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AMERICAN SUPERYOR BUILDING pnonucrgmgﬁ HE%@E EGF STATE
DOCUMENT NUMBER PO6000041676 FLORID
ARTICLES OF INCORPORATION ORIGINALLY FILED ON MARCH 21, 2006

'The Articles of Incorporation are amended and restated to eliminate and amend Article I
throngh VII as provided below.

ARTICLE]
Name, Principal Place of Business, and Duration

The natoe of the Corporation is American Superior Building Products Inc. The principal
place of business and mailing address of fhe Corporation is 4285 5W Martin Bighway, Palm City,
Florida 34990. The duration of the Corporation is perpetusal.

TICLEY
Registered Office and Agent

The addresa of the registered office in the State of Florida is Michael C. Moran, in the City
of Palm City, County of Martin, The name of the registered agent at ench address is Michael C.
Moran.

ARTICIETY
Corporate Purposes, Powets and Rights
1. The nature of the business to be conducted or promoted and the purposes of the
Corporation are to engage in any lawiul act or activity for which corporations may be organized
nnder the Business Corporation Act of Florids.

2. In furthersmee of its corporate purposes, the Corporation shall have all of the
general and specific powers and righis granied to and conferred on a corporation by the Business
Corporation Act of Florida.

ARTICLE I
Capital Stock
1. The total number of shares of capital stock which the Corporation has the authority

to issue is 40,000,000 shares consisting of 20,000,000 shares of Series A Common Stock and
10,000,000 shares of Serics B Cornmon Stock {collectively “Commmon Stock™), and 10,000,000

ghares of Prefeorred Siocle
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2. The designamns, vsﬁng powars preferemes ané rc:laizve, participating, optional
or other special rights, and qualifications, limitations or restrictions of the Common Stock are as

follows:
(a) The holders of the Common Stock are entitfed o receive, to the extent

permitted by law, such dividends as may be declared from time to time by the Board of Directors
ratably in proportion to the mumber of shares of Commmon Stock held by them respectively.

() In the event of the volustary or involuntary Hepddetion, disscluSon,
distribution of agsets or winding up of the Corporation, afier distribution in fill of the preferential
amounts, if any, to be distributed to the creditors and holders of shares of Preferred Stock, the
holdars of Commeon Stock shall be entitled to receive all of the remaining assets of the Corporation
of whatever kind availeble for distribution to shareholders ratebly in proportion to the nurber of
shares of Common Stock heid by them respectively. The Bozrd of Directors may distribute in kind
to the holders of Common Stock such remaining assets of the Corporation or may sell, transfer or
otherwise dispose of all or any part of such reraaining assets to any other corporation, frust or other
entity and receive payraent therefor in cash, stock or obligations of such other corporation, trust or
other entity, or agy combination thereof, and may sell all or any part of the consideration so
received and distribute any balance thereof in kind to holders of Comunon Stock. The merger or
consolidation of the Corporstion into or with any other corporation, or the merger of any other
corporation into i, or any purchase or redemption of shares of stock of the Corporation of any class,
shell not be deemed 1o be a dissolution, lgnidation or winding up of the Corporation for the

purposes of this paragraph.

(D Each holder of Series & Common Stock has ene vote with respect o each
share of stock held by him of record on the books of the Corporation on all matters voted upon by
the sharsholders.

: (&) - No belder of Series B Common Stock shall be entitled {o vote with respect
to any share of such stock, except to the extent exprassly required by the Business Corporation Act
of Florida.

3. The designations, voting powers, prefercnees and relative participating, optional or
other special rights, and qualifications, Iimitations or restrictions of the Prefarred Stock shall be
established by the Board of Direclors. The Board of Directors is authorized to provide for the
issuance of such Preferred Stock in any number or types of classes and/or series and, by filing the
appropriate Articles of Amendment (including an Amendment and Restatement of thess Articles)
with the Secretary of State of Florida, is authorized tg establish the numbsr of shares to he included
in each such class andfor series and the designations, voting powess, preferences and relative
participating, optional or other special rights, snd gualifications, Bmitations or restrictions of each
such class and/or serjes,

4. The holders of shares of Series A Common Stock shall vote on all matters
submitted or required to be submitied to the shareholders of the Corporation as a scparate class of
capital siock of the Corporation. All references in these Articles of Incorporation, the Bytaws of the
Corporation and the Business Corporation Agt of Florida to a majority of shares jssued aund
outstanding end entitled to vote or similar language of similar fraport and purpose, in contesxt, shall
mean & majority of shares of cach class issued by the Corporation and outstanding and entitied 1o

vote,
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5. The private properly of the shavsholders of the Corporation shatl not be subject to
the payment of corporate debts, except o the extent of any unpaid balance of subscription of sharea.

6. Any person, upon becoming the owner or holder of any shares of the capital stock
having voting rights issued by this Corporation ("shareholder™, does thereby consent end agree that
all rights, powers, privileges, obligations or restrictions pertaining to such person or such securities
in any way may be altered, amended, restricted, enlarged, or tepealed by legislative enactments of
the State of Florida, or of the United States hereinafler adopted which have reference to or affect
corporations, such securities, or such persons if aay; and that the Corporation reserves the might to
transact any business of the Corporation, to alter, amend or repeal these Axticles of Incorporation, or
to do any other acts or things as anthorized, permitied or allowed by such legisiative epactments.

ARTICLEIV

Incorporator
1. The name and meiling address of the incorporator of this Corporation is as follows:

Names Address

- ApBX Accomntants . 4285 SW Martin Highway
& Copsultants Ine Palm City, Florida 349590

2. The power of the incorporator shall terminate upon, the filing of the Articles of
Incorporation of the Corporation with the office of the Secretary of State of Florida.

ARTICIEY
Board of Da.rcctors

1 ATl corporate powers shall be exercised by or under the authority of, and the
" business and affairs of the Corporation shall be managed under the direction of, the Boaxd of
Directors, except as otherwise hersin provided or reserved 1o the holders of Common Stock in the

By-Laws of the Corporation.

2. {2) The number of members of the Board of Directors will be fixed from time
to time by resolution of the Board of Directors, bud (subject to vacancics) in no event may there be
less than one {1} director. Each director shell serve until the next meeting of sharsholders.

. o) If any vacancy occurs in the Board of Directors during a term, the
remaining directors, by affirmative vote of & majority thereof, may elect a director fo I the
vacancy uriil the next agnual mesting of sharcholders,

{c) The names and mailing addresses of the persons who shall sérve as
directors of the Corporation yntil the first anonal meeting of the sharebolders is as follows:
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Nams ' Addresg
Michasl C. Morman 4285 SW Martin Highway
Palm City, Florida 34990
Michael R. Koplas 4285 SW Martin Highway
Palm City, Florids 34590
ARTICLE VI
Affiliated Transastons

This Corporation expressly elects not to be governed by the provisions of Section 607.0901,
Florida Statutes (Section 26 of the Floridz Business Corporation Act) as the seme such section
cxists as of the date hereof or as such section may hereafter be amended.

ARTICLE VI
Amendment

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of lcorporation, in the manner now or hereafter prescribed by statute,
and all rights confetred upon shareholders herein are granted subject to this reservation.

The undersigned, for the purpose of forming a corporation under the laws of the State of

Florida, does make, filp and record these Articles of Incorporation, and does certify that the facts
herein stated are true; and I have sccordingly heremmito set my hand and seal.

DATED: _|2{z0/pts , 2006, o

David Saintsing, Chief Executive Officer
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) CERTIFICATE |
oF
AMENDMENT AND RESTATEMENT

The undersigned officer of American Supemior Building Products Inc., 2 Florida
corporation, do hereby certify and attest that by Action by Written Consent, the Board of
Directors and Shareholders of the Corporation by unanimons and majority action, respectively,
voted and consented to amend and, as amended, restate Articles T throngh VI, inclusive, of the
Articles of Incorporation of American Superior Building Products Inc. as set forth in the
Amended and Restaled Articles of Incorporation dated this date and executed by the Chief

Executive Officar of the Corporation.
Dated: iﬁ!é@[ﬁ& , 2006
Dav:d Saintsing, Chisf Excc;vc OQfficer
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