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November 25, 2020

FLORIDA DEPARTMENT OF STATE

Dhvision of Corporations
M.D.S. BUILDERS, INC. PO

301 N.W. CRAWFORD BLVD., SUITE 201
BOCA RATON, FL 33432US

SUBJECT: M.D.S5. BULLDERS, INC.
REF: K58447

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

The title(s) in the officer/director field(s) is/are not acceptable.

Please refer to the following link for acceptable officer/director title
information.
http://dos.myflorida.com/sunbiz/search/quides/corporation-records/title-abb
reviations/f

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

If you have any questicons concerning the filing of your document, please
call (850} 245-6050.

Terri J Schroeder FAX Aud. #: H2000040534¢6
Regulatory Specialist III Letter Number: 020A00022766

**HONOR ORIGINAL DATE 11-24-20***

P.O BOX 6327 - Tallahassee, Flonda 32314



Te: 18506176380 Page: 04 of 15 2020-12-07 13:38:25 CST 19542030845 From: Ranae McGraw

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

or
M.D.S. BUILDERS, INC.

The undersigned hereby adopts the following AMENDED AND RESTATED

ARTICLES OF INCORPORATION pursuant to the provisions of section
607.1007 of the Florida Business Corporation Act ("FBCA™) and does hereby

certity as follows:
FIRST: That the Board of Directors of the Corporation by unanimous writien

consent duly adopted resolutions on November 24, 2020 proposing
and declaring advisable that the Articles of Incorporation of the

Corporation be amended and restated i its entirety. as follows:
* ~
=
=
ARTICLE 1. Name &3 7
-
N D
The name of this Corporation is: - i
= (5
= v
M.D.S. BUILDERS, INC. . = J
- %
N

ARTICLE 2. Purpose

The purpose for which this Corporation is forimed is to engage in the
business of construction and construction management and to conduct any lawful
business allowable by the Laws of the United States and the State of Florida.

ARTICLE 3. Registered Office; Registered Avent

The street address of the Corporation’s registered offlice and the registered
agent for the Corporation at that address are:
C T Corporation Svstem

1200 South Pine Island Road

Plantation, FI, 33324
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ARTICLE 4. Principal Office

The business address of the Corporation’s principal office is:

301 NW. CRAWFORD BLVD,, SUITE 201

=
BOCA RATON, FI. 33432 = T
S T
e
ARTICLIC 5. Duratign . = i
' -
‘The Corporation shall exist perpetually until dissolved according o law. [
LN
ARTICLE 6. Directors

6.1 Number: The number of directors of the Corporation shall be subject to the
Corporation's bylaws (the "Bvlaws).

6.2 Term: Lach director shall hold oflice vntil his or her successor shall be
elected and shall qualify, or unttl he or she shall resign or be removed as set forth
below.

6.3 Powers of Directors: Subject to the limitations contained tn the Articles of
incorporation and the Corporation law for the State of Florida concerning corporate
action that must be authorized or approved by the sharcholders of the Corporation,
all corporate powers shall be exercised by or under the authority of the board of
directors, and the business and aftairs of the Corporation shall be controlied by the
board.

6.4 Removal of Directors: Any directors, anv class of directors or the entire
Board of Dircctors may be removed from office by stockholder vote at any time,
wilhout assigning any cause. but only il the holders ol not less than two-thirds

(2/3) of the outstanding shares of cupital stock of the class of Common Stock
which elecied such director shall vole in favor of such removal.

6.5 Dircctors: The current Directors of the Corporation arc: James .
Baumann, David D. Pain and Mark D. Speedy.
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6.6 Intormal Action: [t all of the dircetors consent in writing to any action
taken or 10 be taken by the Corporation, and evidence of thetr consent is filed with
the secretary of the Corporation. the action shall be as valid as though it had been
authorized at a mecting of the Board of Directors,

ARTICLE, 7. Capitalization

7.1 Authorized Shares: The total number of shares of capital stock that the
Corporation has the authority to issue is TEN THOUSAND (10,000), all of which
shall be common stock and the par value of each share shalt be $1.00.

~3

7.2 Statemem of Rights for Common Shares: =
=
(a) The holders ot shares of comuion stock shall be entitled to receive :; —
dividends, if and when declared payable from titme to time by the board of - & L--,«
dircctors, from funds legally avatlable for paviment of dividends. : = Er_‘_:
-z S

(b) In the event of any dissolution, liquidation or winding up of this _ N

Corporation. whether voluntary or involuntary, the holders of the then outstanding ™

shares o1 common stock shall be entitied to receive, pro rata, any assets ol this
Corporation available for distribution to its shareholders. The board of directors
may distribute in kind to the holders of the shares of common stock such assets of
this Corporation or may scll, transfer or otherwise dispose of all or any part of such
assets to any other Corporation. trust or entity and receive pavment in cash, stock
or obligations of such other Corporation, trust or entity or any combination of such
cash, stock, or obligations, and may sell all or any part of the consideration so
received, and may distribute the consideratton so received or any balance or
proceeds of it to holders of the shares ot comimon stock. The voluntary sale,
convevance, lease. exchange or transfer of all or substantially all the property or
assels of this Corporation {uniess in conneclion with that event the dissolution,
liquidation or winding up of this Corporation is specifically approved). or the
mereer or consolidation ot this Corporation into or with anv other Corporation, or
the merger ol any other Corporation into i, or any purchase or redemption ol
shares of stock ot this Carporation of any class, shall not be deemed to be a

dissolution, liquidation or winding up of this Corparation for the purpose of thes
paragraph (b).

(¢) Except as provided by law or this certificate of incorporation with respect to
voling by class or series, each outstanding share of common stock of this
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Corporation shall catitle the holder of that share to onc vole on cach matter
submitied o a vote at a mecung of sharcholders.

(d) Such numbers of shares of common stock as may [rom time Lo time be
required for such purpose shall be reserved for issuance upon exercise of any

options or warrants (o purchasce shares of common stock.

ARTICI.E 8. Sharcholders

8.1 Amendment of Bylaws: The board of directors has the power to make,
repeal. amend and alier the bylaws of the Corporation, to the extent provided in the
bylaws. However, the paramount power to repeal, amend and alter the bylaws, or
to adopt new bylaws, is vested in the shareholders. This power may be exercised
by a vote of a majority of sharcholders present at any annual or special meeting of
the sharcholders. Morcover, the directors have no power to suspend. repeal, amcﬁﬁ
or otherwise alier any hylcm or portion of any byvlaw so enacted by the
shareholders, unless the shareholders, in enacting anv bvlaw or portion of any
bylaw, otherwise providec.

:‘J h2 AOM (13

8.2 Personal Liability of Sharcholders: The private property ol the :.hdrchoid

of this Corporation is not subject to the payment of corporate debts. except to- ‘the™
extent of any unpaid balance of subscription for shares. R

8.3 Denial of Preemptive Rights: No holder of any shares of the Corporation of

any class now or in the future authorized shall have any preemptive right as such
holder (other than such right, if any. as the board of directors in its discretion may
determine) to purchase or subscribe for any additional issues of shares of the
Corporation of any class now or in the future authorized. nor any shares of the
Corporation purchased and held as treasury shares. or any part paid receipts or
alfotment certificates in respect of any such shares, or any securities convertible
into or exchangeable for any such shares, or any warrants or other instruments
cvidencing rights or options to subscribe for. purchasc or otherwisc acquire any
such shares, whether such shares, receipts, certilicates. securities, warrants or other
instruments be unissucd, or issucd and subscquentiy acquired by the Corporation;
and any such shares, recepts. certificates, securilies, warrants or other instruments.
i the discretion of the board of directors, may be oftered trom time (0 time (o any
holder or holders ot shares of any class or classes to the exclusion of all other
holders of shares of the same or any other class at the time outstanding.

From: Ranae McGraw
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8.4 Voting Rights: Except as othernwise expressly provided by the law of the
State of Florida or this certificate ol incorporation, the holders of the common
stock shall possess exclusive voting power for the election of directors and for all
other purposes. Every holder of record ol common stock entitled to vote shall be
entitled to one vote for each share held.

8.5 Actions By Written Consent: With the exception of “Major Decisions™, as

such term is defined in the Corporation’s bylaws, whenever the vote of
shareholders at a meeting of shareholders is required or permitted 10 be taken for or
it connection with any corporate action by any provision of the Corporation law of
the State of Florida. or of this certificate of incorporation or of the bvlaws
authorized or permitted by that law, the meeting and vote of sharcholders may be
dispensed with it the proposed corporate action is taken with the writen consent of
the holders ot stock having a majority of the total number of votes which might
have been cast for or in conncction with that action if a meeting were held;
provided that in no case shall the written consent be by the holders ol stock having
less than the minimum percentage of the vote required by statute for that action,
and provided that notice 1s given within the timelines required by the FBCA 1o all
sharcholders of the taking of corporate action without & mecting and by less than
unanimous writtcn consent, The approval ot Major Decisions shall require the
written consent of the holders of sixty-seven percent (67%) of the issued and
outstanding shares, provided that notice is given within the timelines requured by =
the FBCA 1o all sharehoiders ot the taking of corporate action without a meeting

N 6ide

4G
=

¢
J

and by less than unanimous written conscnt, N T
; s N
. - . L n : -
ARTICLE Y., Amendments co I _-7 !
. — ["“‘“

The Corporation shail be deemed, for all purposes. to have reserved the righifio
amend. alter, change or repeal any provision contaimed i i1s articles of
incorporation, as amended, to the exlent and in the manner now ot in the future
permitted or prescribed by statute, and all rights conterred in these Articles upon
sharcholdcrs are granied subject to that rescrvation.

ARTICLE 10, Regulation of Business and Affairs of Corporation

10.1 Powers of Board ol Direciors

(1) Tn furtherance and not in limitation of the powers conferred upon the board
of directors by statute, the board ol directors s expressly authorized, without any
vote or other action by sharcholders other than such as at the time shall be

L



To: 18506176380

Rage: 08¢l 15 2020-12-07 13:38:25 CST 19542080845

expressly required by statute or by the provisions of these Articles of
Iercorporation, as amended, or of the bylaw, 10 exercise all of the powcers, nghts
and privileges of the Corporation {whether expressed or implied in these Articles
or conferred by statute) and to do all acts and things which may be done by the
Corporation. including, without limiting the generality of the above, the right to:

{1) Pursuant to a provision ol the bylaws, by resolution adopted by a majority of

the actual number of directors clected and qualified, 1o designate from among its
members an executive committee and one or more other committees, each of
which, to the extent provided in that resotution or in the bylaw, shall have and

exercise alt the authority of the board of dircetors except as otherwise provided F
law;

{i1) To make, alter, amend or repeal bylaw tor the Corporation:

{111) To authorize the tssuance from tume o ume ol all or any shares ot tht,.
Lorporatlon now or in the future authorized, part paid receipts or allorment™
certiticates in respect of any such shares, and any sceuritics convertible into or
cxchangeable for any such sharces (regardicss of whether thosc shares. receipts,
certificates or sceuritics be unissued or issucd and subsequently acquired by the
Corporation), in each case to such Corporations, associations, partnerships, tirms,
individuals or others (without oftering those shares or any part of them to the
holders ot any shares of the Corporation of any ¢lass now or in the future
authorized). and for such consideration (regardicss of whether more or lIess than the

par value of the shares), and on such terms as the board of directors from time o
time tn ity discretion lawlully may determine;

AS :HHV He A RgﬁUZ

(iv) I'rom time to time to create and issue rights or options to subscribe for,
purchase or otherwise acquire any shares of stock of the Corporation of wy class
now or in the future authorized or any bonds or other obligations or secunties of
the Corporation {(without offering the same or any part of them to the holders of
any sharcs of the Corporation of any class now or in the future authorized):

(v) In furthcrance and not in limitation of the provisions of the above
subdivisions {11} and (1v). from time to time Lo establish and amend plans {or the
distribution among or sale to any one or more of the ottficers or employees ot the
Corporation, or any subsidiary of the Corporation, ot any sharcs of stock or other
sceurities of the Corporation of any class, or {or the grant to any of such otticers or
emplovees of rights or oplions to subscribe for, purchase or otherwise acquire any

such sharces or other securities, without in any case offering those shares or any part

6

Frem: Ranae McGraw
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of them to the holders ot any shares of the Corporation of any class now or i the
future authorized: such distribution, sale or grant may be in addition to or partly in
fieu of the compensation of any such officer or employvee and may be made in
consideration for or in recognition of scrviees rendered by the officer or employee,
or to provide him/her with an incentive to serve or to agree to serve the
Corporation or any subsidiary ot the Corporation, or otherwise as the board of
directors may determine; and

(vi) To sell, lease, exchange, mortgage. pledge, or otherwise dispose of or
encumber all or any part of the assets of the Corporation unless and except o the
exicnt otherwise expressty required by statute.

(b) The board ot directors, in its discretion, may trom time to time:

(i) Declare and pay dividends upon the authorized shares of stock ot the
Corporation out of any assets ol the Corporation available for dividends, but
dividends may be declared and paid upon shares issued as partly paid only upon
the basis of the pereentage of the consideration actually paid on thosc shares at th
time of the declaration and payment;

=

1< hOK

(i1) Use and apply any of its assets available for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of stockz
of the Corporation: and h =

1 .e
o o

(i11) Sct apart out of its asscts available for dividends such sum ot sums asthe
board of directors may deem proper, as i reserve or reserves 1o meet contingencies,
or for equalizing dividends, or tor maintaining or increasing the property or
businesa of the Corporation. or for any other purposc it may deem conducive to the
best interests of the Corporation, The board of directors in its discretion at any iime
may increase, diminish or abolish any such reserve in the manner in which it was
created.

10.2 Approval of Interested Director or Officer Transactions: No contract or
transaction between the Corporation and one or more of its dircetors or ofticers, or
between the Corporation and any other Corporation, partnership. association, or
other organization in which one or more of its directors or officers are directors or
officers. or have a financial interest, shall be void or voidable solely for this rcason,
or solclv because the director or officer is present at or participaies in the meeting
of the board or commitlee thereol which authorizes the contract or transaction, or
solely because his/her or their votes are counted for such purpose, it:

From: Ranae McGraw
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1. The maierial facts as to his/her interest and as to the contract or transaction
are disclosed or are known to the board of directors or the committee, and the
board or commuttee in good faith authorizes the contract or transaction by a vole
sufficient for such purpose without counting the vote of the interested director or
directors; or

2. The material facts as to hissher interest and as to the contract or transaction
are disclosed or are known (o the shareholders entitfed to vote thereon, and the
contract or transaction is specitically approved in good faith by vote of the
sharcholders: or

3. The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratitied. by the board of directors, a commitige thereof, or
the sharcholders.

il

','
1"

HE
P 1
.’

Interested directors mav be counted in determining the presence of a quorlim at 42

meeting of the board of dircetors or of a committee that authorizes the contract 682 17
transaction. : - T
:I: S g
n AP = J
10.3 Indemnitication: TR
-oL.en
~o

{(a) The Corporation shall indemnity any person who was or IS a party or 18
thrcatened to be made a party to any threatened. pending or completed action, suit
or proceeding, whether civil, eriminal, administrative or investigative (other than
an action by or in the right of the Corporation) by reason of the fact that he/she is
or was a direcior, officer, employee or agent ot the Corporation, or is or was
scrving at the request of the Corporation as a dircctor, offtcer, emplovee or agent
of another Corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attornevs' fee). judgments, fines and amounts patd in
settlement actually and reasonably incurred by him/her in connection with such
action. suit or proceeding it he/she acted in good faith and in a manner he/she
reasonably believed o be in or not opposed o the best interests ol the Corporation,
and, with respect to any criminal action or procecding, had no reasonable causc to
believe his/her conduct was unlaw(ul. The termination ol any action, suit or
proceeding by judgment, order. settlement, conviction. or upon a plea ot nolo
contendere or its cquivalent, shall not, of itsclt, create a presumption that the
person did not act in good faith and in 2 manner which he/she reasonably belicved
1o be in or not opposed 10 the best interests of the Corporation, and, with respect to
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any criminal action or proceeding, had reasonable cause to behieve that his/her
conduct was unlawlul.

(b) The Corporation shall mdemnify any person swho was or 1s a party or 15
threatened to be made a pany to any threatened pending or completed action or suit
bv or in the right of the Corporation o procure a judgment in its tavor by reason ol
the fact that he/she is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee, or agent of another Corporation, partnership, joint venture, trust
or other enterprise against expenses (including attorneys' fees) actually and
reasonably incurred by him/her in connection with the defense or settlement of
such action or suit if he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the Corporation and except
that no indemnification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be hable for negligenee or ~
misconduct in the perlormance of his/her duty to the Corporation unless and onlyvs
10 the extent that the court in which such action or suit was brought shall determizie

-
upon application that, despite the adjudication of liabilitv but in view of alt the
circumstances of the case. such person is fairly and rcasonably entitled to - il
indemnity for such expenses which such other court shall decem proper.

=I|H‘J

-.d

(¢) To the extent that any person referred 1o (n paragraphs (a) and (b) of this <1
Article has been successful on the merits or otherwise in defense of any action. suit
or procecding reterred to therein or in detense of any cfaim, issue or matter therein,
he/she shall be indemnificd against expenses (including attorneys' fees) actually
and reasonably incurred by him/her in connection therewith,

(d) Anv indemnification under paragraphs (a) and (b} ot'this Article (unlcss
ordered by a court) shall be made by the Corporation only as authorized in the
specilic case upon a determination that indemnification of the director. officer,
employee or agent is proper in the circumstances because he/she has met the
applicable standard of conduct sct torth m paragraphs (a) and (b) of this Article.
Such deterntination shall be made (2) by the board of directors by a majority vole
of & quorum consisting of dircctors who were not parties to such action, suit or
proceeding. or (b) if such gquorum 1s not obtainable, or. even if obtuinable a quorum
of disinterested directors so directs, by independent legal counsel in a written
opinion, or {¢) by the sharcholders.

(e} Expenses incurred in delending a civil or criminal action, suit or proceeding
may be paid by the Corporation in advance of the final disposition ot such action,

9

From: Ranae McGraw
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suit or proceeding as authonzed by the board of dircetors in the specific case upon
reccipt of an undertaking by or on behalf ol the dircctor, officer, cmployee or agent
to repay such amount unless it shall ultimately be determined that he/she 1s entitled
1y be indemniftied by the Corporation as provided in this Article.

(f) The indemnification provided by this Article shall not be decmed exclusive
ol any other rights to which those seeking indemnification may be entitled under
any statute, bvlaw, agrecment. vote of shareholders or disinterested directors or
otherwise, both as to action in his/her otficial capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has
ceasced to be a dircctor, officer, emplovee or agent and shall inure to the benefit of
the heirs, executors and admintstrators ot such a person.

(g) The Corporation shall have power to purchase and maintain insurance on
behalt of any person who 1s or was a dircctor. otficer. cmplovee or agent of the
Corporation, or is or was serving at the request ot the Corporation as a director,
officer, emplovee or agent ot another Corporation, parinership, joint venture, trust
or other enterprise, against any liability asserted against him/her and incurred by
him/her in any such capacity, or arising out of his/her status as such, whether or not
the Corporation would have the power to indemnity him/her against such hability
under the provisions of this Article 11

(h) For the purposes of this Article, references to "the Corporation” include all
constituent Corporations absorbed in a consolidation or merger as well as the
resulting or surviving Corporation so that any person who 1= or wus a dircctor.
officer, emplovee or agent of such a constituent Corporation or 15 or was serving at
the request of such constituent Corporation as a director, officer, employee or

agent of another Corporation. partnership, joint venture, trust or other enterprise E;’
shall stand in the same position under the provisions of this scction with respect (©: -
the resuiting or surviving Corporation as he/she would il he/she had served the = _ i
resulting or surviving Corporation in the same capacity. = {-:
e [t
ARTICLE 11, Officers = '_.,
9]

The name, office and street address of each current officer of the Corporfifion
James E. Bauman -President

301 N.W. Crawford Bivd., Suite 301
Boca Rawon, FL 33432

10
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David D. Pain -Secretary/Treasurer
301 N.W. Crawtord Blvd., Suite 301

Roca Raton, FL 33432

Mark D, Speedy. vice President
301 N.W. Crawford Blvd., Suiic 301
Boca Raton, FL. 33432

Lisa Q. Tauchcer -Vice President
620 E. Smith Road, Unit W-26
Medina, OF 44256

SECOND: The datc of adoption of these Amended and Restated Articles of
Incorporation was November 24, 2020,

On November 24, 2020 thesc Amended and Restated Arficles of
Incorporation were authorized by the unanimous approval of the
board of directors foliowed on November 24, 2020 by the consent of a
majority of all outstanding shares entitied o vote thereon. The
number of votes cast by the sharcholders was sufficient for approval.

THIRD:

IN WITNESS WHEREOF, the undersigned director hereby exccutes: these
Amended and Restated Articles of Incorporation this 24" day of November-2020.

David D. Pain

[ons} ety
~r M :
r\) ey
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TQ TiIE PROVISIONS OF SECTION 607.0501, ['LORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER
THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING
STATEMENT IN DESIGNATING TIE REGISTERED OFTICE/RLEGISTERED
AGENT, IN THE STATE OF FLLORIDA.

. The name of the corporation is:

M.D.S. BUILDERS, INC.

2 The name and address of the registered agent and oftice is:

C T Corporation Svstem
£200 South Pine [sland Road
Plantation, FL. 35324

25 :1RY fie AOK 0202

Having been named as registered agent and to aceept service of process lor the above
stated corporation at the place designated in this certificale, | hereby accept the
appointment as registered agent and agree to act in this capacity. | further agree to
complv with the provisions of all statutes relating to the proper and complete
pertormance of my duties, and I am familiar with and accept the obligations of my
position as registered agent.

I ] 7 Denmise Bell,
(...'»L'“&i S-Lé( Assl, Secretury
Registered Agent
Date: November 24, 2020

Frem: Ranae McGraw
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