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Reply tn

Offlce of the Secretary of State Orlando
Divigion of Corporatlons

Post Offlice Box 6327

Tallahassee, L 32314

RE: Heyder Florida, Inc.
To Whom It May Concern:

Enclosed please find the original and one copy of the Articles
of Incorporation and Designation of Resldent Agent for Heyder
Ilorida, Inc.

Also enclosed is a check in the amount of $122.50 to cover the
charter tax, filing of the Articles of Incorporation, a certified
copy of the Articles of Incorporation, and the filing of approval
of the Resident Agent.

—qrp L T
Please send the certified copy of the Articles -LQ#;WUEF
Incorporation and Resident Agent to: ”EwkglL;, iR

LAVIGNE & LANE, P.A
5401 s. KIRKMAN ROAD, SUITE 500

ORLANDO, FLORIDA 32819 i PSS
(407) 363-4821 TR 86 - 10371
RRALD TN R+ BN

Your attention to this matter is most appreciated.

'y, truly yours, ™
: Amanul .(;G[(C' L
& Jame lire

R. Lavigne; Esqu
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ARTICLEB OF INCORPORATION

or “‘h-h

HEYDER FLORIDA, INC,

The underslgned, actlnhg as an lncorporator of a corporation
undor the Florida General Corporatlon Act, adopts thoe fallowing
Mrtlcles of Incorporatlon [or such corporation:

ARTICLE I. NAME

The name ol the corporation ia Heyder Florilda, Inc,

ARTICLE II, TERM OF EXISTENCE

The period of duration of the corporation is perpetual.

ARTICLE III. NATURE OF BUSINESS

The general nature of the business Lo be transacted by this
corperation shall be as follows:

(a) General retall sales of all kinds

)
r

(b) To manufacture, purchase or otherwise acquire, and to
own, mortgage, pledge, sell, assign, transfer or otherwise dispose
of, and to invest in, trade in, deal in and with goods, wares,
merchandise, real and personal property, and services of every
class, kind and description:;

{c) To conduct business in, have one or more offices in, and
buy, hold mortgage, sell, convey, lease c» otherwise dispose of
real and perscnal property, including franchises, patents,
copyrights, trademarks, and licenses in the State of Florida, and
in all other statos, districts, territories, countries or colonies;

{d) To sue and be sued, complain, and defend in its

corporate name;




() To have a corporate scal, which may be altered at wll)
and to use Lt or a facsinlle of it, by Impressing or affixing it or
In any other manner reproducing Lty

(£) To purchadgce, rocelve, lease, or othorwlsoe acquire, own,
hold, Improve, uge, and otherwlse doal with real or porsonal
property or any ledgal or cquitable Interest in property wherover
located;

(g) To sell, convey, mortgage, pledge, creale a seccuriby
interest in, lease, exchange, and otherwige dispose of all or any
part of its property:

(h) To lend money to, and use its credit to assist, its
officers and employees in accordance with law;

{i) To purchase, recelve, subscribe for, or otherwise
acquire: own, hold, vote, use, sell, mortgage, lend, pledge, or
otherwise dispose of; and deal in and with shares or other
interests in, or obligations of, any other entity:

{j} To make contract and gquarantees, incur liabilities,
borrow money, issue its notes, bonds, and other obligations (which
may be convertible into or include the option to purchase other
securities of the corporation), and secure any of its obligations
by mortgage or pledge of any of its property, franchises, and
income and make contracts of guaranty and suretyship which are
necessary or convenient to the conduct, promotion, or attainment of
the business of a corporation the majority of the outstanding stock
of which 1s owned, directly or indirectly, by the contracting
corpeoration; & corporation which owns, directly or indirectly, a

majority of the outstanding stock of the contracting corporation:




or a corporation the majority of the outstanding stock of which 1
owned, directly or dndiroctly, by a corporation which owng,
directly or indircctly, the majority of the outstanding stock of
the contracting corporatieon, which contracts or guaranlky and
surcetyship shall be deemed to be necessary or convenient to thoe
conduct, promotion, or attainment of the business of the
contracting corporabtiocn, and make othur contracts of guaranly and
suretyship which are neccessary or convenient to the conduct,
promotion, «r attainment of the business of the contracting
corporation;

(k} To lend money, invest and reinvest its funds, and
recelve and hold real and personal property as security for
repayment;

(1) To conduct its business, locate offices, and exercise
the powers granted by this act within or without this state:

(m) To elect directors and appoint officers, employees, and
agents of the corporation and define thelr duties, Ffix their
compensation, and lend them money and credit:

(n) To make and amend bylaws, not inconsistent with its
articles of incorporation or with the laws of this state, for
managing the business and regulating the affairs of the
corporation;

(o0} To make donations for the public welfare or for
charitable, scientific, or educational purposes;

(p) To transact any lawful business that will aid
governmental policy:

(g} To make payments or donations or do any other act not




bneonstiatent, with Taw that furthers the businnas and affairg of tho
carporat long

(r)  To pay pehsions and cstablish penston plans, peonaton
trusty, protit-sharing plans, share bonus pPlang, ghare option
Plany, and beneflt ov lhcontiva plans for any or all of its current
or former directors, olficers, omployecs, and agents and for any or
all of the current or former directors, officors, cmployees, and
agents or ilts subsidiaries;

(8) To provide insurance for its benefit on the life of any
of 1its directors, officers, or employees, or oh the life of any
shareholder for the PUurpose of acqulring at his death shares of its
stock owned by the shareholder or by the spouse or children of the
shareholder; and

(t} To be @ Ppromoter, incorporator, partner, member,
associate, or manager of any corporation, partnership, Jjoint
venture, trust, or other entity,

(4)  In general, to carry on any other business in connection
with the foregoing, and to have and exercise all the powers
conferred by the laws of Florida upon corporations formed under its
law, and to do any or all things hereinbefore set forth to the same
extent as natural person might or could do.

ARTICLE IV. CAPITAL STOCK

Number. The adggregate number of shares that the
corporation shall have the authority to issue is Ten Thousand
(10,000) shares of capital stock with a par value of One Dollar
($1.00) per share.

Initial Issue: Ten Thousand (10,000) shares of the capital




Stock of Lhe corporation shall be Inouod for cash at $1.00 poer
shiro,

Btatoed capltal, The sum of the par value of ail shares of
capltal stock ol the corporaliion that have beon igsued shall be the
stated capital of the corporation at any partlicular timo.

Dividends. 'The holders of the outstanding capital stock shall
be entitled tc recelve, when and as doclared by the Board of
Directors, dividends payable either in cash, in property, oxr in
shares of the capltal stock of the corporation.

No classes of Stock. The shares of the corporation are not to
be divided into classes,

No Share In Seriesg. The corporation is not authorized to
issue shares in series,

ARTICLE V. ADDRESS

The initial street address in Florida of the initial principal
office of the corporation is 382 Winsford Court, Regency Green,
Heathrow, Florida 32746, and the name and address of the initial
registered agent is Arno Heyder, 382 Winsford Court, Regency Green,
Heathrow, Florida 32746,

ARTICLE VI. DIRECTORS

The initial Board of Directors shall consist of two (2)
members, who need not be residents of Florida, or shareholders of
the corporation.

The corporation shall indemnify and hold harmless each person
who shall serve at any time hereafter as a director or officer of
the corporation, and any person who serves at the request of this

corporation, as a director or officer of any other corporation,




trom and agatnat any and all claimg and liabiliticn to which such
perygon shall become subject by reason of hls having hercotofore of
hereafLlor belng a director or officor of tho corporation, or by
reasen of any action alleged te have been heretofore or hereafter
taken or omitted by him as such director or ofticer, and shall
reimburse cach such persen for all legal and other axpehses
reagonably incurred by him in connection with auch claim or
liabiliry, provided that no person shall be indemnified agalnst, or
be reimbursed for, any oxpenses incurred in connection with any
Cclaim or liability as to which it shall be adjudged that such
officer or director is liable for negligence or willful misconduct
in the performance of hils duties.

The rights accruing te any person under the foregoing
Provisions shall not exclude any other right to which he may be
lawfully entitled nor shall anything herein contained restrict the
right of the corporation to indemnify or reimburse such person in
any proper case even thought not specifically herein provided for.

Ne contract or other transaction between this corporation and
any other corporation, and no act of this corporation shall in any
way be affected or invalidated by the fact that any of the
directors of the corporation are pecuniarily or otherwise
interested in, or are directors or officers 0f, such other
Corporation; any director may be a member, may be a party to, or
may be pecuniarily or otherwise interested in, any contract or
transaction of the corporation, provided that the fact that he or
such firm so interest:d shall be disclosed or shall have been known

to the Board of Directors or such members thereof as shall be




Present at any meeting of the Board at which action upon any such
contract or transactlon shall be taken; and any director of the
corporation who 18 4lso a director or officer of such other
corporation or 18 80 Interested may be counted in determining the
Cxisteonce of a quorum at any mecting of Lthe Board of Dircctors of
the corporatlon which shall authorizoe any such contract or
Lrangaction, and may vote thereat to authorize any such contract or
trangaction, with the like force and coffect as if he were not such
director or officer of such other corporation or not so interested.

ARTICLE VII, INITIAL DIRECTORS

The names and addresses of the persons who shall serve as
directors until the first annual meeting of sharecholders or until

their successors shall have been elected and qualified, are as

follows:
NAME ADDRESS
Arno Heyder, St. 382 Winsford Court
Regency Green
Heathrow. Florida 32746
Arno Heyder, Jr. Jamaica Works

Jamaica Street

Dundee DD3 7EJ

UNITED KINGDOM
ARTICLE VIII, INCORPORATOR

The names and addresses of the initial incorporat-rs are as

follows:
NAME ADDRESS
Arno Heyder, Sr. 382 Winsford Court

Regency Green
Heathrow, Florida 32746




ARTICLE IX. AMENDMENT

The sharcholders shall have the power Lo adopt, amond, alters
change or repeal the Articles of Ineorporation whap proposed and
approved at a ostockholders' meeting, with  nhot sy ipan @
two-thirds/simple majority vote of the common stock,

ARTICLE X. PREEMPTIVE RIGHTS

The holders of the common stock of this COrporation ghall have
preemptive rights to purchase, at prices, terms and condilions that
shall be fixed by the Board of Directors, such as the shares of the
Stock of this corporation as may be issued for money or any
Property or services from time to time, in addition tg gnae stock
authorized and issued by the corporation. The Preemptive right of
any holder is determined by the ratio of the authorizeq and jspued
shares of common stock held by the holder of all shares of common
stock currently authorized and issued.

ARTICLE XI. VOTING STOCK

The shareholders of this corporation shall pe allowed t©
vote their shares cumulatively so as to give one Candidate as many
votes as the number of his shares, to distribute thep among as many
candidates as he may wish. Notice must be give by any shareholderl
to the President or a Vice President of said COrporation not less
than 24 hours prior to the time set for the holding of @
shareholders' meeting for the election of directors that said

shareholder intends to cumulate his vote at said election,




IN WITNESS WHEREOF, tho undersigned han made and subscribed of
these Articles of Incorporation on thln ’CQE)L__hday of April, 1996,

[yl

— ] . R
At Haydqr, Br,

S8TATE OF FLORIDA)
COUNTY OF ORANGE)

BEFORE ME, the undersigned authority, personally appeared Arno
Heyder, $Sr., who is to me well known to be the person described in
and who subscribed the above Articles of Incorporatjon, and who did
produce his United Kingdom passport as identification, and who
freely and voluntarily acknowledged before me according to law that
he made and cubscribed the same for the uses and purposes therein
mentioned and set forth.

. IN WITNESS WHYREOF, I have hereunto set my hand and my
official seal in said Country, this abthday of April, 1996,

NOTARY PUBLIC:

Nl JENNIFERLEE GORY ;
o 2T pileacteeCn
My s007204208 Print \\ - ]

My Co trunission Expires:-




CERTIFICATE OF DESIGNATION
OF REGIS T rpeeonn 1 (0
FOR vl h'“\ L) f‘ ! '

HEYDER FLORIDA, INC.

In  pursuance  of  Chapter 44,901, Florlda Statutes, the
tollowing 1s submitted, in compliance with sald Act;

First that, Heyder Florida, Inc., qualified g do huginess
under the laws of the State of Florida, with its Principal offlce at
382 Winsford Court, Regency Green, Heathrow, Orange cCounty, Flerida
32746 has appointed Arno Heyder, Sr., 382 wWinsford Court, Regency
Green, Heathrow, Orange County, Florida 32746, as its agent to accept
service of process within this state.

ACKNOWLEDGEMENT: (Must be signed by Designated Agent)

Having been named to accept service of process for the above
stated corporation, at place designated in this certificate, 1 hereby
accept to act in this capacity, and agree to conply with the

provision of sai.l Act relative to keeping open said office,

bl

Arno HeydeL, Sr.
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