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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood '
Secretary of State

January 5, 2004

BETTY S. DAVIS
P.0. BOX 6294
TITUSVILLE, FL 32782-6294

SUBJECT: D & B BUILDERS, INC.
Ref. Number: W04000000301

The notary public’s commission has expired.

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate places. One
or more major words may be added to make the name distinguishable from the
one presently on file.

Adding "of Florida" or "Florida" to the end of a name is not acceptable.

An effective date may be added to the Articles of Incorporation if a 2004 date is
needed, otherwise the date of receipt will be the file date. A separate article
must be added io the Articles of Incorporation for the effective date.

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

If you have any questions concerning the filing of your document, please call
(850) 245-6927.

Tracy Smith

Document Specialist Letter Number: 404A00000361
New Filings Section

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



CERTIFICATE OF INCORPORATION OF

SUN VALLEY BUILDERS, INC.
ARTICLE [ - 2
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The name of the Corporation shall be: o & E -
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Registered Office % ™

The address of its registered office in the State of Florida is 1221 Sand Pine Cicle in the
City of Titusville, County of Brevard. The name of its registered agent at such address is Betty

Scott Davis.
ARTICLE I

Purposes

The nature of the business to be conducted or promoted and the purposes of the
Corporation are to engage in any lawful act or activity for which corporations may be organized

under the General Corporation Law of Florida.
ARTICLE IV

Duration

This corporation shall have perpetual duration.
ARTICLE V

Board of Directors

1. Power of the Board
In furtherance and not in limitation of the powers conferred by statute, the Board of

Directors is expressly authorized:
(a2}  Tomake, alter or repeal the bylaws of the Corporation.

(b)  To authorize and cause to be executed mortgages and liens upon the real and

personal property of the Corporation.
To set apart out of any of the funds of the Corporation available for dividends a

()
reserve or reserves for any proper purpose and to abolish any reserve in the manner in which it was



created.

(d) By a majority of the whole Board, to designate one or more committees, each
committee to consist of one or more of the directors of the Corporation.

The Board may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee. The bylaws
may provide that in the absence or disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he or they
constituie a quorum, may unanimously appoint anocther member of the Board of Directors to act at
the meeting in the place of any such absent or disqualified member. Any such comumittee, to the
extent provided in the resolution of the Board of Directors, or in the bylaws of the Corporation,
shall have and may exercise all the powers and authority of the Board of directors in the
management of the business and affairs of the Corporation and may authorize the seal of the
Corporation to be affixed to all papers which may require it; but no such committee shall have the
power or authority in reference to amending the Certificate of Incorporation, adopting an agreement
of merger or consolidation, recommending to the shareholders the sale, lease or exchange of all or
substantially all of the Corporation’s property and assets, recommending to the shareholders a
dissolution of the Corporation or a revocation of a dissolution, or amending the bylaws of the
Corporation; and, unless the resolution or bylaws expressly so provide, no such committee shall
have the power or authority to declare a dividend or to authorize the issuance of stock.

{e) When and as authorized by the shareholders in accordance with statute, to sell, lease
or exchange all or substantially all of the property and assets of the Corporation, including its
goodwill and its corporate franchises, upon such terms and conditions and for such consideration,
which may consist in whole or in part of money or property in any other corporation or
corporations, as the Board of Directors shall deem expedient and for the best interest of the
Corporation.

2. Terms and Number of Board Members

The number of members of the Board of Directors will be fixed from time to time by the
Board of Directors, but (subject to vacancies) in no event may there be less than two (2) directors.
Each director shail serve until the next annual meeting of the shareholders or until his successor is
elected. If any vacancy occurs in the Board of Directors during a term, the remaining directors, by
affirmative vote of a majority thereof, may elect a director to fill the vacancy until the next annual
meeting of shareholders.

ARTICLE VI
Records

The books of the Corporation may be kept (subject to any provisions contained in the
statutes) outside the State of Florida at such place or places as may be designated from time to time
by the Board of Directors or in the bylaws of the Corporation. Elections of direciors need not be
by written ballot unless the bylaws of the Corporation shali so provide.



ARTICLE V11
Certain Contracts

No contract or transaction between the Corporation and one or more of its directors or
officers, 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 reason, or solely because the director or
officer is present at or participates in the meeting of the board or committee thereof which
authorizes the contract or transaction, or solely because his or her or their votes are counted for
such purpose, if:

1. The material facts as to his or 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 committee in
good faith authorizes the contract or transaction by a vote sufficient for such purpose without
counting the vote of the interested director or directors; or

2. The material facts as to his or her interest and as to the confract or transaction are
disclosed or are known, and the contract or transaction is specifically approved in good faith by
vote of the directors; or

3. The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified, by the board of Directors, or a committee thereof. Interested
directors may be counted in determining the presence of a quorum at a meeting of the Board of
Directors or of a committee which authorizes the contract or transaction.

ARTICLE VIl
Indemnification

1. The Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative {other than an action by or in the right of the Corporation)
by reason of the fact that he 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’ fee), judgments, fines and amounts paid in settlement actually and reasonably incurred in
connection with such action, suit or proceeding if he acted in good faith and in a manner he
reasonably belteved to be in or not opposed to the best interest of the Corporation, and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he reasonably believed
to be in or not opposed to the best interest of the Corporation , and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

2. The Corporation shall indemnify any person who was or is a party or is threatened to be
made a party to any threatened pending or completed action or suit by or in the right of the



Corporation to procure a judgment in its favor by reason of the fact that he 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 in
connection with the defense or settlement of such action or suit if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interest of the Corporation and
except that no indemnification shall be made in respect of any claim, isstte or matter as to which
such person shall have been adjudged to be liable for negligence or misconduct in the performance
of his or her duty to the Corporation unless and only to the extent that the Court of Chancery of the
State of Florida or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of lability but in view of all the circumstances of the case,
such person is fairly and reasonably entitied to indemmity for such expenses which the Cowt of
Chancery of the State of Florida or such other court shall deem proper.

3. To the extent that any person referred to in paragraphs 1 and 2 of this Article VIII has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to therein
or in defense of any claim, issue or matter therein, he shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred in connection therewith.

4, Any indemnification under paragraphs 1 and 2 of this Article VIII (unless ordered by a
court) shall be made by the Corporation only as authorized in the specific case upon a
determination that indemmification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in paragraphs 1 and
2 of this Article VIII. Such determination shall be made (a) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit or
proceeding, or (b) if such quorum is not obtainable, or, even if obtainable a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, or (c) by the shareholders.

5. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by
the Corporation in advance of the final disposition of such action, suit or proceeding as authorized
by the Board of Directors in the specific case upon receipt of an undertaking by or on behalf of the
director, officer, employee or agent to repay such amount unless it shall vltimately be determined
that he is entitled to be indemnified by the Corporation as provided in the Article VIIL

6. The indemnification provided by this Article VIII shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any statute, bylaws,
agreement, vote of shareholders or disinterested directors or otherwise, both as to action in his or
her official capacity and as to action in another capacity while holding such office, and shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of the heirs, executors and administrators of such a person.

7. The Corporation shall have power to purchase and maintain insurance on behalf of any
person who 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 any liability asserted against that person
and incurred by that person in any such capacity, or arising out of the person’s status as such,
whether or not the Corporation would have the power to indemnify the person against such liability
under the provisions of this Article VIIL

8. For the purposes of this section, references to “the corporation” include all constituent
corporations absorbed in a consolidation or merger as well as the resulting or surviving corporation
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so that any person who is or was a director, officer, employee or agent of such a constituent
corporation or is or was serving at the request of such constituent corporation as a director, officer,
employee or agent of another corporation, partoership, joint venture, trust or other enterprise shall
stand in the same position under the provisions of this section with respect to the resulting or
surviving corporation as he would if he had served the resulting or surviving corporation in the
same capacity. '

ARTICLE IX
Incorporator
The name and address of the Incorporator is: SECRE Tﬂgi‘fgr
DIVISION OF R0Rp R e

Betty Scott Davis RATIONS
1221 Sand Pine Circle. | 04 JAH -3 py 5.
Titusville, F1. 32780 18

ARTICLE X

Amendment

The Corporation reserves the right to amend, aiter, change or repeal any provision contained
in this Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all
fights conferred upon sharcholders herein are granted subject to this reservation.

ARTICLE XI
Capital Stock

The maximum number of shares of stock this Corporation is authorized to have outstanding
at any time shall be 1200,000 shares of Commeon Stock at One Cent ($.01) par value.

All the aforementioned stock is to be issued as fully paid for and exempt from assessment.

The capital stock may be paid for in money, property, labor or services, at a just valvation to
be fixed by the Incorporators or by the Directors at a meeting called for such purpose.

IN WITNESS WHEREOQOF, the undersigned Incorporator has made, subscribed, and
acknowledged these Articles of Incorporation on this 17th day of December 2003.

SUN VALLEY BUILDERS, INC.




