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FLORIDA DEPARTMIENT OF STATIS
Sandra 13, Mortham
Heerotury of Hinto

March 28, 1996

EMPIRE
MIAMI, FL.

SUBJECT: VALLEY AIR CONDITIONING, INC.
Ref. Numbaer; W86000006744

Wae have received your document for VALLEY AIR CONDITIONING, INC. and
?/our check(s) totaling $122.50, However, the enclosed document has not been
lled and is being returned for the following correction(s):

PLEASE COMPLETE ARTICLE VIIl. THE PERSON LISTED IN ARTICLE X AND
THE PERSON SIGNING MUST BE THE ARTICLES MUST BE THE SAME.

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

If you have any questions concerning the filing of your document, please call
(904) 487-6919.

Beth Register
Corporate Specialist Supervisor Letter Number: 796A00014275

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




ARTICLES OF INCORPORATION -
or S L
VALLEY AIR CONDITIONING, INC. ./ | o

Article | - Nume Lol

The nime of this corporntion is VALLEY AIR CONDITIONING, INC. with it's principle and malling
nddeesn belng: 2455 15, SUNRISE BLVD, 8T8: 602, FORT LAUDERDALE, FL, 33304

Artiele 1t - Duration
‘I'his corporation shatl exiat perpetually, unless svoner dissolved aceording to law,

Article Il - Purpone

This corparation ia orgenized for the following purposc:
SALES, MAINTENANCE and for the purpose of transacting any or all other lawiul business
permitted under the lawy of the Uniled States of Americi nnd the Stute of Florida,

Article 1V - Capital Stock

Thia corporation is authorized to lvsue 5000 shorews of .'Bl 00 par value common stock, which
shall be designated "Common Shares’, and 0 shares of prefeired stock of (N/A) par value,
which shall be designated "Preferred Shares”,

Article V
Prefercnees, Limitations, and Relative Rightas of Shares of Cupital Stock

Section 1, Dividends
The holders of record of the Preferred shares shall be entitled to cash dividends when and as
declarcd by the Board of Directors at the rate per share per annum and ot the time and in the
manner determined by the Board of Directors in the resolution authorizing each series of
Preferred Shurea, Such cash dividends on Preferred Shares shall be cumaulative so that if for any
dividend period cash dividends at the specificd percentage rate per share per annnm shall not
have been declared and paid or set apart for puyment on the prefeired shares outstanding, the
deficiency shall be declared and paid or ¢:i apart for payment prior to the making of any
dividendor other distribution of the Commos: Shares. Cash dividends on Preferred Shares sheall
accrue from the date of issue, Upon the payment of scttiny apart for payment of all dividends,
current and accumulated, at the specified percentage rate per share per annum upon the
outstanding Prelerred Shares, the dircctors may declare and pay dividends upon the Common
Shares,
Scction 2. Rights Upon Liquidation or Dissolution
In the event of any voluntary or inveluntary liquidation's, dissolution, or winding up of this
corporation, the holders of record of the outstanding Preferred Shares shall be entitled tobe paid $
0.00 for each of such Preferred Shares, plus accumulated dividends thereon up to the date of such
liguidation, disseolution or winding up of this corporation, whether or not this corporation shall
have a surplus or earnings availabic for dividends, and no more. After payment ta the holders of
the Preferred Shares of the amount payable to them as above set forth, the remaining assets of
this corporation shall he payable to and distributed ratably among the holders of record of the
Common Shares.
Section 3. Voting Rights
Except as astherwise provided by law, the entire voting power for the election of directors and for all
other purposes shall be vested exclusivelyin the holders of the outstanding Common Shares.
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Artlele VL. Denlgnation of Serien

Additional Preferred Shures muy be innued from time to time in serfen, All Preferred Shnres Shadl
be of equal runk wnl identical, except in reapect to the particulars that may be fixed by the Board
of Directorn, lo authorized and required to Ax, In the manner nnd to the Rl extent provided wid
permitted by law, all provisions of the ahares of ench series set Torth below:

1 The dintinetdve designation of all necles and the number of aliares which shall conntitute
cuch nerivs;

2. e annunl rate of dividendn payable on the alinrer of all series and the tme and
manner of payment;

3. The reslemption price or pricey, ifiny, of ench, nny or all werles; for the shnren

#, The obligation, il nuy, of the corporation to malntain a sinking fand for the petiodic
redemption of sharcs ol any series and to apply the sinking fund to the redemption of such shores;

Article VII - Pre-emptive Fighta

Every stockholder, upon the sale for cash of any new stock of this corporation of the same kind,
claas or series ns that which he alread;r holds, shatl have the right te purchiage his pro rata share
there of, ( ns nearly anmuy be done without issuance of fractional shares atthe price ntwhich itis
ofleredio

Article V111 - Initinl Regiatercd Oftice and Agent

The street address of the initial registered office of this corporation is (AGENT ADD) and the name
ofthe initlal registered agent of this corporation at that eddrese is GERALD 8, SCHNITZER

Article IX - Initial Board of Directors 24975 C0 Daniite. plud , & 50
Fopd Lnudocdnle, ©L 33364

This corporation shall have one director initially, The number of directors may be either increased
or diminished from time to time by the bylaws but shall never be less than one. The names and
addresseyofthe {nitinl directors of this corporation are:

TIM HARRINGTON,2455 E. SUNRISE BLVD, STE: 502, FORT LAURDERDALE, FL. 33304
Article X - Incorporater
The name and addreys of the persen signing these articles
GERALD 8. SCHNITZER, 2455 E. SUNRISE BLVD, STE: 502, FORT LAUDERDALE, FL. 33304
Article X! - By-Lawa

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

Article XII - Restrictions on Transfer of Stock

Shares of capital stock of this corporation shall be issued initially to the following persons and in
the amounts set opposite their names:
NO SHARESISSUED ATTHISTIME

Shares held by the initial sharcholders listed above may be resold or otherwise transferred to
other persons unless such shares are first offered to the remaining shareholders or to this
corporation. The price and terms of which, and the time within which, such shares may be offered
and sold shall be further specified by written agreement among all of the sharcholders and this
corporation.
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ARTICLE X111 - Cumulntive Voting

At euch electlon for directors every shareholder entitled to vote nt mych elections shall hiwve the

right to cumulate his votes by glving one candidate us many votes as the number of direciors to be

clected nt that time multipiled by the number of his shares, or by dintributing such votes on the
.\ sime principle v 1ongany number of such condidates,

Article XIV - Calling of Specinl Meetings

Speclnl meetings of shircholders may be eatled by forty percent (4094) of the sharca entitled to
vole,

Article XV - Shureholder Quorum ane Voting

Fifty One Percent (51%) of the shares entitled to votle, represented jn person or by proxy, shall
constitute u quorum at n meeting of sharcholders, If a quorum is present, the allirmative vote of
Filty One Percent (51%) of the shares represented at the meeting nnd entitled to vote on the
subject matter shall be the act of the sharcholders,

Article XVI - Approval of Sharcholders Required For Mcrger

The approval of the sharcholders of this corporation to any Plan of merger ohall be required in
every case, whether or not such approval {3 required by law.
Article XVII- Right of Sharcholders to Diuaent

The sharcholders of thia corporation shall have the right to dissent from any corporate actions
from which the share holders are entitled to dissent under the Floridn General Corporation Act.

Article XVIII - Management of Corporation By Sharcholders

All corporate powers shall be exercised by or under the authority oft and the business and affairs
of this corporation shall be managed underthe direction of, the sharcholders of this corporation.

Article XIX - Powers

This corporation shall have the corporate power:
(a) To have perpetual succession by its corporate name unless a limited period of duration
is stated initsarticles of incorporation.
(b) To sue and be sued, complain, and defend in its
corporate name, in all actions or proceedings.
(c} To have a corporate seal, which may be altered at pleasure, and to use the same by
caugingit or facsimile thereof, to be impressed, affixed, or in any other mannerreproduced.
{d} To purchase, take. reccive, lease, or otherwise acquire, own, hold, improve, use and
otherwise deal in and with real or personal property or any interest therein, wherever situated.
(¢} To sell, convey, mortgage, pledge, create a security interest in, lease, exchange,
transfer, and otherwise dispose of all or any part ofits property and assets.
{f) To lend money to, and use its credit to assist its officers and employecs in accordance
with607.141.




{8) To purchaae, tnke, receive, subneribe for, or otherwine ncquire, own, hold, vote, une,
ciploy, sell, mortgnge, lend, pledge or otherwise dispoue of, annd othervine une nnd deal In snd
with, shuares or other Intereat {n, obligntions of, other domenstle or furelgn corporalions,
nanociitions, partnerships, or individuals, or direct or Indirect obligutions of the Unite Stntes or
any other government, stnte, territory, governmeninl district, or munlcipality or of any
instrumentality thereof,

{(h) Te moke contruct and guarantees nud incur linbilities, borrow money al such rales of
interest an the corporation may determine, insue ity notes, bonds, and othet obligntions, and
uceure nny of {ts obligntions by mortgnge or pledge of all or uny of ity property, franchises and
income,

(1) To lend money for ita corporate purposes, invest and reinvest its funds, and take and
hold renl and personal property as security for the payment of funds se loaned or Invested,

) To conduct itu business, carry on lts operntions, and have offices and exercise the
powerd granted by this act within or without this atate,

(k) To elect or appoint officers and agents of the corporation and define their duties and fix
their compensation,

(1) Toe make and alicr bylaws, not inconnistenc with its articles of incorporation or within
the laws ofthis state, for the adminiatration and regulation of the affairs of the corporate.

(m) To make donationy for the public wellare or for charitable, scientific, or educational
purposes,

(n) To transrnt any lawful business which the board of directors shall find to be in ajd of
governmental policy,

{0) To pay pcnasion and establish pension plans, profit sharing plans, stock bonus plans,
stock option plans, and other incentive plans for any or all of its directors and employces of ity
subsidiarica,

{p) To be a promoter, incorporator, partner, member, associnte, or manager of any
corporation, partnership, joint venture, trust or other enterprise.

(4) To have and exercise all powers necessary or convenient to effect ita purposes,

Article XX - Dircetors Compensation

The sharcholders of this corporation shall have the exclusive authority to fix the compensation of
directors of this corporation,

Asticle XXI Reduction in Stated Capital

The stated capital of this corporation shall net be reduced by action of the Board of Directors
where such reduction is not accompanied by an action requiring or constituting an amendment of
the articles ofincorporation.

Article XXII - Indemnification

The corperation shall indemnify any officer or director, or any former officer or director, to the full
cxtent permitted by law. The private property of the stockholders shall not be subject to the
payment of the corporate debt in any extent what ever. The corporation shall have a first lien on
the shares of its members and upon the dividends due them for any indebtedness of such
members ofthe corporation.
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Article XXII- Amendment

This corporution ranerven tho right to umend or repeal any provisions contulned in these

urtlclen of incorpori tlon, or any umendment heroto, and uny tight conferred upon the
sharcholders in subject to thin reservation,

IN WITNESS3 WHEREOF, the undersigned subscriber has exccuted these urticles of
incorporation this March 21, 1996 !

el V. 38 Dan

GERALD 8. SCIINITZER
CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE FOR

THE SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UPON WHOM PROCESS
MAY BE SERVED,

In pursuance with chapter 48.091, Florida Statutes, the following is
submitted, in compliance with said aect: First - That VALLEY AIR
CONDITIONING, INC.. Name of Corporation desiring to organize under the laws
of the State of Florida, with its' principle office, as indicated in the articles of
incorporation at the City of FORT LAUDERDALE, in the County of Broward,
and Statc of Florida, has named GERALD 8. SCHNITZER, 2455 E. SUNRISE BLVD, STE:

502, FORT LAUDERDALE, State of Florida as its agent to accept service of process
within this state.

ACKNOWLEDGMENT:
Having been named to accept service of process for the above stated

corporation, at placc designated in this certificate, I hereby accept to act in this
capacity, and agree to comply with thc provision of said Act relative to keeping

open said office.

GERALD S. SCHNITZERD
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