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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
AMERICAN DOOR AND MILLWORK COMPANY

‘In aceordance with Section 607.1007 of the Florida Business Corporafion Act (the
"Act"), the articles of incorporstion of American Door and Millwork Company, a Florida
corporution (the "Corperation”), are hereby amended and restated (the "Amended and Restated
Articles of Incarporation™) io read in their entirety as follows:

ABHELEL L T g T
Ngme BEe O e
I
The name of the Corporation is American Door and Millwork Company Ui g i T
> .
Duratiog - %‘Aﬂ «?
) >
. . This Corporation shall have perpetual durgtion unless sooner dirsalved according o law,
ot : . i Ic L e N e PN SN P
Purpose and Gefieral Pawers '- _ T
The genernl purpess of the Corporation shell be the transaction of any and all lawful
business for which corporations may be incorporated under the Act. The Corporation shall have
.all of the powers enumersted in the Act and all such offier powers as dre not specifically
. prohibited to corparerions for profit under the laws of the State of Florida.
ARTICLE IV _ o o o
Capital Stock
A.  Nunber and Clasa of Shares Authorized: Par Value. The aggregate number of

shares the Corporation has the autharity to iasue is Eighty-two Million Five Hundred Thousand

{82,500,000) shares with a par valuwe of Ten Cents (5.10) each. The Corporation shall have the

following classes of sharss moes fully described below: (i) Clags A common stogk; (H) Clags B
' non-voting cornmon stock: sund (3i) préferved stock, o

o (1) Clagr A Common Stock. The agzregate number of shares of Class A

common stock (referred (o in these Amended and Restated Articles of Incorporation as “Class A
. Common Stock™) which the Corporation shall have the authority to ivsue is Fifty Millien
. {50,000,000) shares with o par valus of Ten Cents (§,10) per share.
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(2) Clans B Nog-Voting Commpn Stock. The aggregate number of shares of
Class B non-voting conmynon stock (referred to in these Amended and Restated Articlag of

Tneorporation as "Class B Non-Voting Common Stock™ which the Corporation shall have the
* guthotity ta fssue is Seven Milfon Five Hundred Theusand (7,500,000) shares with a par value
.of Ten Cents ($.10) per share. The Class A Commwon Stock and the Class B Non-Vaiing
Common Steck collectively may be referred to in these Amended and Restated Articles of
Incorporation as "Common Stock”. Except as otherwise provided below in Section B(2), all
shares of Class A Common Stock and Class B Nou-Voting Common Stock shall be identical in
alt respects and shall eptitle the holder thereaf to the same preferences, limitations, and relative

rghts.

3y Preferyed Stogk, The aggregate uumber of shares of preferred stock
(referred to in these Amended and Restated Articles of Incorporation s "Preferred Stovk") which
the Corporation shall have the authority to issue is Twenty-five Million (23,000,000} shares with
a par value of Ten Cents {8.10) per ghars. No action that would affect the powers, preferences,
tights, privileges, or other terms of the Preferred Stock in s materia! sdverse manner shall be
takan by the Corporation (including smending or modifving any of the terma of these Amended
and Restated Acticles of Incorporation} witliout the written consent of the ESOP Trustee (as
defined below). No modification of these Amended and Restated Articles of Incorporation, and
no action of the Board of Directors of the Corporation, shall establish, creats, or avthovize say
serles or cleas of stock of the Corparation that ranks serdor to or equal with the Preferred Stack
in respect of the right to réceive dividends, ot is respect of the tight to participate in any
distribution upon liquidation, dissolution, or winding up of the affairs of the Corparation, without
the written sonsant of the ESQF Trustee.

B, DPeagription of Sharcy -gf Capitat Stock,
(1) Divi Rights.

(&)  Common Btock. No dividends (other than those payable solely in
,shases of Common Stock) shall be paid on the Common Stock during any fiscal year of the
Corporation until the Preferted Dividend (as defined bel oW} has been paid or declared and set
apstt during or in respect of that fiscal year and any prior fisesl year in which dividends
ancumulated but remain umpaid, and the Preferred Stock shall participate parf parsu on any
dividend on the Common Stock. Az and when dividends are declared or paid thereon, whether in
" cosh, property or securities of the Corporation, the holders of Class A Comtion Stock end the
+  holders of Class B Non-Voting Common Stock shall be entiiled to panicipare in such dividends
rawbly on a per share basts; provided, thet if dividends are declared which are payable in shapes
of Class A Common Stock or Class B NonwVoting Commeon Stock, then dividends shefl be
declared which ars payable at the same rate on each such class of Common Stock and the
* dividends payable in shares of Class A Common Stock shall be payable to holders of Class A
Common Stock and dividends payable in shares of Class B Common Stock shall be payable to
holdets of Class B Comman Stock.

}  Preferred Stock. Notwithstanding the provisions of Section
B{1)a), the hnlders of mh share of Prefarred Stock shall be enfitled to receive tcumulntive
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preferential dividends in cash (the "Preferred Dividend”) at a rate oqual to 8.08673 per share
(subject to equitahle adjustment whenever there shall oceur » stock dividend, stock split,
combinetion, reorganization, recapitalization., reclassification or other similar event iovelving the
Preferred Stock) for each full twelve-month period that such share is ontstanding payable out of
funds legally available for this purpose until the carlier of (i) the fifth anniversary of the Closing
Date (a5 defined below); or (ii) such time as the ESOP Loan (s such term 15 defined in that
certein ESOF Loan Agreement dated on or about the Closing Date by and between the Trustes of
the Employes Stock Ownership Trust for Employees of American Door and Mitlwork Company
(the "ESOP Trustee"), and the Corporation) is paid in full. The Preferred Dividend shall be
payable for each full iwelve-month pariod following the date of the ESOP Trustes's initial
purchase of Preferred Btock (the *Closing Date™) on dividend dates to be determined by the
Board of Directors, For each twelve-month period following the Closing Date until the ESOP

. Loan is paid in full, the emonnt of the aggregate dividend payment to the holders of the Preferred

Stock shall not exceed the amount of payments made on the ESOP Loan duning such {welve-
manth period, provided, ther if Preferred Dividends are limitsd by this sentence, the Corporation
shall pay any acerued but unpaid Preferred Dividends as soon as such resiriction lapses.

(@)  Voting Rights.

Bxcepl as otherwise required by applicable law, (i) each record holder of
Class A Common Stock shall be entitled to one vote per share on all matters to be voted on by
the stockholders of the Corporation; (ii) eech record holder of Class B Non-Voting Commen
Stock shall have no right to vote on any metter to be voied on by the stockholders of the
Comporation, and (i) each tecard holder of Preferred Stock shall be entitled to one vote per share

'!

.on all manters to be voted on by the stockholders of the Corporation, Holders of Class A

Céottiton Stock and Preferred Stock shall have no oumulstive voting rights in any clection of

© ditectors of the Corporation,

*

(3)  Erecmotive Rights. i}

: " Holders of Conunion Stock and Preferred Stock shall not have as a matter
of right any preemptive or proferential right to subscribe for, purchese, receive, or otherwise
acquire any part of any new or additional issue of stock of eny class, whether now or hereafter
authorized, or of any bonds, debemiures, notes, or other secutities of the Corporation, whether or
ndt convertible into shares of stock of the Corparation.

(4}  Dissolutign, Liguidation or Windinz Up.

In the event of amy liquidation, dissolution or winding up of the
Corporation ("Liguidation Evert™), either voluatarily or involuntarily, the holders of Prefarred
Stock shall be entitled to be paid ratably on w per share basis, out of the assets of the Corporation
avajlable for distribution to its stockholders, an amount equal to the Preferred Liguidation
Payment {ps defined below) before any payment shall be made or any essets distributed to the
holders of the Common Stock. The "Praferred Liquidation Payment” shall ba an amount equal to
(x) Four Million Nine Hundred Saveénty-five Thousand Dollars ($4,975,000), less {y) the

- aggregate amount of all Prefemred Dividends previously paid by the Corporation. Upon 2

P.
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Liquidation Event, the holders of Prefetred Stock shall participate pur? passu with the holders of
the Common Stock (ratably in proportion to the number of shares of stock held by them,
respectively) in the distribution of the asgets and funds of the Corporation available for
distribution upon & Liquidation Event after payment of any Preferred Liquidation Payment, For
purposes of this Section B(4), a Hquidation, dissolution, or winding up of the Corporation ahall
be deemed to inelude the oecnrrence of any of the following events subsequent to the Closing
Daw: {a} the Corporation shall be merged into or consclidated with another corporation, or
another corporation shall be merged into the Carporation, in efther event where legs than fifty
percent {50%) of the total voting power of the surviving corporation is represented by shares
held by persons who were stockholders of the Corporation immediately prior to the merger or
consolidation; or (B) the Corporation shall have sold or leased all or substantially afl of its aseets
to another carporation ot o another entity or person. '

(%)  Conversion of Preferred Stogk,

. Upon payment in fill of the ESOP Loan, each share of Preferred Stock
_ shall be gutomatieally converted (the "Aujoreatio Conversion™)(without any further act) info
Class A Common Stack at a ratio (the "Conversion Ratio”} of one (1) share of Preferred Stock
for ane (1) fully-paid and nonassessable share of Class A Common Stock {the Convefsion Ratio
shall be subject o equitable adjustment whenever there shall occur a stock dividend, stock split,
"+ combination, reorganizstion, veeapitalization, reclagsification or pther similar avent involving the
Preferred Stock), such st the Corporation shall have authorized, issued and outstanding
thereafter only shares of Common Stock upon the payment in full of the ESOP Lomn.
+ Furthermore, the ESOP Trustee shall be envitled st amy time to convert afl but not less than al the
sharcs of Preferred Stock inte shares of Class A Common Stock at the Conversion Ratie. To
sonvert shares of Preferred Stoek mte shares of Class A Common Stock, the ESOP Trustes shall
give written notice to the Corporation (the "Conversion Notice"). The Copversion Norice shall
state the member of shares of Preferred Stack {the "Conversion Sheres") that are to be converted
into shares of Class A Common Stock and shail specify a date for the conversion, which daie
shall not be earlier than the date of the Conversion Notics, The Conversion Notice shall be
accompanied by the centificate or certificates representing tho Conversion Shares, duly assigned

and endorsed for tranefer to the Corporation (or accompanied by duly executed stock powsrs),

(5) jystment

Subzequent to the tssmance of any Praferred Stock, if the Corporatio, in

. any manuer subdivides or combines ths outstanding sheres of one class of stock, the curstanding

sharca of the other clzasses of stock shall be proportionately subdivided or combiped in & similar
manner.

) vati nofSt able U nvarst o

The Corporation shzil at ajl times reserve apd keep available sufficient awthorized but unissusd
shares of Class A Cormmon Stock, as shall from time to time 1o be sufficient fo effect the
* conversion of all outstanding shares of Preferred Stock undet Bection B(5), If at agy time, the
nurmber of anthorized but unissued shares of Class A Common Stock shall not be sufficient to

s
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effcet the conversion of all then outstanding shares of Preferrad Stock, the Corporation shall take
guch corporate action as MAY, in the opinion of its counsel, be necegsary to incresss its
anthorized but unissued shares of Class A Common Stock to sush number of shares as shall be
suffivient for such purpose, including, without Nmitation, enpaging in best efforts to obtain the
requisite shareholder approval of any necessary smendment to these Amended and Restated
Articles of Incarporation. ‘

ABTICLE V
Pei o mes

The principal place of business and mailing address of the Corporation shall be 2801 W,
Airport Boulevard, Sanford, Florida 32771 or at such other zddress as may be datarmined by the
Board of Directors fromn time 10 time.

&RTIC’_IdE Vi
. | Bylewy
The power to adopt, alter, amend or repeal bylaws shall be Ymted in tie Board of
Directors, : T

. ARTICLEVIEI
This Corporation reserves the right 1o amend or repeal any provisions contained in these

Restated Articles of Incorporation, or any amendment hereto, and any right conferred upon the
gharchalders ig subject to this reservation.

ARTICLE ViIX
ead] d Ceptions

The headings or captions of these various Amended and Resiated Articles of
Incomoration are inserted for convenience and none of them shall have any foree or effect, and

_the interpretation of the various ariicles shall not 5e influenced by any of said headings or

captions.

Fa
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. ‘The board of dirciters of the Corporation recommended by \manimous written conzomt
dnted December 19, 2005 that the shareholders adopt the foregeing Amended and Restated
Articles of Incorporation, and the sharcholders approved the forepolng Amended and Restated
Axticles of Incorporation by unanimous written consent of the sharehel Corporation
dated December 19, 2008,

4]
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CERTIFICATE TO AMENDED AND RESTATED
ARTICLES OF INCORFORATION
or

AMERICAN DOOR AND MILLWORK COMPANY

"" The undersigned, Howsd C. Barton, President of Amesican Door and Miliwerk
Company, 8 Florida corporation (the “Carporation”), does hereby coriify as follows:

I. The amendment and restatement of the Corporation’s articles of incorporation. sz
attzohed hercto roquires shareholder approval.

2. The boerd of dircctars of the Carporation recommended by unanimous written
consent dated December 19, 2004, that the shareholders of the Comporation approve, and the
shareholdnrs spproved by unanimans written conaent dated December 19, 2005, the amendment
and yestatement of the Carporation’s articles of incorporation: as sttached herefo jn accordance
with Sections 807.1003 and 607.1006 of the Florida Statutes, the nnmber of votes east for the
emendment by the shareholders being sufficient for such approval.

3. The undersigned officer of the Corporation has been duly 2
these Amended and Restated Articles of Incorporstion of the Corfforation to the Floride
Department of State for filing In ascordance with Seetion 607,100 fintes. -

:
S TATL L
—-— )
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