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ARTICLES OF INCORFORATION — e
OF T‘*{lj‘\baggléguas mJE e
NI 11D N

The undersipned subscmber to these Artcles of Incorporstion, desiring to form a Lo
cogporation under the laws of the State of Florida, does hereby accept all of the tights and privileges, ‘
benefits 2nd obligations conferred and itnposed by said laws, and does hereby adopt the following
Articles of Incotporation as the Charter of the Corporation hereby organized

ARTICLE X -
NAME

‘The name of the Corporation shall be SAN ANTONIC BUILDING SUPPLY, INC.

ARTICLETL
DURATION

The Corporation shall have perpetusl existence, commencing upon the filing of these
Atticles of Incotporaton with the Department of State, State of Flotida.

ARTICLE 111
PURPOSES ANT POWERS

Section 1. This Cotpotation is organized for the putpose of engaging in all lawfal - . .

- £

businesses permirted to a sorporation otganized under the Florida Business Corporation Act, as in |’
effecr from time to time.

Section 2, The Corporation shall bave all the powers sek forth in the Florids Business
Corporation Act, a8 in effect from tme to time, 2nd including but not limited to the following .
powers:

(=) To sell lumber and building matetals of all types, and to
manufacture, parchase or otherwise acgnire, and to own, mortgage, pledge, self,
assign, transfer or otherwise dispase of and to invest in, trade in, deal in and with
goods, wares, merchandise, personszl property and services of every class, kind and
description; except that it is not w conducr a banking, safe deposit, trust, insurance,
surety, express, railroad, canal, telephone, cclegraph or cemetery company, 2 building
and loan associadon, muiual fire insurence association, cooperative assodation,
fraternal benefit society, state faic or exposition.
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)] To acr 2s broker, agent o factor {or any person, fitm or corpotation.

© To purchase, lease ox otherwise acquire xeal and personal property
and leaseholds thexeof and intetests therein; and to own, hold, manage, develop,
improve, equip, mainwmin and operate, and to scll, convey, exchange, lease oz
otherwise alienate 20d dispose of and to mortgage, pledge or otherwise encumber
any and all such property and any and 2l legal and equitable dghes thereundet and
interests therein.

@ To bortow or rise money for any of the purposes of the
Corporation and from time to dme without Emit 8s to amount to draw, meke,
accept, endorse, execute snd issue promissory notes, drafts, bills of exchange,
wartants, honds, debenrures and other negotiable and non-nepotiable insrruments
and evidenees of indebtedness; and to secure payment thereof and any interest
therein by tiorggage, pledge, creston of a sccutity interest, convepance or other
assignument in trust, in whole or in par, of the assets of the Corporation, real,
personal or mixed, including contract rights, whether at che time ouned or thereafter
aequired.

{e) To guarantee, endorse, purchase, hold, sell, transfer, mortgage, pledge
or. otherwise acqnire or dispose of the shares of the capital stock of ot any bonds,
security or other evidences of indebredness created by any other corporation of the
State of Florida or any other siate or government; and while owner of such stock to
excreise all the tighrs, powets and privileges of ownership, inchading the right to vote
such stock.

3] To entexr into, make, pesform and cerry oot contracts and
atangernents of every sort agd kind which may be necessaty or convenient for the
business of the Corporation or business of a sumiler pature with any petzon, firm,
cotporation, associztion or syadicate, ot any private, public or mwnisipal body
exdsting vnder the government of the United States ot any state, texzitory, colony or
dependency thereof ot foreipn govemument so far as of to the exteat that the szme
may be done or perfotmed putguant to lavw.

To enter into or becotne 2 partner in any agreement for shating
profits, union of intetests, cooperation, joint venture or otherwise with any person,
firm or eorporation now carrying on or about o carry on any business which this
Corpotrtion has the direct or incidental authority to pursue.

()  To ioclede in its Bylaws any regulatory or restrictive provisions
relating to the proposed sale, transfer or other disposition of any of its outstanding
stock by any of its Shareholders or in the event of the death of sny of its
Shareholders. The mannet and form as welk as all relevant terrns, conditions and
details thereof shall be determined by the Shaseholders of this Corporation;
provided, however, that no such regulatoty or restrictive provision shall affect the
nghts of third pardes withont actiual knowledge thereof, unless such provision shall
be noted upon the certificate evidencing the ownesship of said stock.
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(D In genetal, to do any and all of the acts and things hetein set forch to
the same extent as nanual persons could do and in any part of the wozld as paccipal,
factor, agent, contractor, broker or otherwise, either alone or in company with any
entity or individual; to establish one or tore offices, both within the State of Florida
angd atry pact of parcts of the world, 1 which meetngs of directors may be held and all
or gny part of the Corporation’s business may be conducted; and to exercise all or
any of irs corpotate powers and rights in the State of Florida and in 2ny and all other
states, territories, districts, dependencies, colonies or possessions in the United Stazes
of Ameticq and in any foreign countries.

)] To do evergthing necessary, proper, adviszsble or convenient for the
accomplishment of any of the purposes or the attainment of any of the objects or
the furtherance of any of the powers herein set forth, and to do every other act and
thing incidental thereto or connected therewith, to the extent permitted by lawr.

ARTICLE IV
CAPITAL STOCK AND DIVIDENDS

The amount of Capiral Stock authorized shall consise of one hundred thousand {100,000
shares of common stock, cach having a par value of one cent (D1¢) per shate, payable in lawtal -
money of the United Stares of America or in other property, tangible ot intangible, ot in labor or
services actually performed fox the Cogporation at 2 just valustion to be fixed by the Board of
Ditectors or the Shareholdess of this Corporation. The said one hundred thousand (100,000) shares ‘
of common stock shall consist of fifty thousand (50,000) shates of voting stock and fifty thousand -, . |
(50,000} shares of non-voting stock. The Capieal Stock of the Corporation may be increaged or |
decteased at any time as provided by the laws of Florda.

The holders of the outstanding Capital Stock shall be entitled 1o receive, when and as i
declared by the Board of Ditectors, dividends payable either in cash or in property solely out of the ;
unreserved and mnrestricted eamed surplus of the Corpotation and dividends payable in shuces of :

the Capital Stock of the Corpotation solely out of 20y unreserved and unreswicred sutplus of the

Cotporaton, as provided by Flotida law.

(((H05000292326 3)))
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ARTICLE V
SHARES NOT TO BE DIVIDED INTO CLASSES
E ING AND NON-VOTING

The onc hundred thousand (100,000 shares of common stock shall consist of ffty thousand
(50,000} voting shares and ffty thousand (50,000) nen-votng shares. Except for the distinction
berween voting and non-voting common stock, the shares of stock of the Corporation shall noc be
divided into classes or have different rights ot preferences.

ARTICLE VI
RE TI0 ™

Any transfer of stock in the Corporation that shall have the effect of rerminating or
jeopatdizing the status of the Corporation as an "8 Corporation”, as defined in §1561 of the Internal
Revenue Code (IRC) of 1986, or any successor legislation of similar ipott, shall be void «b v,

ARTICLE Vi1
NO PRE-FMPTIVE RIGHTS

Holdess of shates of the Capital Stock of the Corporation shall not have pre-emptive or -

prefereatial fight of subscription to any shares of any class of stock of the Corporation, whether now or
heteafrer authosized, or to any obligetions coavernble into stock of the Corpotation, issued ot sold,

including any right of subscription to any therof.

ARTICLE VIII
GREATER THAN MAJORITY VOTE
RE ERT, RPORA’

=)

.

The affiznative vote of sixty-six and 2/3 (66 2/3%) percent of the voting shates of the

Corporation, represented at 2 meeting at which 2 quorum is present, shall be tequired to amend
these Articles 50 as to inctease or decrease the suthorized number of, or fo change the designations,
prefeteacss, quelifications, hmitations, zestrictions, ox special or selative rights of any of the varous

clagseg of shares; or to merge or consolidate the Corporation with or into any other cotporation, oy

{(3I05000292326 3)))
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sell, lease, exchange, convey, ox encumbet alt ot substantizily 2ll of the assets of the Corparation, oz
{o voluntaxily dissalve, Hquidate, or wind up its wifaies.

ARTICLE IX
TE IONS

The Corporation, pursuant to Section 507.0901, Florida Statutes, expressly elects not to be

covered by Secrion 607.0901, Flotida Statutes, pertaining to Affiliated Transactons.

ARTICLEX
INDEMNIFICATION

The Cotpotation shzll have the suthority to indetnnify any officer, director or employes of
the Cotporation or any former officer, ditector or employes of the Corporation in its Bylaws,
pursuart to an agreement awthotized by the Board of Directors, with such petson, or otherwise as
petmitted under the Floxida Business Corporation Aqt.

The Corporation, putsuant 1 Seciion 607.0850 Florida Stamutes, exercises its tght in these

Ardcles of Incorporaton to forbid court ordered indemnification of its officers, directors, -

croployees 2nd agents other than () pursuant to an express agreement between the officer, directar,
employee or agent and the Corpotation or zs provided in the Bylaws, or {fi) in situations where '
indemnification is mandatory wnder Section 607.0850 Fiorida Stavutes, ot (fiif) in a suit by or in the
sght of the Corporation where an officer or direciot has been adjudged liable and the Board of
Directors has tecommended indemmnification, but owing to the restrictions of Section 607.0850
Florida Swmtutes is upable o suthonye such indemndfication. Should 2 court of competent !

jatisdiction hold that this limited testriction is ineffeetive or mpermissible under the statute, the

foregotng shall be inrerpreted to restrict all court ordered indemmnification under Section 607.0850.

{(HD5000292326 3)))
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ARTICLE XI ;
INITIAL CORPORATE ADDRESS AND
Gl D I D AG

The initial street address of the Corporation is 12208 Woodland Circle, Dade City, Flotida
33525. The stweet 2ddress of the inital regietered office of this Corporation is 37837 Meridian
Avenue, Suite 100, Dade City, Flotida, 35525, and the name of the initial Registered Agent of this
Cotporation at that addxress is LEONARD H. JOEBNEON.

ARTICLE XII
INFTIAL BOARD OF DIRECTORS

This Corporation shall have two (2) Ditecrors inidially. The number of directors may be
either increased or decreased from time to dme by 2cton in accordance with the provisions of the
Bylaws, however, thete shall never be less than one (1), The names and iddzesscs of the inifal
Directors of this Corporation are:

Harvrey Glasgow .o
12208 Woodland Cizcle A
Dade Ciry, Flonida 33525

Sianton Phillips

12519 Pogrest Highlands

Dade City, Florids 33525,

" ARTICLE XIII
INCORPORATOR

The name and address of the Incosporator of this Comporation ae:
Leonard H. Johnson
37837 Meridian Avenue, Suite 100
Dade Ciry, Flordda 33525.

ARTICLE XIV
AMENDMENT .

Unless othetwise set forth hetein, the Corporation resetves the rght, i gccardzace with the

Florida Business Corporation Act, to amend, alter, modify or repeal any provision or provisions
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contained in these Artcles of Incorporation or any amendment hereto, and any sight conferred

upon. the Sharebolders is subject to this reservation.

ARTICLE XV .
PROVISIONS FOR REGULATION OF THE
E AFFE OF RA

For the regulation of the business and for the conduct of the affairs of the Corpotation, to
ctezte, divide, limit and regulate the powers of the Corporaton, the Ditectors and Shareholders,
provision is made as follows:

&) Genetal sucthority is hereby conferred upon the Board of Directors of
the Corporation, except as the Shareholders may otherwise from tre to time
provide or direct, to fix the consideragon for which the shares of stock of the
Corporatdon shall be jssucd and disposed of and ro provide when and how such
consideradon shall be patd.

®) Meetings of the Incorporator, of the Sharcholders and of the
Directors of the Corpotation, for all purposes, may be held ar any place, sither inside
or outside of the State of Florida,

{c) All corpowre powers, including the sale, mortgage, hypathecation
and pledge of the whole or any patt of the cotporate property, shall be exercised by
the Board of Directors, except ag otherwise expressly provided by law, or otherwise
provided herein.

(d) The Board of Ditectors shall have powar from time to time to fix
and determine and vary the amount of the working capital of the Corporztion and
direct and determine the use and disposition of any surplus or net profits over and
above the capiral stock paid in and in its disctetion the Board of Ditectors may use
and apply any such swplus or accutpulated profits in purchasing or acquiring bonds
or other obligations of the Corporation ot shares of its own Capital Stock to sach
extent, in such mannex and upon such tetms as the Board of Directors may deem
expadient.

& The Boaxd of Directors shall have the power of fAxing the
compensation by way of salaries and/or bonuses and/or pensions of the employees,
the agents, the officers and Directors, 2ll or each of them, in such sum and form and
winount as may seem teasonable in and by their discretion.

® The Board of Directors may designate from their number an
executive committee which, for the dme being, in the intervals between raestings of
the Board and to the extent provided by the Bylaws and awthosized by law, shall
exercise the powers of the Board of Direetors in the meanegement of the affairs and
business of the Corporation.

(((H05000292326 3)Y)
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(@  Any one or more or all of the Directors may be removed, either with
or without cause, at any tme by the vote of the Shareholders holding a majority of
the stock of the Corporation entitled ro vote zt any special mesting, and thereupon
the term of each Director or Directors who ghall have been so removed shall
forthwith rerminate and there shall be a vacancy ox vacancies in the Board of
Directors, to be filled as provided by the Bylaws.

() Any officers of the Corporation may be temoved either with or
without cause at any time by vote of 2 majority of the Board of Directors,

@ No contract ot other tragsaction between the Corporatdon and any
other corporaton shall be affected or invalidated by the fact that any one or more of
the Directors or officers of this Corpotarion is or are interested in or is 4 director ot
officer or are direetors or officers of such other corporation nor shall such contrace
ot other transaction be zffected by the fact thar the Ditectors ot officers of the
Corporation ate personally interested therein. Any Director ot Directors, officer ox
officers, individually or jointly, may be a patty or partes to or may be interested in
any contract ot transaction of ot with this Coepotation or in which this Corporation
is intexested and no contract, act or transaction of this Cospomtion with zay person
ox persons, finm, association or corporadon shall be affected ot invalidated by the
fact that any Director or Direcrors or officer or officars of this Corporation is 4 party
or are partes to or interested in such contract, act or transaction or in any way
connected with such person or pemons, Stm, association or corporation. Each and
every petson who toay become a Ditector or officer of this Corpotation is hereby
telieved, as far as is legally permissible, from any disability which might otherwise
prevent him {rom contracting with the Corporation for the benefit of himself or of
any firm, association ot corporaton in which he may be in anywise interested.

)] The Bylaws of the Corporation may be amended or repesled and
additional Bylaws added or adopted by = majority vote of the cntite Board of
Directors so long as the proposed action is not inconsistent with any Bylaws which
tmay have been adopied @t any Sharcholders’ meedng.  The Bylgws of the
Corporation may be amended or tepealed at any Shateholders' meeting.

IN WITNESS WHERECF, the above-named Incorporator has hercunto subscribed his

name, this é i day of December, 2005. _

| W,

LEONARD H. JPHNSON

({(F105000292326 3))) _
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STATE OF FLORIDA
COUNTY OF PASCO

BEFORE ME, the undemigned officer, this day personally appeared LEONARD H. '
JOHNSON, to me well known 2nd well kaown to me to be the person described in and who
sabscribed his name to the foregoing Articles of Incorporadon, and who ackmowledged hefore me
that be executed said Asticles of Incorporation for the uses and puzposes thetein expressed,

WITNESS my hand and officis] seal at the County and State aforssaid this _,gZL day of

December, 2005, #e J@

Prin? Named _“R/1 & LSEJRQQ}J—T—
Notaty Public — State of Flotida

Commission No.: . KARI SURRATT

Commission Expires: W MY COMMISSION # DDASSEN
J EXPIRES: O 19, W%
ﬂ_ n w“ﬂl}m"‘
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,

NAMING AGENT UPON WHOM PROCESS MAY BEE SERVED

IN COMPLIANCE WITH SECTIONS 48.091 AND 607.325,
FLORIDA STATUTES, THE FOLLGWING IS SUBMITTED:

SAN ANTONIO BUILDING SUPPLY, INC., DESIRING TO ORGANIZE OR '

QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL
PLACE OF BUSINESS AT THE CITY OF DADE CITY, STATE OF FLORIDA, HAS
NAMED LEONARD H JOHNSCON, LOGCATED AT 37837 MERIDIAN AVENUE, SUITE

100, XADE CITY, STATE OF FLORIDA, 33525, AS ITS AGENT TGO ACCEFT SERVICE OF

PROCESS WITHIN FLORIDA.
SIGNATURE:
EONARD H. JQANSON
TIELE: - Incorporator
DATE: Decemberdd 1, 2005

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE |
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1 ,
HEREBY AGREE TO ACT IN THIS CAPACITY. FURTHER, I CERTIFY THAT I AM °
FAMILIAR WITH AND AGREE TO COMPLY WITH THE PROVISIONS OF ALL

STATUTES, INCLUDING THE DUIIES AND OBLIGATIONS PROVIDED FOR IN .

SECTION 607.325, RELATIVE TO THE PROPER AND COMPLETE PERFORMANCE OFR

MY DUTIES.
Hen &R -
c o
SIGNATURE OF . 2= S
REGISTERED AGENT: _ _ Seo oS
NARD H.JO .
e o
DATE: . Decemberell 2005 Jie o =
L =
D= L
g o
(((HO5000292326 3)))
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