. Rarz, Kurrer, HAIGLER, ALDEHMAN, MAmts, Bryant & Yon

BILVIA MORELL ALD
DOMMNA K. LANTOR FORT OFFIGE BWOX 37 HUDUY=INFE
ALAN HARIHBUN BRAEHTS .

HEGIPOINT CRNTRI ) . R ;
I BART CUOLLROGK AVENI, e PLOOR

TFtAVIR & MILLKEN
BHIAN M, NUOENY
HHUCE D, BLATY
ANTHUN L BFEfH, 10
DAHY . TN

. .
Tarrattassng, Frowinos oo v L “;'A::c:": :g;"""'
PALIL A, TEIGLEN

DAMIEL ©. GHOWH

Nk L. NATANMT, JH.
HICHANDG §. SOATIO

4. HILEY DAVIY

JONE A HEZ-AROGUELLER
MAMEIN P R
AEMMITIt W, DOMNELLY
#ALL M, ELATOFF
WILLIAKM &, FUALOW
MITEHELL #. HAIGLEN
QA B, HEALY

THLNEMONE (uha) SR4-0003
THLECOHFINH {(WOd) Wb =Gl
TRIACHIE {Bua) uiarnl

OF CulivBRLl
PATHICH F, HAHONEY
CTHAIG A, MLYER

EDWAND B, JAFFMY
MAMK K. HAFPLAN
ALLAN J. HATZ
CDWANDR L. KUTTEN
MEMARD P, LER
JOMN €, LOVETT

June 21, 1995

CUvL kR MTAL FOMALLIAHTR'
HOHICA A, LARSETEA'
Baf QuIFFITH g'tonntult
E. CLHT BHMAWLEY®
GEAALD €, wERTENR®

{*HOT 4W ArTOANET]

CHMBTORHER B LUNNY

JOHK A, MANKS, T
ErtCuTIvE WimdEran

40 ANOFEW RELLER, I, C.PA,

Division of Corporations
Florida Department of State

?09 East Gaines .Stn:cl E-Cl[:lt]l;l 15 1"_:9?3‘_.1
Tallahassee, Florida 32399 ~UB/21/95=--01072--007 '
Wb 14 25 ﬁ:wﬂ?ﬁ]. A
" . . —rn “
RE: Southern Staffing, Inc. - Articles of Incorporation o A B
i b 1
';:'-;: & -rl r
Dear Division of Corparations: I ET I
177 % o :
e M
Enclosed for filing please tind an original and two copies of the Aruu['é’gfc?f E O .
incorporation of Southern Staffing, Inc. a2 e &3 i
SR :
P m . )
Please file these Articles, certify one copy, stamp the other copy "Filed," and -
provide a certificate of gond standing, and return the certified and stamped copies and
the certificate of good standing to the undersigned.
I have enclosed a check in the amount of $131.25 for the filing and certification
fees. Our messenger will wait for the certified and stamped Articles and certificate of
good standing.
Plcase call me if you have any questions or require additional mformamB ﬁank
/~

you for your assistance in this matter.

RSN

-

i Enclosures

43 1
Very truly yours, 6 l 2“/

A0 & X wa e

Jessica J. Ferrerl
Assistant to Paul A. Zeigler
_ AGHESSER JUL 2 7 1999
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FLORIDA DEPARTMENT OF STATE aer B
Sandra 3. Murtham =i W
Secretary of Stale L <) .g
June 21, 1995 sk
nE 3
KATZ KUTTER LAW FIRM [l
P O BOX 1877 T
TALLAHASSEE, FL. 32301 B
L
SUBJECT: SOUTHERN STAFFING, INC. "

Ret. Number; W95000012670

We have raceived your document for SOUTHERN STAFFING, INC. and your
check(s) totaling $131.25. However, the en:losaed document has not been filed
and Is being returned for the following correction(s):

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. Simply adding "of
Florida" or “Fiorida" to the end of an entity name DOES NOT constitute a
difference. Please selact a new name and make the substitution in all appropriate
places. One or more words may ba added to make the name distinguishable
from the ons presently on file.

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handied.

If you have any questicns about the availability of a particular name, pleasse cail
(904) 488-9000.

Please provide complete business street addresses for the directors, officers and
incorporators.

Please return your document, alung with a copy of this lettar, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6904.

Freida Chesser
Corporate Specialist Letter Number: 195A00030508

I

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



ARTICLES OF INCORPORATION
OF
Sourn ATLANTIC MANAGEMENT & CONSULTING, INC.

ol r .

=R B :

% e, -\ Y

'The undersigned Incorporator hereby files these Articles of Incorporation fEGHer¥ f ]

a corporation (the "Corporation") under the laws of the State of Florida. %’,’—é o M B
Pe . @
Doy %
ARTICLE | o @ .
Lo o
Name and Address Sm B i

The name of the Corporation shall be South Atlantic Management & Consulting, Inc. The
principal office of the Corporation is located at 1095 Shotgun Road, Sunrise, Florida 33326,

ARTICLE {)

Nature of Buginess

The Corporation may engage in any business allowed or permitted under the laws of the
United States and the State of Florida.

ARTICLE Il
Stock

The authorized capital stock of the Corporation shall consist of 1,000 shares of a single class
of Common Stock with par value of one dollar (§1.00) per share. The stock of the Corporation

shall be issued for such consideration as may be determined by the Board of Dircctors.
Shareholders may enter into agreements with the Corporation or with each other to control or

restrict the transfer of stock; such agreements may take the form of options, rights of first
refusal, buy and sell agreements, or any other lawful form of agreements,

ARTICLE v
Preemptive Rights

The Corporation elects to have preemptive rights as follows:
A.

The sharcholders of the Corporation shall have a preemptive right, granted on
uniform terms and conditions prescribed by the Board of Directors to provide a fair and
reasonable opportunity to exercise the right to acquire proportional amounts of the Corporation’s

unissued shares upon the decision of the Board of Directors to issue them.
B.

A shareholder may waive his preemptive right. A waiver evidenced by a writing
is irrevocable whether or not supported by consideration.




C. ‘The Corporation specifically clects to have preemptive rights with respect 1o

l. Shares issucd as compensation to directors, officers, agents, or
employees of the Corporation or its subsidiarics or affiliates;

2, Shares issued to satisfy conversion or option rights created 1o
provide compensation 1o directors, officers, agents, or employces of the
Corporation or its subsidiarics or affiliates;

3, Shares authorized in these Articles of Incorporation that are issucd
within six months from the effective date of incorporation; and

4. Shares issued otherwise than for money.

D. Holders of shares of any class or scrics without gencral voting rights but with
preferential rights to distributions or assels shall have no preemptive rights with respect to shares
of any class.

E. Holders of shares of any class or serics with general voting rights but without
prefcrential rights to distributions or assets have no preemptive rights with respect to shares of
any class with preferential rights 10 distributions or assets unless the shares with preferential
rights arc convertible into or carry a right to subscribe for or acquire shares without preferential
rights.

E. Shares subject to preemplive rights that are not acquired by shareholders may be
issued Lo any person for a period of one year after being offered to sharcholders at a consider-
ation set by the Board of Directors (hat is not lower than the consideration set for the exercise
of preemptive rights. An offer at a lower consideration or after the expiration of one year is
subject to the shareholders’ preemptive rights.

ARTICLE V
incorporator

The name and street address of the Incorporator of this Corporation are as follows:

Brian M. Nugent
106 E. College Ave., Suite 1200
Tallahassee, Florida 32301




ARTICLE VI
Torm of Corporato Existence

The Corporation shall exist perpetually unless dissolved according to law.

ARTICLE VI
Address of Registered Office and Registered Agent

The address of the initial registered office of the Corporation in the State of Florida shall
be 106 E. College Ave., Suite 1200, Tallahassce, Florida 32301. The name of the initjal
registered agent of the Corporation at the above address is Brian M. Nugent. The Board of
Dircctors may from time to time change the registered office to any other address in the State
of Florida and change the registercd agent.

ARTICLE VIl
Board of Directors

A, The business of the Corporation shall be managed by a Board of Directors
consisting of not less than three (3) or more than seven (7) Directors. The Board shall initially
have six (6) scats. The size of the Board may be altered only by an affirmative vote of at least
cighty-two and one-half percent (82.5%) of the outstanding shares of voling stock of the
Corporation, cither by amendment to these Articles or amendment of the Bylaws.

B. The sharcholders of the Corporation may, in any manner permitted by Section
607.0732, Florida Statutes, as from time .o time amended, enter into and adopt one or more
agreements of the types described therein, including without limitation reserving 1o action of the
sharcholders matlers that would otherwise be committed to the discretion or authority of the
Board of Direclors and requiring that corporate aclions be authorized, approved, or taken by
more than a simple majority (one-half plus one) of the shareholders or the Board of Directors,
as appropriate.

ARTICLE IX
Initial Directors

The initial Directors of the Corporation shall be:

Richard F, Hermanns James S. Willocks
1095 Shotgun Road 1085 Shotgun Road
Sunrise, FL 33326 Sunrise, FL 33326




Walter Bscarzaga
1095 Shotgun Road
Sunrise, FL 33326

Daniel B. McAnnar
1095 Shotgun Road
Sunrise, FL 33326

Louis E. Soscia
1095 Shotgun Road
Sunrise, FL 33326

Walter J. McNamara
1095 Shotgun Road
Sunrise, FL 33326

ARTICLE X
Officers

The Corporation shall have a President, a Sccrctary, and a Treasurer and may have
additional and assistant officers including, without limitation thereto, one or more Vice
Presidents, Assistant Secretarics, and Assistant Treasurers, A person may hold more than one
office.

ARTICLE Xl

Transactions In Which Directors
t Officers Ar

A. No contract or other transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporation, firm, or entity in
which one or more of the Corporation’s directors or officers are directors or officers, or have
a financial interest, shall be void or voidable solely because of such relationship or interest, or
solely because such director or directors is or are present at or participate in the meeting of the
Board of Directors or a committee thereof which authorizes, approves, or ratifies such contract
or transaction, or solely because his or their votes are counted for such purpose, if:

1. The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which authnrizes, approves, or ratifies the contract or transaction
by a vote or writicn consent sufficient for the purpose without counting the votes or consents of
such interested director or directors; or

2. The fact of such relationship or interest is disclosed or known to any
shareholders of the Corporation entitled to vote thereon, and they authorize, approve, or ratify
such contract or transaction by vote or written consent; or

3. The contract or transaction is fair and reasonable as to the Corporation at
the time it is authorized by the Board of Directors, a committee thereof, or the shareholders.




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 committce thercof which authorizes,
approves, or ratifies such contract or transaction, and shares held by (them may be counted in
determining the presence of a quorum at a meeting of sharcholders at which action is taken
pursuant to this Article.

ARTICLE Xl
nificati Dir fti

The Corporation may inden:nify, and may insure, its directors and officers to the fullest
extent permitted by applicable Florida law.

ARTICLE X1l
Amendment

These Articles of Incorporation may be amended only by an affirmative vote of at lcast
cight-two and one-half percent (82.5%) of all outstanding shares of voting stock of the
Corporation, unless the vote of a larger majority is required by applicable law or by an
agrecment of the nature referred o in Article VIII, Section B of these Articles.

IN WITNESS WHEREOQF, the undersigned, being the original subscribing Incorporator
to the foregoing Articles of Incorporation has hereunto set his hand and seal this J{  day of
July, 1995,




STATE OF FLORIDA
COUNTY OF LEON

I HEREBY CERTIFY that on this day personally appeared before me, the undersigned
authority, Brian M. Nugent, for the purposes of lawfully exccuting these Articles of
Incorporation, who is personally known to me or who has produced a Florida’s driver's license
as identification and who did not take an oath,

\ , v
IN WITNESS WHEREOF, I have hereunto set my hand and official seal on this 2.8 ’

day of July, 1995.
NOTARY PUBLIC

My commission

’y

F %o,  CYNTHIA B. SARVIS
A 1Y MY COMMISS'ON 7 CC 146093

Tmated  EXPIRES: Oclobor 2, 1895
A Bonded Thry Hotary Public Undetwiiters

SOUTII ATLANTIC MANAGEMENT & CONSULYING, INC.
CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 607.0501, the following is
submitted:

South Atlantic Management & Consuiting, Inc., desiring to organize as a corporation
under the laws of the State of Florida, has designated 106 East College Avenue, Suite 1200,
Tallahassee, Florida 32301, as its initial Registered Office and has named Brian M. Nugent
located at said address as its initial Registered Agent.




ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for South Atlantic Management &
Consulting, Inc. at Uil place designated in its Articles of Incorporation, the undersigned, Brian
M. Nugent, agrees to act in this capacity, agrees to comply with the provisions of Section
48.091 of the Florida Statutes relative to kecping open such office, and is familiar with, and
accepts the obligations provided for in, Scction 607.0505, Florida Statutes.

Bt
(/f ugcnl

The foregoing Acceptance of Registered Agcm for South Allannc g%cnt &
Consulting, Inc. was acknowledged before me this 287 day of July, 199

Nugent, who is personally known to me or who has produced a Florida's dnvng;s- llcggm\-as

STATE OF FLLORIDA
COUNTY OF LEON

identification and who did not take an oath. & m
) Rl
c--L/"
2% ¢
. om S
Lipithcie 8. foneieal
Notary Public

My Commission Expires:

"“"' CYNTHIA B. SARVIS
MY COMMISS'ON ¢ GG 146083
EXPIRES: Oclober 2, 1995
Bondud Thr Hotary Public Underwriters




