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FEORIDA DEPARTMENT OF STATE 7 -
Suudra B Atortham
RN £ LA Y I

August 21, 1995

MESSER, VICKERS, CAPARELLO, MADSEN, ET AL. P.A.
POST OFFICE BOX 1876
TALLAHASSEE, FL 32302

SUBJECT: MEADOWCROFT, INC.
Ref. Number: W95000016830

We have received your document for MEADOWCROFT, INC. and your check(s)
lotaling $122.50. However, the enclosed document has not been filed and is
being returned for the following correction(s):

The name designated in your document is unavailable since i is the same as, or
it is not distinguishable from the name of an existing entity. Simply adding "of
Florida® or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all appropriate
places. One or more words may be added to make the name distinguishable
from the one presently on file.

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

if you have any questions about the availability of a particular name, please call
(904) 488-9000.

Flease return your document, along with a copy of this letter, within 80 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(904) 487-6972,

Doris Brown
Document Specialist Letter Number: 385A00039105

Divis'~n . f Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

. T



ARTICLES OF INCORPORATION
OF N R
MEADOWCROFT DESIGN, INC. SERRES
The undersigned Incorporator hereby files these Articles of Incorporation in order to form
a corparation (the "Corporation™) under the laws of the State of Florida.
ARTICLE L.
Name
The name of the Corporation shall be Meadowcroft Design, Inc,
ARTICLE 11.

Nature of Busipess

The Corporation may engage in any activity or business permitted under the laws of the United

States and the State of Florida.
ARTICLE IN1.
Stock

The authorized capital stock of the Corporation shall consist of 7,500 shares of Common Stock
with a par value of $1.00 (onc dollar) per share. The stock of the Corporation shall be issued for
such consideration as may be determined by the Board of Directors but not less than par value.
Sharcholders may enter into agreements with the Corporation or with each other to control or restrict
the transfer of stock and such agreements may take the form of options, rights of first refusal, buy

and sell agreements or any other lawful form of agreements.




-t

‘l
ARTICLE IV,
L a1 3 I ' -

Every sharcholder, upon the sale of any new stock of this Corparation of the same kind., class or
series as that which he already holds, shall have the right to purchase his pro rata share at the price
a1 which it is offered to others,

ARTICLE V.
Ingorporator
. The name and street address of the Incorporator of this Comoration is as follows:
T Lauchlin T. Waldoch
L Suite 701, 215 8. Monroe Street
Tallahassee, Florida 32301
b - .
ARTICLE VL.
. yrate |I° .
' The Corporation shall exist perpetually unless dissolved according to law,
. ARTICLE VII.
. The address of the principal office of the Corporation in the State of Fiorida shall be 1508
’.‘ ) .
R Avondale Way, Tallahassee. FL 32311, The name and address of the initial registered agent of the

Corporation is Lauchiin T. Waldoch, Suite 701, 215 S. Monroc Street, Tallahassee. Florida 32301.
The Board of Directors may from time to time change the registered office to any other address in

the State of Florida or change the repistered agent.




ARTICLE VI
N - of Pirectors
The business of the Corporation shall be managed by a Board of Dircctors consisting of at least
one person, the exact number (o be determined from time to time in accordance with the By-Laws.
ARTICLE IX.
[nitial Board of Directors
The initial Board of Directors shall consist of three members, The nomes and street addresses
of the members of the Zaitial Roard of Directors of the Corporation, who shall hold office untii the
first annual meeting of the sharcholders, and thereafier until their successors have been elected and
R qualified e as follows:
Michael F. Meadoweroft. 1508 Avondale Way, Tallahassee, Florida 32311
Julia Ann Mcadowcrofi, 1508 Avondale Way, Tallahassee, Florida 32311
Mark C. Meadowceroft. 1508 Avondale Way, Tallahassee. Florida 32311
ARTICLE X.
Officers
- The Corporation shail have a President. a Secretary and a Treasurer and may have additional and
assistant officers, including, without limitation thereto, one or more Vice Presidents, Assistant

Sceretaries and Assistant Treasurers. Any two or more offices may be held by the same person.




ARPICEHE X

Jr Ohcers Are Inleresied

ta) No contract or other transaction between the Comporation and one or more of its
Directors or officers, or between the Corporation and any other corporation. firm, or entity in which
vne or more of the Corporation's Directors or officers are directors ar officers. or have a Dinancial
imterest, shall be void or voidable solely because of such relationship or interest. or sobery because
such Director(s) o1 officer(s) are present at or participate in the mecting of the Board of Directors
or a comnutiee thencof which authorizes. approves or ratifics 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 1o the Doard
of Directors or the committee which authorizes. approves or ratifies the contract or transaction by
a vole or consent sufficient for the purpose, without counting the votes or consents of such interested
Dircetor or Directors: or

{2 The fact of such relationship or interest is disclosed or known 1o the
sharcholders entitled to vote therson, and they authorize, approve, or ratifs such contract or
transaction by vole or written consent: or

(3} The contract or transaction is fair and reasonable as to the Corperation at the
timie it is authorized.

(b) Common or interested Directors may be counted in determining the presence of a
quorum at a mecting of the Board of Directore or of a committee thereof which authorizes, approves.
or ratifies such contract or transaction,

4.




ARTICLE N1

(a) The Corporation hereby indenanfies and agrees to hold harmless from clum., hability,
loss o pudgment any Director or officer made a party or threatened 1o be made a parts 1o anv
threatened. pending or complered action, suit or proceeding. whether civil, eriminal, administrative,
of investigative (other than an wction, suit or proceeding by or on behalf of the Corporation to
procure a Judgmeat in its favor), brought 10 impose a liability or penalty on such person for an act
alleged 1o have been committed by such person in his capacity as Director, officer. cmployee or
agent of the Corporat.on or any other corporation, partnership, joint venturc., trust or other enlerprise
in which he served at the request of the Corporation. against | udgments. fines, amounts paid in
settlement and reasonable expenses. including attorneys' fees actually and reasonably incurred as o
result of such action. suit or proceeding or any appeal thereof. if such person acted in good faith in
the reasonable belief that such action was in. or not opposed to, the best interests of the Corporation,
and in eriminal actions or procecdings. without reasonable ground for belief that such action was
unfawf* . The termination of any such action, suit or proceeding by judgment. order, settlement.
conviction or upon a plea of nolo contendere or its equivalent shall not ereate a presumption that any
such Director or officer did not act in good faith in the reasonable belief that such action was in, or
not opposed to, the best interests of the Corporation. Such person shall not be entitled to
indemnification in relation to matters as to which such person has been adjudped to have been guilty
of gross negligence or willful misconduet in the performance of his dutics 1o the Corporation.

(b) Any .ndemnification under paragraph (a) shall be made by the Corporation only as
authorized in the specific case upon a determination that amouats for which a Director or officer

-5
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seens mdemar el tion were properhy imcurred and thut suh Director or officer acted in pood fath
and 1 a4 manner Le reasonabl. belicved 10 be in, or not opposed 1o, The best interests of the
Corporation, and that, with respect 1o any enminal acton or proceeding, he had no reasonable
ground for ehief that such action was unlawful. Such determination shall be made sither (1) by the
Board of Dircctors by a majority vore of a quorum consisting of Directors who were not parties to
such action, suit or proceeding, or (2) by a majority vote of a quorum consisting of sharcholders who
were not parties to such action. suit or procecding.

<) The Corporation shall br entitled to assume the defense of any person sceking
indemnification pursuant to the provisions of paragreph (a) above upon a preli. tnan determination
by the Board of Directors that such person has met the applicable standards of conduet set forth in
paragraph (a) above. and upon receipt of an undertaking by such person 10 repay all amounts
expended by the Corporation in such defense. unless it shall ultimately be determined hat such
person is entitled 1o be indemnified by the Corporaiion as authorized in this article, If the
Corporation elects to assume the defense, such defense shall be conducted by counsel chasen by it
and not objected to in writing for valid reasons by such person. In the event that the Corporation
eleets 1o assume the defense of any such person and retains such counsel, such person shall bear the
fees and expenses of any additional counsel retained by him. unless there are conflicting interests
between or among such person and other parties represented in the same action. suit or proceeding
by the counsel retained by the Corporation, that are. for valid reast ns. objected 10 in writing by such
person. in which case the reasonable expenses of such additional representation shall he within the
scope of the indemnification intended if such person is altimately determined 10 be entitled thereto
as authonzed in s anticle.

-
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(d) The foregomg nghts of indemnitication shall not be dzemied 1o imit in any way the
power of the Corparation o indemnify under any applicable Taw

ARTICLE X1

The Corporation shall not be required to prepare and provide a balance sheet or a predit and loss
statement 1o its sharcholders, nor shall the Corporation be required 1o file a balance sheet or profn
and loss statement in its registered office. This provision shall be deemed to have been ratified by
the sharcholders each year hereafier unless a resolution to the contrary has been adopted by the
sharcholders.

ARTICLE XIV.
Amendment
These Articles of Incorporation may be amended in any manner now or hereafier provided
for by law and all rights conferred upon sharcholders hereunder are granted subject 1o this
reservation.
IN WITNESS WHEREOF. the undersigned. being the original subscrthing Incorporator 1o
the forcgoing Articles of Incorporation has hercunto set his hand and seal this 23rd day of August

1995,

LAUZHLIN T. WALDOCH




STATE OF FLORIDA
COUNTY OF LVGN

I HEREBY CERTIFY that on this day personally appeared before me. the undersigned
authority. Lauchlin T. Waldoch, 10 me personally known wnd known 10 me 10 be the person who
exeeuted the foregoing mstrument and achnow e eed before voe that he exccuted the same frecty and
voluntarily for the uses and purposes therein s forth and ex sressed. who did nat take an oath,

IN WITNESS WHEREOE. | have hereunto set my hand and official scal 23rd dan

* of August, 1995,

s !
Nt . . C
u/)( Nl L"ﬁtﬂ{f [ ntiine s
NOTARY PURIIC /
My commussion expIresy;

K

LORI L LOUTZENHISEH
HAY GOMMISSION # CUAGS73¢ { XPIHES
July 27 1996
PONDED THEL TRON CAI (RGLRIANGE (N




CERTIHICATE DESIGNATING REGEY TERED AGENT AND REGINSTERED OFFICE

In compliance with Tlonda Satutes Section 48 097 45, 607 1501, the follow mg 1s submined:

Meadowerett Design, Ince . desiring W organice as o corparation under the laws o, Se State
of Florda, has designated Suite 701, 215 South Monroe Street. Tallahassee, Florida 32201 as s

tnihal Registered Office and has named Lauchlin T Waldoch located at said address. as its initial

LAUCALIN T WALDOCH
i ncuffmrumr

Registered Apent.

Having been named Registe ~d Agent for the sbove stated corporation. at the designaied

Registered Office. the undersipned hereby aceepts said appointment. and agrees to comply with the

provisions of Florida Statuies Section 48.031 relative to keeping the office open.

LINT. WALDOCH

HAUSERSWORTMIADOWARTICLES NG




