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WINSTON DUNN, INC. '

The undersigned, for the pupose of forming a corporation under the Florida Business

Corporation Act, and who is a patural person competent to contract, does hereby adopt the
following Articles of Incorporation:

ARTICLE 1
The name of this Corporstion shall be WINSTON DUNN, INC.,, a Finrida corporation.

ARTICLE 2
This Corporation shall have perpetual existence.

ARTICLE 3

The general purposes for which the Corporation is organized are as follows:
1.

To transact any lawful business for which corporations may be incorporated under

the Florida General Corporation Act, and to engage in any trade or business which can, in the

opinion of the Board of Directors of the eorporation, be advantageously cartried on in connestion
with. the foregoing business.

2.

Ter de such other and firther things as are incidental to the foregoing or necessary or
deairable in order to acoomplish the foregoing.

3. To carry out any busjpess, occupation, undertaking, enterprize and exercising aty

power or authority which may be done by a private corporation organized and existing under and by
virtue of Chapter 607, Florlda Statutes, and as amended, it being the intention that this corporation

may conduct and trensact any business lawfully awthorized and not prohibited by Chepter 607,
Florida Statutes, and as amended.
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ARTICLE 4
The aggregate oumber of shares which the Corporation is authorimd to issue is ONE
HUNDRED (100) shares. Such shares shall be of single class, and shall have a par value of ONE
(51.00) DOLLAR.
Each Stockholder of the Corporation shall have the right to purchase, subscribe for, or
receive & right or rights to purchase or subscribe for, at the pax value thereof, a pro rate portion of:
(1)  Any stock of any class that the Corporation may issuc or sell, whether or not
exchanpeable for any stack of the Cotporation of eny class or classes, and whether or not of
uriissued shares authotized by the Articles of Incorporation s otiginally filed or by any 2mendment
thereof or ont of shares of stock of the Corporation acquired by it after the issuance thereof, and
whether issued for cash, lubur done, personal property, or real property, or leases thereof; or
(23  Apy obligation that the Corporation may issne or sell which is convertible into ar
exchangeable for any stock of the Corporation of any class or classes, or to which is attached ot
pertinent any warrant or warrants or other instrument or instruments conferring on the holder the
right to subscribe for or purchase from the Corporation any shares of its stock of any ¢lass or
classes.
ARTICLES
The street addresy of the initial registered office of the Corporation is 3099 East
Commercial Boulevard, Fort Laadetdale, Flurida 33308, and the manc of its initial registered agent

at such address is Michael D, Cinillo, Jr,

1 hereby accept to act as regisiered agent, and agree to comply with thesrdvigion/of said Act
relative to keeping open said office, .
' -~

Michasl D. CiguHd, Jr.
(Registered Agent)
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ARTICLE 6

The address of the principal office of the Corporation is: 12258 N.W. 49 Strest, Coral §
Springs, FL. 33076 ,
ARTICLE 7 ¥

The number of Directors copstituting the initial Board of Directors of the Corporation {s/ate

One { 1_) The.name(s) and address(es) of the person(s) who is/are to serve as (a membet) /
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(members) of the initial Board of Directors is/are:

Konald Lichertyian
72258 N. W/, 49 STREET
CORAL SPRINGS, FL. 33076

ARTICLE 8
A. ‘The busincss of the Corporation shall be conduoted and manzged by its Board of
Directors, and such Board of Directors shall consist of not less than one (1) and not more than five 3
(5} Directors. The sole Director named above shall have the power to approve and adopt the
Bylaws of this Corporation unﬁ 1 his successor is elected or appointed.
B. The qualifications, time and place of clection and term of office of each Director
shall be as providal for in the Bylaws of the Corporation,

C. The officers of this Corporation roay consist of a President, Vice Prosident, 4

Secretary, Treasurer, and such other officers and agents as may be provided for by the Bylaws of
this Comporation, who shall be chosen, serve for such term, and have such duties as may be
preseribed by such Bylaws,
ARTICLE &
No contract or other transaction between the Corporation and any other Corporation, and no

act of the Corporation shall be affected in any way or invalidated by the fact that any of the
Directors of the Corporation are pecuniarily or otharwise interested in, or are Directors or officers

of, such other Corporation. Any Director individually. or any firm which any Director may be a
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wewtber, may be a party to, or may be pecuniarily or otherwise interested in, amy contract or
transaction of the Corporation, provided that the fact that he or such firm is related by virtue of such
attribution, shall be disclosed or shall have baen known to the Board of Directors or such member
thereaf as shall be present el any meeting of the Board of Direstors at which action upon such
contract or transaction shall be taken; and any Director of the Corporation who is 50 interested may
bs counted in determining the existence of a quorum at any meeting of the Board of Directors
which shall authorize any such contract or transaction, and may vote therest to authorize any such
contract ot transaction, with like force and effect as if he were not such Ditector or officer of such
other Corporation or not 50 interested,
ARTICLE 10

A, Stockholder Agreements. The Corporstion and its Stockholders or the Stockholders
among themselves, may epter i sgresments, rostricting the transforability or encumbrance of the
stock of the Corpotation. Such agreernents may conféer upan the Corporation or the Stockholders,
or both an option of first refusal or mandatory purchase iv the event of such transfer or
encumbrance, Such agreements may include such restrictions during the lifetime or upon the death
or legal incompetence of any Stockholder. Nothing in the Articles of Incorporation or the Bylaws
shall be construed to authorize a fransfer of such stock upon the books of the Corporation in
violetion of such agreements.

B.  Indemmification of Directors and Officers. The Corporation shall inﬂemn;t‘y any
Director or Officer who by virtue of his being a Direstor or Officer of this Corporation, is made a
putty t0 any action or procesding, except when such Director or Officer is adjudicated guilty of

malfeasance in the discharge of his duties to the Corporation. Indemunification shall be for all

reasonable cxpepscs incurred as a tesult of such action or proceeding.

C.  Dircotors Hability. No Director shell be lable to the Corporation for any Ioss or -
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damage suffered on account of any action taken or omitted in good faith, if such Director exercised
the same degree of care that a prudent man would have exercised in the conduct of his own affairs.
D. Reimbursement of Directors. In any action ot proceeding brought by or on behwll of
lhe Corpotativn against a Director, which results in o desision in favor of ' the Director, the
Corporation shall reimburse the Directrr for all reasonable expenses incurred by him in the course
of the astion ot proceedings. |
ARTICLE 11
The Directors shall not be liable for illegal dividends or distributions made by the
| Corporation, uniess willful or negligent, if based on good faith reliance on representations made by
officers or agents or records as to the financial condition of the Corporation.
- ARTICLE 12
A.  These Articles of Incorporation arc amendablic upon approval by the Board of
Directors of proposals subsmitter by the Stockholders and subsequently approved at & Stockholders
meeting by ffty-one (51%) percent of the stock entitled to vote.
B.  Notwithstanding the amending process contained im Paragraph A above,
amendmetits may be made upon written approval by all of the Stockholders.
ARTICLE 13
No Stockholder shall have the right to sell, assign, pledge, encumber, transfer or otherwise
dispose of any of the shares of the Cérporation without first ofiering such shares for saje to the
Corporatiuu at the net usyet value thersul, Such offer shall be in writing, signed by the Stockholder;
shall be sent by tegistered ot certified mail to the Corparation at its principal place of business, and

shall remain open for acceptance by the Corporetion for a period of thirty (30} days from the date of

mnailing. If the Corporation fails or rafliscs within such period to make satisfactory arrangornents
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for the putchase of such shares, the Stockholder shall have the right to dispose of his shares as he
ey see fit

On the death of a Stockholder, the Corporation shall have the right to purchasc all shares

owned by such Stockholder immediutsly after bis death on the terms set forth abave, and flifs

provision shall be binding on the exscutor, administrator. personal representative, heirs, successors
and asaigns of each StockBolder.

Each share certificate issued by the Corporation shall have printed of stamped thereon the
following legend: "THESE SHARES ARE HELD SUBJECT TO CERTAIN TRANSFER
RESTRICTIONS IMPOSED BY THE ARTICLES OF INCORPORATION

OF THE
CORPORATION. A COPY OF SUCH ARTICLES IS ON FILE AT THE PRINCIPAL OFFICE

OF THE CORPORATION."

ARTICLE 14
The name and address of the incorporator is:

Ronald Lieberman
12258 N.'W., 49 Street

Coral Syriggs, FL. 13076
DATED: QAJ 09 / ,
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