Fobruary 12, 19906

Socrotary of Stato

Floridno Statoe Capltnl
Daopartmont of Corporatlons
Tallahagaoe, Bl 32304

Dear Sira:

Enclosnd are the Articlem of Incorporation for tho new
corporation to bo named B P C Carpentry Inc. ‘The businoess
addresa 1a, 2300 86th Avenuo, Voro Beach, Florlda, 329606,

also, please find enclosed the following fees:!

$ 35.00 Filing Fees

52.50 Certified Copy

35.00 Registered Agent Designation
$122.50

If there are any dquestions concerning any of the above,
please contact, Charles W. Parker. The business telephone
number is {(407) 778-5431,

Thank you ft¢
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The underolgnod, for tho purpone of forming n curporotion
undor the Floridn Genernl Corporation Act, do heroby adopt the
following Articles of Incorporation:

ARTICTE ONE

The name of the corporation and the principnl malling
address 1s1

B P C Carpontry Inc.
2300 86%h Avenug
Vero Beach Pl 32966

ARTICLE TWO
The duration of the corporation is perpotual.

ARTICLE THREE

The corporation is organized for the purpose of
transacting any lawful business for which corporations may be
incorporated under the Florida General Corporation Act, and
engaging in any other trade or business which can, in the
opinion of the Board of Directors of the corporation, be
advantageously carried on in connection with or auxiliary to
the foregoing business.

ARTICLE FOUR

The aggregate number of shares which the corporation is
authorized to issue is 1000. Such shares shall be of a single
class, and shall have a par value to One Dollar ($1.00) per
share.




ARTICLE RIVE

Tho wtreot addresy of the Inltin)l rogloterod ofrico of
tho corporation la 2300 d6th Avonuo, Voro Hoach t1., 32966,
and tho namo ol 1te inltinl rogletored ogont at nuch addross
1o chorlos W. Parkor.

Pl AP LAY

The number of Diroctors congtltuting the initial Doard
of Direcctores of thao corporatlon are two (2) The namo
and addreoss of the persons who are bto sorve as the initial
Noard of Directors aro:

Charles W. Parker
2300 B6th Avenuco
Vero Beach Pl 32966

Bryan S Wager
108 Crawford Drive
Sebastian F1 32958




ARTICLYE SEVEN
The nome and addronn of the ineorporatorn aro

Charloo W, Dorkor Bryan 8 Wagor
2300 O6th Avenuo 100 Crawfovd Drive
VVoro NDaoanch BL 329606 Sobnstlan F1 32958

ARTICLIEE BTOMT
fach ntockholdor of tho corporabion sholl have Lhe
right to purchame, subseribe for, or rec-ive o rlght
or righun to purchaso or aubscribe for, at the par vaiuo
Lharoof, n pro rata portlon of:

{1) Any ntock of nny clapm Lhat tho corporantion

may issue or smell, whebther or not exchangeoable for

any stock of tho corporation of any clanss or clasnmos,
and whether or not of unissuod shares authorized by
tho Articles of Incorporation am originally filed or
by any ameondment thercof or out of shares.of stock

of the corporation nequired by it after the imsuance
thereof, and whether igsued for cash, labor done,
personal property, or real property or lecases theoreof;
or,

(2) Any obligation that Lthe corporation may isaue or
gsell which is convertible into or exchangeable for

any stock of the corporaiton of any class or classes,
or to which is attached or 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
class or classes.

ARTICLE NINE

The principle of cumulative voting shall apply in all
elections of Directors of the corporation. Each stoeckholder
entitled to vote shall have votes equal to the number of shares
with voting rights held by him multiplied by the number of
directors to be elected, and each may cast all his votes for
a single candidate, or may divide and distribute his votes
among any two or more candidates, as he may see fit. Each

stockholder may, if he desires, cast fewer than all the votes
to which he is entitled at an election of Directors, but no
ballot shall be valid if the total number of votes shown
thereon is in excess of the total number of votes to which
a stockholder casting such ballot is entitled.

At any such election the candidates receiving the
highest number of votes, up to the number of Directors to be
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choten, nhnll be nlectod, and an aboolute majority of the
votes et bo nob prevequiolte to the olection ol any
candldate to the lUoard of Directora,

Tharae ohall be no powor Lo lovy any asoosamaont on
any sharen of tho sboek of Lhio cowporatlon.

AR'NTCLE BLIEVEN

(n) "Mho corporation shall ILndonniry any person who was
or ls a party, or le Lthreatenod to be made a party to any
actlion, suit, or proceoding, whether civil or eriminal, by
reason of bthe fact that he is or was a Director or Officor,
agalnot uxponmhn, Ineluding attorney's reen, judgmento, finen,
and amountn pald in wettloment, actually and reagonably
incurred by him, Including appeals, 1r the actlon taken
was in good Faith or in a manner he reagonably belioeves bo
be in or not opposed to the best interosts of the corporation.
However, no indemnification wshall be made in respect of any
claim, issue, or matter as Lo which such porson ig judged
liable for negligence or misconduct in the performance of
hig duties to the corporation, unleas, and only to the ox-
tent that, the Court in which such action or suit was brought
determines, on apllication, that despite the adjudication of
liability, such person is fairly and reasonably entitled to
indemnity in view of all of the circumstances of the casec.
Any indemnification hereunder shall be made only on a
determination by a majority of disinterested directors,
subject to the approval of a majority of the stockholders,
that indemnification is proper in the particular circumstances
because the party to be indemnified has met the applicable
Standard of conduct. Indemnification hereunder may be paid
by the corporation in advance of the final disposition of
any action, suit, or proceeding, on a preliminary determina-
tion that the Director of Officer met the applicable standard
of conduct and on receipt of an undertaking by or on behalf

of the Director or Officer, to repay such amount, unless
it is uvltimately determined he is entitled to be indemnified
by the corporation as authorized in this Article.

(b} The corporation shall also indemnify any Director
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or OfClcer who han boon succenatul on the morltn or abhiotw]ne
In defonne of any action, sult or proceoding, or In dofonno

of any claim, losuo, or motteor thoretn, agninet all axponnon,
fncludling attorney'n reou, actually and roasonably incurrod

by him In connectlon thorowlth, without tho nocennlity of an
independent determinatlion that such Diroctor, Offficor, Employece
ot Agent mot any appreopriate otandard of conduct.

(c) "The Ilndemnirication provided Cor herein tha) )
continue ams Lo any perason who hon coased to be a Dilroector,
Officor, Bmployce or Agent, and shoil insure to tho beneflt
af the heirn, execuborsn, and adminlukyators of ouch pergon.

(d) In addition to the {ndemnificatbion provided ror
hoerein, the coproration shall have powar to make any otbher
or further indemnification, except Indemnirication againat
grossm negligence or willful misconduct, under any resolution
or agreement duly adopted by a majority of dleinterested
Directors and duly authorized by a majority of stockholdeors.

ARTICLE "I'WELVE

The corporation shall have power Lo burchase and maintain
insurance on behalf of any person who is or was a director,
of ficer, employce, or agenb of Lhe corporation, or who ig
or was serving at the request of the corporation as a Director,
Officer, Employeo, or Agent of another corporation, partner-
ship, joint venture, trust, or other enterprise, against any
liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, vhether
or not the corporation would have authority to indemnify
him against such liability under the provisions of these
Articles or under Law.

ARTICLE THIRTEEN
Special meetings of stockholders may be called at any
time for any purpose by any Officer or Director of the
corporation, or the holders of ten per cent (10%) or more
of all outstanding shares of the coproration.
ARTICLE FCURTEEN
The power to make, alter, amend, and repeal the by-laws
of the corporation shall be reserved to the stockholders of
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the corporation.
Ak LGLE_FIFTEEN
The ptockholders sholl have the right to dotormine in
avory inatanco the consideration ror which tho sharon of Lho
coeporatlon sholl be insoued.
ARTICLE SILX'UEEN
The stockhodlers shall have btho right at any rogutarn
moekting, or at any speclal moobting callod for auch purpotic,
Lo remove any Diroctor of bthe corporatlon whth or without
cauge, by majorliy vobto, excepl that if lesm than all of the
Directors are to be removed, no individual Dlroector may bo
removed il Lhe number of vobtow cast against his removal
would bo surfilclient, irf votod cumulablvely, and at an
election of the whole board, to olect one or more Directors.
ARTICLE SEVENTREN
No contraet or other bLransaction between Lhe corporation
and one or more of its Directors or any other corporation,
firm, association, or entilby, in which onc or more of its
Directors or Officers are financially interested, shall be
either vold or voidable because of such relationship or
interest or because such Director or Directors are present at
the meeting of Lthe Board of Directors, or a committoe thoereof,
which authorized, approves, or ratifies such contract or
transaction, or because his or their votes are counted for
such purpose, if:

{a) The fact of such relationship or interest is
disclosed or known to the Board of Directors or committee
which authorizes, approves, or ratifies the contract or
transaction by a vote or consent sufficient for the purpose
without counting the votes or consents of such interested
Directors; or,

(b) The fact of such relationship or interest is
disclosed or made known to the stockholders entitled to
vote and they authorize, approve, or ratify such contract




or tranusactlon by vote or writtoen connent; or

(e)  tho conbroet or brannactlon 1o faly and roagonable
ag o the corporatlon at tho time it Lo authorluzed by the
Bonrd, o committoo or the ptockholdorn.

ARTICLEE BICGI'EEN

All of Lhe lspued and oubstanding shares of the corpe-
oratlon nhall be made subject to rewbrletions on thoir
transforabllity by agroomont among the holdoro of vuch sharowo.
A copy of ouch agrooment shall be kopt on flle in the corp-
oration minute hook at the registerod offico of the corporation
and shall be subjeet Lo Inapection by stockholders of record
and bona flde croditors of the vourporatlon at reasonable Limes
during busminess hours.

ARTICLE NINBYTEEN
Fifty-one per cent (51%) of the sharecs entitled to vote
represented in person or by proxy shall constitute a guorum akb
2 mecting of the shareholdoers,
ARTICLE "TWENTY
No sgtockholder shall have the righlt to sell, assign,
pledge, encumber, transfer, or otherwise dispose of any ofl
the shares of incorporation without first offering such
shares for sale to Lhe corporation at the net asset value
thereof. Such offer shall be in writing, signed by the
stockholder; shall be sent by registercd or certified mail
to the corporation at its principle place of business; and
shall remain open for acceptance by the corporation for a
period of 180 days from the date of mailing. If the corporation
fails or refuses within such period to make satisfactory
arrangements for the purchase of such shares, the stockholder
shall have the right to dispose of his shares as he may see
fite.

On the death of any stockholder, the corporation shalil
have the right to purchase all shares owned by the stockhoder
immediately prior to his death on the terms set forth above,
and this provision shall be binding on teh executor,
administrator, or personal representative of each stockholder.

Each share certificate issued by the corporation shall
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hive printod or stampod thereon the followlng legend: "Thenn
nhareos arn hold nubjosl ke corbtaln trannfer resbrictionn
Luponed by Lho Artlelon of Tneorporation, A wopy or
such Articlon fn on flle at the prlnelple offico of the
cogporatlon,®
ARTICLE 'TWENTY~ONE

(1) Any ubockholder shall have the right ab any time to
aubmlt to arbitration tho question of whothor groundn lfor In-
voluntary disselubion existm, am ouch grounds are upecirllod
in Subsectlion (2) hereof, and on finding that such ¢qrounds
oxigt, the arblirator, who shall be appoilnted an gpocilfind in
Subzection (3) hereof, shall order Lhe stock of much stockholder
or atockholders, ng the arbiltrator moy deaignabe, shall be
30ld to the highest blddor among such gtockholders as he
shall designate, provided that such stock shall in no ovent
bo =mold f[or less than the ret value thereof. In the event
the designated sotckholders fall or refuse Lo enior a bld,
or fajil or rofuse to onter a bid in eoxcenms of the minimum
gpecified above, the arbitrator shall order one or more
of such binding stockholders ko put such stock at the
minimum price.

(2) As used herein, the torm "groundg for dissoulution®
shall mean any one or more of the fFollowing:

(a) The directors are deadlocked in the management of

the corporate affairs and the stockholders are unable

to break the deadlock, and irreversible injury to the

corporation is being suffered or is threatened thereby.

(b) The stockholders are decadlocked in voting power

and have failed to elect successors or directors

whose Lerms have expired or would have expired on

qualification of their successors; or

(c} The corporate assets are being misapplied or

wasted.

{3) Arbitration hereunder shall be held in the City of
Vero Beach, Indain River County, State of Florida, and shall
be conducted by one arbitrator selected ‘rom a panel of the
American Arbitration Association in accotdance with the rules

and regulations of that association. Judgment on the award of




tho ‘arblirator maoy ho onterod in oany court having
Jurisgdiction thorear.

ARTICLE THENTY-IWO

The approval of the aharcholders of this corporation to
any plan of merger shall bo required in overy caso, whether
or not that approval ln roquirod by law.

ARTICLE TWENTY-THRER

A mnjority of the Directors shall constitute a quorum
for a meoting of Direoctors.

ARTICLE TWENTY-=FQUR

Members of the Board of Directors may participate in
mectings of the Board of Diroctors by means of conferencoe
telephone as provided by law.

ARTICLE TWENTY-FIVE

SUBSCRIBERS: The name and post office address of each
subscriber of these Articles of Incorporation, the number of
shares of stock each agrees to take and the value of the
consideration therefore are:

Name Address Shares Consideration
Charles W Parker 2300 B6th Ave 250 Cash
Vero Beach Fl
32966
Bryan 5 Wager 108 Crawford Dr. 250 Cash

Sebastian F1 32958
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This corporation roserves the right to amend or ropoal any
provinions containod in thoou Articles of Incorporution, or any
amondmoent to thom, and any right conforred on tho sharocholdern
{o subjeoct this rosexvation.

IN WITNESS WHEREOF, tho undernigned subscribar han ox-
ccuted these Articlos of Incorporation of
Tie .12 day of Fobruary ¢ 1996

X o e [
ﬁa " (‘%{k‘.“ﬁ?}- .y,"“,. /{’"lf— L
g Sgtlkmana, : . .
Bryatl S Wager 7/ Charles W Parkor, Subacribor
STATE OF FLORIDA

CouUN1'Y OF

Before ma, a notary public authorized to take acknowledg-

ments in the state and county set forth above, personally
Charles W. Parker and
appeared Bryan S Wager known to me to be the

person who executed these Articles of Incorporation.

IN WITNESS WHEREOF, I have hercunto set my hand and
affixed by offiecial seal, in the state and county aforesaid,
this ___ 12  day of February / 1991..

(20, \u

L.
Notary Publi
State of E¥Orida ht Large

My Commission Expircs:

ROBENT M. CIMNG
NWwPﬁuJEngﬁg
cOmm, (] , €4,
oo A 347490
Banded they Ashion Agency, [nc.
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I; hareby am familiar with and accept the dutles and

reaponsibilitios ne registored agont for b p C
Carpontry Inc.

. = (¥ x)
—_ E% T
L - ) -
‘ ’ . T 7 it
X il 5 fo 20 % 7
Charles W Parker T =2 ()
N, o
.'nu) '.:? om
Signed boefore me this 12__day of February ' 1996;25; 7
)
-
om

Hotary Public

My commission expires:

ROBEAT M. CIND

Nolary Publke, State of Fiorida
My comnm, axphes Feb, 24, 1690
No. CO347450

Bonded thiu Ashion Agency, Inc,
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