= rax server 12/30Q 9 440 PAGE ax server
Divisi LPE Df?_

. 0905c29 PH I: 4
Florida Department of State -

Division of Corporations 14 "L[*gf& ARY OF g7, TE

E!ectromc hlmg Cover Sheet

[ rrr——— plErE———— ST = s T T e e

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H09000265883 3)))

O RO R

HOSDOO2RSBE33AECE
Note: DO NOT hit the REFRESH/RELOATD button on your browser from this
page. Doing so will generate another cover sheet.

Hintd
Teo: ﬂ?éﬁngg? éﬁg@ ALE
Civision of Corporations %ﬂu ‘B»&? M{ E g

Fax Number r (B50)617-6380 F"w‘““@ }m' rn “!ﬂ‘g?ﬂ’&%
From: LRy T wgm i chahs,

Account Name : CORPORATION SERVICE CCMPANY

Account Numbey : 120000000125

Phone : (850)521-100¢

Fax Number : (RSQ)55B~-1875

*¢Enter the email address for this business entity to be used for future
annual resport mailings. Enter only one email address please.*#

Email Address:

COR AMND/RESTATE/CORRECT OR O/D RESIGN
431 DONNELLY, INC.

Conoaeotsiams 0|

lCeruﬁed Copy

I&ge Count

j |Eslimated Charge

Ak

https://efile.sunbiz.org/scripts/efilcovr.exe s 12/29/2009

|7 .
¢ Robors NErioranam



]

“F,ax' Server 12/730/2009 4:09:42 PM PAGE 2/008 Fax Server

850-617-6381 12)29/2009 3:23:17 PM PAGE 17001 Fax Server

December 29, 2009 L .
FLORIDA DEPARTMENT QF STATE

431 DONNELLY, INC. Division of Corporations

28334 CHURCBILL SMITH LN
MOUNT DORA, FL 32757US

SUBJECT: 431 DONNELLY, INC. Fj' S % AET RN A sreRe
REF: 735589 RS
3 , o e R E W

- Plymng give eriging
submssion Seta ae Sz date.

We received your electronically transmitted document. Howevér, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

A certificate mwust accompany the Restated Arxticles of Incorporation
setting forth either of the following statements: (1) The restatement was
adopted by the board of directore and does not contain any amendment
requiring shareholder approval. OR (2) If the restatement contains an
amendment requiring shareholder approval, the date of adoption of the
amendmaent and a statement setting forth the following: (a) the number of
votes cast for the amendment by the shareholders was sufficient for
approval {b) If more than one voting group was entitled to vota on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that veoting group.

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

If you have any questions doncerning the filing of your document, pleasze
call (B850) 245-6892.

Tina Roberts FAX Aud. #: H0B000265883
Regulatory Specialist II Letter Number: 9209A00039423
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AMENDED AND RESTATED CUi gy e
ARTICLES OF INCORPORATION ’ALMH%SE& FL E{A?‘a
OF

431 DONNELLY, INC.

The undersigned individual, the duly appointed President of 431 Dommelly, Inc.
(document number J35589), (the “Corporation™), a corporation under the provisions of Chapter
607, Florida Statutes, hereby presents these Amended and Restated Articles of Incorporation,
These Amended and Restated Articles of Incerporation were duly adopted by the Board of
Directors and the Shareholders on December 29, 2009, The number of votes ¢ast by the Board of
Direciors and the Shareholders for the amendment were sufficient for approval.

The original Articles of Incorporation, filed with the Florida Secretary of State on
September 30, 1986, are hereby amended and restated to read as follows:

" ARTICLE I - NAME

The name of the corporation (hereinafter the “Corporation™) is 43| Donnelly, Inc.
ARTICLE Il - PRINCIPAL OFFICE

The address of the principal 6ffice of the Corporation is 28334 Churchill Smith Lane, Mt,
Dors, FL, 32757.

ARTICLE IIT - PURPOSE

The Corporation is organized for the purpese of transactmg any and all jawful busmess
 under the laws of the State of Florida and the laws of the United States.

ARTICLE LV - CAP!TAL STOCK

The aggregate number of shares of capital stock which the Corporation shall have the
suthority to issue is 5,000, all with a par value of $1.00 per share.

ARTICLE V — LIABILITY OF DIRECTORS

(a)  No director of the Corporation shall be personally liable lo the Corporation or its
shareholders for damages for any breach of duty in such capacity, unless said breach of duty,
whether an act or omission, is found by judgment of a court of competent jurisdiction or by other
adjudication to have been committed in bad faith or involved intentional misconduct or knowing
violation.of the law, or that the director personally gained a financial profit or other advantage to
which the director was not legally entitled, or that the director's acts violaled Section 607.0831,
Florida Statutes.

()  Each person who serves azg a director of the Corporation while this Article V is in

" effect shall be deemed to be doing so in reliance on the provisions of this Aruc!e V, and neither
LEGAL_US_W # 63453191,
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the amendment or repeal of this Article V, nor the adoption of any provision of these Amended
and Restated Artictes of Incorporation inconsistent with this Article V, shall apply to or have any
¢ffect on the liability or alleged liability of any director of the Corporation for, arising out of,
hased upon, or in connection with any acts or omissions of such director oceurring prior to such
amendment, repeal, or adoption of an inconsistent provision. The provisions of this Article V are
cumulative gnd shall be in addition to and independent of any and all other limitations on or
eliminations of the liabilities of directors of the Corporation, as such, whether such limitations or
eliminations arise under or are created by any law, rule, regulation, by-law, agreerment, vote of
shareholders or disinterested directors, or otherwise.

ARTICLE VI - INDENMNIFICATION

(1) The Corporation shall indemnify to the fullest extent now or hereafler provided
for or permitted by law each person involved in, or made {6 threatened to be made a party to, any
action, suit, claim or proceeding, arbitration, alternative dispute resolution mechanism,
investigation, administralive or legislative hearing or any other actual, threatened, pending or
completed proceeding, whether civil or criminal, or wheiher fonmel or informal, and including an
action by or in the right of the Corporation or any other corporation, or any partnership, joint -
venture, trust, employee benefit plan or other enterprise, whether profit or non-profit {(any such
entity, other than the Corporation, being hereinafter referred to as an "Enterprise”), and including
appeals therein (and such process being hercinafter referred to as a "Proceeding™), by reason of
the fact that such person, such person's testator or intestate (1) is or was a director or officer of the
Corporation, or (ii) while serving as a director of officer of the Carporaden, is or was serving, at
the request of the Corporation, as a director, officer or in any other capacity, any other Enterprise,
against any and all judgmenls, fines, penalties, amounts paid in settlement, and expenses,
including attorney's fees, actually and reasonably incurred as a result of or in connection with any
Proceeding, except as provided in Article VI(b) below,

(b)  No indemnification shall be made to or on behalf of any such person if a judgment
or other final adjudication adverse to such person cstablishes that such person's mcts were
committed in bad faith or were the result of active and deliberate dishonesty and were material in
the cause of action so adjudicated, or that such person personally gained in fact a financial profit
or other advantage to which such person was not legally entitled. In addition, no indemnification
shall be made with respect to any Proceeding initiated by any such person against the
Corporation, or a director or officer of the Corporation, other then to enforce the terms of this
Article V1, unless such Proceeding was authorized by the Board of Directors. Further, no
indemnification shall be made with respect to any settlement or compromise of any Proceeding
unless and until the Corporation has consented to such settlement or compromise.

{c) Written notice of any Proceeding for which indemnification may be sought by any
person shall be given to the Corporation as soocn as practicable; however, an individual's failure
to provide such notice shall not relieve the Corporation of its indemnification obligations
hereunder, except to the extent that the Corporation has been prejudiced by its failure to receive
such notice in a timety manner. The Corporation shall then be permitted to participate in the
defense of any such proceedings or, unless conflict of interest or position exist between such

LEGAL_US_W # 634531911
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person and the Corporation in the conduct of the defense, (o assume such defense. In the event
that the Corporation assumes the defense of any such Procéeding, [egal counsel selected by the
Corporation shall be acceptable to such person. After such assurnption, the Corporation shall not
be liable to such person for any legal or other cxpenses subsequent incurred unless such expenses
have been expressly authorized by the Corporation. In the event that the Corporation participates
in the defense of any such Procecding, such person may select counsel to represent such person
in regard to such Proceeding; however, such person shall cooperate in good faith with any
request that common counsel be utilized by the parties to any Proceeding who are similarly
situated, unless t0 do so would be inappropriate due 1o actual or potential differing interests
between or among such parties.

(d)  The rghts to indemnification and advancement of expenses granted by or
pursuant to this Article VI; (i) shall not limit or exclude, but shall be in addition to, any other
rights which may be granted by or pursuant to any statute, by-law, resolution or shareholders or
directors or agreement; (ii) shall Le deemed to constitute contractual obligations of the
Corpomation to any director or officer who serves in # capacity referred to in this Article V] at any
time while this Arficle V1 is in effect, whether or not thereatter repealed or amended; (iji) shall
continue as to a person who has ceased to he a director or officer and shall inure to the benefit of
the estate, spouse, heirs, executors, administralors or assigns of such person. I is the intent of
this Article VI to require the Corporation to indemnify the persons referred 1o herein for the
aforementioned judgments, fines, penalties, amounts paid in settlement, and capenses, including
attorney's fees, in each and every circumstance in which such indemnification could lawfully be
permitted by express provisions of a corporation’s articles of incorporation, and the
indemnification required by this Article VI shall not be limited by the absence of an express
recital of such circumstances.

{e) In -making any determination rtegarding any person's entitlement (o
indemmification hereunder, it shall be presumed thet such person is entitled to indemmification,
and the Corporation shall have the burden of proving to the contrary.

¢1] The Corporation may, with the approval of the Board. of Directors, enter into an
agreement with -any person who is, or is about to become, a director, officer, employee or agent
of the Cerporation, or who i8 serving, or is about to serve, at the request of the Corporation, as a
director, officer, or in any other capacity, any other Enterprise; such agreement may provide for
the indemmnification of such person and advancement of expenses to such person upon terms, and
the extent, not prohibited by law. The failure to enter into any such agreement shall not affect or
limnit the rights of any such person under this Article.

ARTICLE VII - TERM OF EXISTENCE

The Corporation shali have perpetual existence,

ARTICLE ¥1II - REGISTERED OFFICE AND AGENT

LEGAL_US_W # 63453191.1
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The address of the rcg‘zétw-ed office of the Corporation shall be Corporation Serviee

Compsuty, and the name of the registered agent of the Corporation at that address is 120! Hays
Street, Tallahassee, FL 32301, :

ARTICLE 1X — AMENDMENT
The Corporation reserves the right to amend or :ebeal any provisions contained in these
Amended and Restated Aviicles of Inctrporation or any amendment hereto, and any right
conferred upon the sharcholders is subjeot to this reservation,

ARTICLY X — EFRECTIVE DATE OF AMENDED AND RESTATED ARTICLES

The éffeqﬁve date of these Amended and Restated Articles of noorporation shail be the
date thess Amended and Restated Articles ate filed with the office of the Secretary of State of the
Stete of Florida. : ’

®&

Exocuted this ZFH#_day of December, 2009,

g Judith B, Fayef]
itle: President

REGISTERED AGENT ACCEPTANCE

I do hersby acoept the foregoing designetion as registered egent of 431 Dommelly, Ine.
Purther, 1 am familiar with and ncoept the duties and obligations of such designation.

LCORPORATION SERVICE COMPANY
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