahwe of the business snd activities to be transsctod snd catried on by this
Corparation ave 26 follows:

A, To purchmse, take, receive, lease, or otherwise ncquire, gwn, hold, improwve, use, and
otherwise dezl in and with real or personal property or any interest therein, wherever sinmted,

B. Ta acll, convey, mortgage, pledge, creqte & scourity interest in, Yense, sxchange, wansker,
and otherwise disposc of 2l or xny part of its property and assets.

C To lend money 10, and vae its credit 1o assist, its officers and emplovees oc the officers or
employecs of a subsidiary of the Corporation, inchiding any officer or employee who is a Director of the
Corparation or of & subsidisry of the Corporation, whenever, in the judgment of fiie Dircoreps, such loan
or assistancs nay reasonably be expected to benedit the Corporation. The loan ot pther assigtancs may be
with ar without lnterest and may be unsecured or secured in such manner as the Bonrd of Directors of the
Corporation (the “Boerd of Directors™) shail approve, incloding, without limitation,  pledge of shares of
siock of the Corporation. Nothing in: this sevtion shell be deemed 1o deny, Mot or testeiet the powers of
graranty or warmty of the Corpomation &t sonmon Iaw or ande? any atabute,

. To purchase, teke, yective, subscribe for, or otherwise gequite, own, hotd, vow, ase,
employ, seli, mortgage, lend, pledge, or otherwise dispose of, and atherwise use and deal in md with,
shares or other interests in, or obligations of, either domeste or foreign corporations. nsstciations,
parintrships, or individusls, o divect ov indirecr obligations of the United States or of any other
governnent, state, torritary, govermmmental dihriet, of nenicipality or of any instrumeninlity therent.

NYB 15H538.6



FILE MNo.275 1007 '05 04:25  [D:CSC . : . FAX:850 558 1515

E. To make contracts and guamntees and incur Habilities, barrow money at such mtes of
nterest 43 the Cocporation may determise, isse its notes, bonds, and other obligatians, and secure any of
itz obligations by martgage or pledge of all or any of ita property, frmchiscs, and bwomn.

F. To lend momey for its cocporaie purposes, invest and mimvest its funds, and ke sod hald
Teal personal property as security fior the paymeat of funds so Joaned ot investod.

G. To condist its PRsiness, carmy oot I8 optratioms, and have offices wnd extrcisa the powers

gmated by The Flerida Genersl Corporstion Act, Floride Statutes Chapter 607 {1976) 38 it now gxists er
»s hereather avwnded, within or without the Stue of Florids.

H To elect or appoint oificers and agents of the Corporation snd define their dudes and fix
their compensation.

1 To make and slter By-laws, not imeonsistent with these Articles or with the laws of the
State of Florida, for the adminismetion and regulation of the affairs of the Cerporstian.

I Fo make domations for ihe public welfire or for chariable, sclentific, or educational
PUrposss.

K. To fransact any Iawfil business which the Board of Directors shall find will be in 2id of
govermnmental policy.

L. T pay pensions and eatablish pension plans, profit sharmg plang, stock bonuz plans,

stock option plans, and other inventive plans for any or oll of itz Dircotors, officers, and emnplayess and
for any or ali of the Directars, officers, and employees of any subsidisrics of the Corporation.

M. To bo & promoter, incorporator, general pertaer, limited partner, member, asgociale, or
raannger of siy carporation, parmesship, limited parmership, joint vepture, tust, or other enterprise.

N. To Imve and exercise all powers necesszry or convenimt to effect its purposes,

The objents und parposes specified in the foregoing paragraphs of this Article shall, unless
expressty Umited, not be limitad or resmicted by reference to, or inforenes from, any provision in this or
any other Aricles of thess Articles, shall be regerded as independent ohiects and puposes shall be
cansirued as powers as well s objects aud purposes,

ARTICLE T
CAPITAL STOCK

The total mumnber of slmres of a1l clagaes of steck that the Corporation shall kave authority o lssue
ia 230,060, consisting of 23,000 shares of comimon stosk having & par value of $1.00 per share (the
o & , and 207,000 shares of grefvyed stoek hoving o par velue of $0.01 per share {the
“Preferred Stock™).

The Board of Directors may classify and reclzssify sny unissued shares of capienl stock by serting
or changing in any one or more respeets the preferences, conversion or other rights, voiing powers,
restrictions, tinmitations as to dividends, qualifieations or terms o conditions of Tederaption of suck shares
of capital stock.

NYE 15100086

PAGE

5/

g~




FILE Ne.275 10-07 *05 04:25  ID:CSC - - . FAX:850 558 1615 PAGE 6/ 9

The stack of fiur Corporatian chall be issued for such consideration as may be detrmined by the
Board of Directors. Sharsholders shall have no preswptive nighty,  Shaveholders may siter inio
sgreeraants with the Corporation or with exch other {o control or resfrict the transfer of stbok and such
agrvemnenis sy ke the form of opticns, rights of first refussl, keop-well agreements or suy other lawfis]

form of agreement.
ARTICILETV

FRINCIFAL OFFICE; REGISTEREE OFFICE AND AGENT

The prineipal office of the Corporation 1s located at 4400 West Sample Koad, Ceconur Creek, FL
33073-3450, The styeet address of the registersd office of the Corporation i= 4400 West Sample Road,
Coconut Croele, FT. 33073-3450, and the name of the registered agent of this Corporation at that address

ix Michael Greenhery,
ARTICLEV
BOARD OF DIRECTORS
The business of this Corparation shall be mansged by & boxed of Vrirectors congisting of not fewer

than one {1) persan, the exack number in the determined fom time to time i accordance with the
Hy-Laws. The nannes of the dirctors who shall act until their successors ave duly chosen and qualified

&res

Michael Greenberg

Roger Greenberg

Phillipc Joanisse
ARTKCLE VI
[RESERVED]
ARTICLE VIE

BY-LAWS

The sharcholders o the Board of Directers shall adopt By-Laws for the Comporation. The
By-Laws may be spended, sltcred or repealed by the shareholders or the Bogrd of Diectors. The
By-Lawe may conisin any provisions for the regutation and mamgement of the affiirs of the Compomation
not inconsistent with lew or these Articles.

ARTICLE VI

INBEMNIFICATION OF OFFECERS,
DIRECTORS, EMPLOYEES AND AGENTS

A, The Corporation shall indermify sy Director or officer, and shall have the power to
indemmify any pevson whe wis or i3 & party or is threatoned 1o be made 2 party o any threstened, pending
or campleted sotion, suit or procesding:

e e e et e

NYB 1510938.6




FILE No.275 10,07 '05 04:26  [D:CSC . FAX:850 558 1515 PAGE 7, 9

1. whether civil, sriminal, sdministrative, o mvestigative (other fhan an ectfon by,
or in the right of, the Corparation)} by reason of the fact that he is or waa & Divector, officer,
ampluyes, of agent of the Corporation, or is & was sgeving #t the tequest of the Corporation as a
Divoetor, officer, emplayee or agent of another cosporation, partnership, joint venture, trust or
other enterprise, against expenuses (nciuding atormeys” fees), judgments, fines, and amoonts paid
n stttlement aoivally and reasonshly incwred by him in connection with such action, suit, o
procceding, including any appea) thereof, if he acted in good faith and in & manner he ressonably
Believed 10 be i, of it oppossd o, the best interests of the Corporation and, with redpect (o any
crizyinal xetion or provesdimg. had no rexsonablie cavse o belizve his conduct was nnfawiul. The
termination of any action, suit, or proceeding by judgraent, order, sefflement, or conviction o
upon a plea of nolo contendere ot its equivalent shall not, of itelf, crenaie & presumption that the
Dlirector, officer, enployes, aget of ather person did not act in good faith and in a wmanner which
he ceasonably belizved to be in, or not opposed to, the ot mterosts of the Corporation o, with
respect to any criminal action or procesding, had ressonable cntise 8 beligve that bis comduct was
unlawfil.

2. v or in the right of the Corporation to procure & fitdgment iy it faver by reason
of the fact that b is or was » Director, officer, etiplayee, or agent of the Cosporation or is ar was
sevving at the mquest of the Corporation a5 2 Direcior, officer, employee, or agent of snother
corporation, matoership, joiat ventime, tast, o afber enterprise againgt expenses {intluding
sitarneys’ fees) schuaily and reseonsbly incurred by him it connection with the judpment or
sotilement of such acticn: or suit, mcluding any appeal theroof, if he acted in good faith and in a
manner e rexsonsbly belisved to Be W, or nof opposed to, the best inteests of the Corporation,
except that no mdemnification shyll be made in vespect of any claim, issue, or matier 2 fo which
such Diroctor, officer, smployee, agent or ather peyson shafl have heen sdjndged to be lishle for
negligence or misconduet in the aof his duty to the Corporation wiless, wmd only o
the exient that, the court in w such action or suit was brought shall delermine upon
application that, despite the adivdication of lability tut in view of afl cirammstrmicss in the case,
such Director, offcer, employes, agent o other person is fairdy and reasonably entitled to
indemnity for such expenses which such coutt shall desm proper.

B, To the extent that a Director, officer, employee, or ageni of the Corpatation has heen
suceessful on the meriis or otherwise in deferso of any action, awit, or proceeding referred to in
paragraph A of this Article, or in defense of any clalm, issue, or matter theredn, he shall be indemmilied
against expenses (includng atiomeys® foes) and reasonably incurred by him in comtection theyewith.

c. Any mdermification under persgreph A of this Article, unless parsant 10 2
determination by a cowrt, shall be made by the Covpararion oniy as antharived in the specific case upon 2
determination that indenmificarion of the Diractor, offfocr, cmployee, or agent is proper in the
circumstantes because he s met the applicable stindard of conduct et forth i pargraph A of this
Artiole.  Such determination shall be mads by the Bomd of Dircckrs by 2 mmjority voie of & quonm:
consisting of directors who were pot parties to such action, suil, or procesting o by the sharcholders by a
majodts:vntcof:mmmcanﬁﬂinnofdmeholdmwhommtwﬁcsmmhmdm,suitw ;
pooceeding,

D. Expenges (ncluding stioeneys® fees) mowrred in defending a civil or erhmimal action, suit,
or procecding may bie paid by the Corporation in advance of the final dispositon of such action, suit, or
proceeding upon a prelirainary determinatiop following one of the procedures set forth it pampmph €
that the Direcior, officer, employes, or agent met the appliceble standard of comduct set forth in
purRgraph A and upon receipt of sn undertaking by or on belalf of the Director, officer, employee, or

HYB )5t00nt6
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agent to repay such smount umiess it shall ultinmtely be defermined that be iz entitled to be indemnifiad
by the Cerporation as suthorized in this Article,

R The Corporation shall have the power to make any other or further indemmification,
except an indemmification against gross negligenee or willfzl misconduct, under any by-law, agresment,
vate of sharebalders or disinterested Drivectors, or otherwise, both as o action in his officinl capacity and
as to scticn in snother capecity while holding such office,

F. Indemnification a3 provided in Ods Asticle shell contintie a8 to # person who hag ceased
to be & Ditector, officer, employee, or agent and shall imae o the henefit of the heirs xnd pecsonal
ropresentatives of such & person.

a. The Corporation shall have power w purchase and mzintain insurance on behalf of any
persan who is or was & Divector, afficer, employee, or agent of the of is o wes serving af the
request of the Corporation #s & Direcror, officer, employee, or agens of another sorpocation, partership,
joint ventiwe, trust, or other entogwiss against any lisbility asserted against i and inourved by kim in
any such capacity or arising o of his starus as nich, whether or not the Corporation would have the
power 1o indemedfy him againgt sovh lishifity under the provisions of this Aricle,

H Y any axpeviss or other amounts are paid by way of indemmnification otherwise than by
count ovder or astivm by the sharcholders or by ey msurance carrier pursient to ingugnes maintwined by
the Corporation, the Corparation shall, not Iater than the Hime of delivery to sharcholders of wiitien notice
of the: next anmual mezting of dhayeholders, unless such mecting is hwld within three (3} momths fom the
date of such peyment, and in any cvent, within fifieen (15) months from the dete of ench payment, deliver
either porsonally or by mail fo cach shareholder of record at the time entitled to vote for the altction of
Birectors 3 sintement specHying the persons paid, the amounds peid, snd the natwe snd status at the Hme
of such paymant of fhe litigation or threatened litipaiion,

I X Ihsnsmofmdmmﬁmhumbmmwdodfasmnmtbcmhmnfwnm
to which any Director or officer of the Cotparation mmy otheywise be eutitled by law,

ARTICIBEX
AMENDMENT

Thews Articles may be amended or repealed by 2a sffinnative vote of & oujority of the
sharcholders nt any mecting expfessly ealled for said purpose, and all rights confisred wpon sharcholders
heremmder are granted subject to this reservation.

SECONL: These First Amended aryt Restated Articles of Tnporporsfion conisin amendments o the
Corporation’s Articles of Inverporation requiring sharehoider approvai snd the sole shireholder of the
Corporation, by resolution duly adopited by weithen consent effective as of Gotober 7, 2005, cast a munber
of votes sufficient for approval of these Firs Amended and Restated Aviicles of Incorporation.  Further,
the Board of Divectors of the Corporation, wmmmwmmtc&aﬁwuﬂ
Qetabier 7, 2005, appsoved these First Ammwied and Restated Avfickes of Theorporaiion,

IHIRY: Each of the undersigned acknowledges these First Amended and Restafed Articles of
Incorparsticn to be the act of the Corporation and, as to xll matters and ficts required to be verificd under
onth each of the undersigned acknowledges that, to the hest of kis Imowledge, infbamation asd belief,
these matters snd facts are true in all materia) resposts and that this smteenent is made wder penalites for

pegury,

NYD 1510983.6
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Ny WITNESS WHEREOF, the iundersipned subscriber has exocuied these First Amendsd and
Restuted Asticles of Incovparation this 7 day of October, 2008,

MINTO BUILDERS (FLORIDA), INC.

By -
Name: Mo Cwenhixe ey
Tifle: Precazie

By: st
MName; Al e Seowniite
Title: Setnbr Wice Treodent

NYH 15100388

PAGE O/ 9




