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Re: Doug Miller P.E., Inc. 3;33 h
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Dear Sirs: -

Enclosed is the original and one copy of the Articles of
Incorporation of Doug Miller P.E., Inc. for filing with your
office. Also find enclosed a check in the amount of $122.50 to

cover the $35.00 filing fee, $52.50 certified copy fee, and $35.00
registered agent fee.

If you have any questions regarding this matter, please feel
free to contact me.
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DOUG MILLER P.E., INC.

The undersigned, being over the age of eighteen (18) years and
competent to contract, for the purpose of organizing a Corporation
pursuant to the laws of the State of Florida, does hereby adopt the
following Articles of Incorporation, and does hereby agree and
certify as follows:

ARTICLE T
NAME

The name of this Corporation shall be DOUG MILLER P.E., INC.
ARTICLE II
COMMENCEMENT. OF CORPORATE EXISTENCE

1nis Corporation shall commence corporate existence on the
23rd day of June, 1995, and shall have perpetual existence unless
gooner dissolved according to the law,

ARTICLE III
PURPOSE

The general purpose of this Corporation shall be to engage in
rendering professional management, engineering, and design services
and the transaction of any and all other lawful business. This
Corporation shall have all of the powers enumerated in the Florida
Business Corporation Act, as the same now exists and as hereafter
amended, and all such other powers as are permitted by way of
applicable law, including, without limitation and only by illustra-
tion, the following:

{a) To have a corporate seal, which may be altered at
pleasure, and to use the same by causing it, or a facsimile
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thereof, to be impressed, affixed, or in any other manner reproduced.

(b} To purchase, take, receive, lease, or otherwise
acquire, own, hold, improve, use, and otherwise deal in and with
real or personal property or any interest therein, wherever
gituated.

(¢) To sell, convey, mortgage, pledge, create Security
interests in, lease, exchange, transfer, and otherwise dispose of
all or any part of its property and assets.

(d} To lend money to and use its credit to assist its
officers and employees.

(e) To purchase or otherwise acquire letters of intent,
concessions, licenses, inventions, rights and privileges, subjecL
to royalty or otherwise, and whether exclusive, non-exclusive, or
limited, or any part interest in any of the foregoing, whether in
the United States or in any part of the world; to sell, let, or
otherwise grant any patent rights, concessions, licenses, inven-
tions, rights or privileges or any interest therein, to register
any patent or patents for any invention or inventions, or obtain
exclusive or other privileges in respect of the same, in any part
of the world, and to apply for, exercise, use or otherwise deal
with any patent rights, concessions, monopolies, or other rights or
privileges either in the United States or in any other part of the
world; to manufacture and produce, and trade and deal in all goods,
machinery, plants, articles, appliances, and other things capable
of being manufactured, produced, or traded in, by virtue of or in
connection with any such letters, patent, concessions, licenses,
inventions, rights, or privileges as aforesgaid.

{(f} To purchase, take, receive, subscribe for, or
otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge, or otherwise dispose of, and otherwise sell and deal
in and with, shares or other interests in, or obligations of, other
domestic or foreign Corporations, associations, partnerships or
individuals, or direct or indirect obligations of the United States
or of any other government, state, territory, governmental
district, or municipality or of any instrumentality thereof,

{g} To aid in any manner any Corporation, stock company,
agsociation, trust, trustee, government or governmental entity, or
other person or entity whatsoever, whose stock, bonds, or other
obligations or securities of any kind or character are held or are
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in any manner guaranteed by it, and to do any other acts or things
for the preservation, protection or improvement or enhancement of
the value of any property or rights or interests in property of any
kind or character owned or held by it, and to do any acts or
things, or refrain from deing any acts or things designed for any
such purpose.

(h) To make contracts and guarantees and incur liabili-
ties, borrow money at such rates of interest as its Board of
Directors may determine, issue its notes, bonds, and other obliga-
tions, and secure any of its obligations by mortgage or pledge of
all or any of its prererty, franchises, and income.

(i) To enter into, make, receive assignments of, grant
aggignments of, and perform contracts of every nature and kind for
any lawful purpose.

(j) To lend money for its corporate purposes, invest and
reinvest its funds, and take and hold real and personal property as
security for the payment of funds so loaned or invested,

(k} To conduct its business, carry on its operations,
and have offices and exercise the powers granted by the Florida
Business Corporation Act or by other applicable law within or
without the State of Florida.

(1) To elect or appoint officers and agents and define
their duties and fix their compensation.

{m) To make and alter bylaws not inconsistent with its
articles of incorporation or with the laws of the State of Florida
for the administration and requlation of its affairs.

(n) To promote, by all proper and legitimate agencies
and means, education and educational institutions generally, and
any and all charitable, vreligious, scientific¢ and educational
movements, purposes or causes; to make gifts and donations for the
public welfare or for charitable, religious, scientific or
educational purposes.

{0} To dedicate to the public or to any governmental

entity or other entity whatsoever for any public or other purpose
any of its real or personal property or any interest therein.

MILL-ART.INC




{p) To transact any lawful business which its Board of
Directors shall find to be in aid of governmental policy.

{q) To pay pensions and establish retirement and pension
plans, profit sharing plans, stock bonus plans, stock option plans,
and other incentive plans for any or all of its directors, officers
and employees and for any or all of the directors, officers and
employees of its subsidiaries.

(r) To be a promoter, incorporator, general partner,
limited partner, memb2r, associate, or manager of any Corporation,
partnership, limitec partnership, joint venture, trust, or other
enterprise.

{s) To have and exercise all powers necegsary or
convenient to effect its general purpose.

ARTICLE IV
CAPITAL STOQCK

1. Number and Class of Shares Authorized: Par Value.

This Corporation is authorized to issue One Thousand (1,000}
shares of voting common stock, having par value of One Dollar
($1.00) per share, which shall be designated Common Stock.

2. VYoting Rights.

The Common Stock shall possess and exercise exclusive voting
rights and, at all meetings of the shareholders, each record holder
of such stock shall be entitled to one vote for each share held.
Shareholders holding Common Stock shall have no cumulative voting
rights in any election of directors of the Corporation.

3. Preemptive Rights.

The Corporation elects to have preemptive rights and each
shareholder of this Corporation shall have the first right to
purchase shares (and securities convertible into shares) of any
class, kind or series of stock in this Corporation that may from
time to time be issued, whether or not presently authorized,
including shares previously reacquired by this Corporation, in the
ratio that the number of shares the shareholder holds at the time
of issue bears to the total number of shares ocutstanding. This

MILL-ART. INC




right shall be deemed waived by any shareholder who does not
exercise it and pay for the shares pre-empted within thirty (30}
days of receipt of a notice in writing from the Corporation,
stating the price, terms and conditions of the issues of shares,
and inviting the shareholder to exercise his pre-emptive rights.
This right may also be waived by affirmative written waiver
submitted by the shareholder to the Corporation within thirty (30)
days of receipt of notice from the Corporation.

ARTICLE V
INITIAL BOARD OF DIRECTORS

This Corporation shall have one (1) director initially. The
number of directors may be either increased or diminished from time
to time in accordance with the Bylaws, but shall never be less than
one (1). The name and street address of the initial director of
this Corporation is:

H. Douglas Miller
1631 Indian Dance Court
Maitland, Florida 32751

ARTICLE VI
INCORPORATOR

The name and street address of the person signing these
articles of incorporation is:

Donald E. Christopher
Barnett Bank Center

380 North Orange Avenue
Suite 2200

Orlando, Florida 32801

ARTICLE VII

PRINCIPAL QFFICE AND
INITIAL REGISTERED OFFICE AND AGENT

The mailing address of the principal office of the Corporation
shall be 250 North Orange Avenue, Suite 1501, Orlando, Florida

-5 -
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32801. The name and address of the registered agent and office of
this Corporation shall be as follows:

Donald E. Christopher
Litchford & Christopher
Professional Association
Barnett Bank Center

390 North Orunge Avenue
Suite 2200

Orlando, Florida 32801

ARTICLE VIII
BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be
vested in the Board of Directors.

ARTICLE IX
DRIRECTOR CONFLICTS OF INTEREST

A. No contract or other transaction between the Corporation
and one or more of its directors, or between the Corporation and
any other corporation, firm, association, or other entity, in which
one or more of its directors are directors or officers, or are
financially interested, shall either be void or voidable for this
reason alone or by reason alone that such director or directors are
present at the meeting of the board of directors or of a committee
thereof which approves such contract or transaction, or that his or
their votes are counted for such purpose:

1. If the fact of such common directorship, officership
or financial interest is disclosed or known to the beoard or
committee, and the board or committee approves such contract or
transaction by vote sufficient for such purpose without counting
the vote or votes of such interested director or directors; or

2. If such common directorship, officership or
financial interest is disclosed or known to the shareholders
entitled to vote thereon, and such contract or transactien is
authorized or approved by vote of the shareholders; or
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3. If the contract or transaction is fair and reason-
able as to the Corporation at the time it is approved by the board,
a committee or the shareholder.

B. Common or 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 approves such contract or
transaction.

ARTICLE X
JNDEMNIFICATION

This Corporation may be empowered to indemnify any officer or
director, or any former officer or director in the manner set out
and provided for in the bylaws of this Corporation.

ARTICLE XI
AMENDMENT

This Corporation reserves the right to amend or repeal any
provisions contained in these articles of incorporation, or any
amendment hereto, and any right conferxred upon the shareholders is
subject to this reservation.

ARTICLE XII
HEADINGS AND CAPTIONS

The headings or captions of these various articles of incor-
poration are inserted for convenience and none of them shall have
any force or effect, and the interpretation of the various articles
shall not be influenced by any of said headings or captions.

IN WITNESS WHEREOF, the undersigned does hereby make and file
these articles of incorporation declaring and certifying that the
facts stated herein are true, and hereby subscribes Treto’/and
hereunto sets his hand and seal this 23 '

Christopher
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ACCEPTANCE BY REQISTERED AGENT

HAVING BEEN NAMED to accept service of process for the above
named Corporation, at the place designated in this Certificate, I
hereby accept this appointment and agree to act in this capacity,
and I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties as
Registered Agent.

Dated this 23rd day of June, 1995,

. Christopher
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ARTICLES OF AMENDMENT TO THE FilLF N
ARTICLES OF INCORPORATION OF 57
DOUG MILLER P.E., INC. AUG 14 Py 1: oy,

Ml S

IALLARASSEE, FLoRIA

To:  Department of State
Tallahassce, Florida 32304

Pursuant 1o the provisions of Section 607.1006 of the Florida Statutes, the undersigned
corporation adopts the following articles of amendment 10 its articles of incorparation:

1. The name of the corporation is Doug Miller P.LE., Inc.

2. The following amendments of the articles of incorporation were adopted by
unanimous written consent of all the dircctors and the sharcholders of the
<orporation on July 31. 1997, in the manner prescribed by the Florida Business
Corporation Act;

Article | is amended to read in its entirety:

The name of this Corporation shall be Miller Einhouse & Associates, Inc.

3. The number of shares of the cerparation outstanding at the time of such adoption was
onc hundred (100): and the number of shares entitled 10 vote thereon was one
hundred (100).

+, The number of shares voted for such amendment was one hundred (100); and the

number of shares voted against such amendment was none (0).

Dated July 31, 1997,

MILLER EINHOUSE & ASSOCIATES. INC.

Ay Wy,

H. DouglasMilld; Secretary

STATE OF FLORIDA
COUNTY OF ORANGE

BEFORE ME, the undersigned authority, personally appeared this / Jr/*day of August,
1997, H. Douglas Miller who is personally known to me and who acknowledged executing the
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foregoing instrument as Sceretary on behalf of Miller Einhouse & Associates, Inc. .. and who did not

take an cath.

Kanon i 0,

NO[LU‘)' Public [sipraturc]

Katen Pin S:eae,l

[Nume of notary public typed or prioted}

Commission No.: Cc- 55 (93'-}’7

My Commission Expires:

oMY gg}:lsssm # CC 556547
aaF Ma a
ARRE mmwémﬂm

[;r' A KAREN ANN SIEGEL ]
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