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ARTICLES OF INCORPORATION
or
JUNO MERGER CORP., INC. .
"ha undorsignod Incorporator dellvors thoeuse ArLlclun “Ofu

Incotporation to form a corporatlon under tho lawn of the hlorLag Mo
Businoss Corporation Act. i

‘\

ARTICLE 1
Name., Tha name of this corporatlion is:

Juno Morger Corp., Inc,

ARTICLE IT

Principal Office. ‘The principal office and malling address
of this corporatlon is 20 N, Orange Avenue, Suite 200, Orlando,
Florida 32801.

ARTICLE IIL

Busineas and Activities, This corporation may, and s
authorized to, engage In any activity or business permitted undor
the laws of the United States and of the State of Florida.

ARTICLE IV

Capital Stock. The maximum number of shares of stock that
this corporation Is authorized to have outstanding at any one time
is 7500 shares of common stock having $1.00 par wvalue, with the
consideration to be pald for each share to be in money, property
or services, as may be fixed by the Board of Directors.

ARTICLE V

Term of Existence. This corporation shall have perpetual
existence.

ARTICLE VI

Initial Registered Office and Agent. The street address of
the initial registered office of the corporation is 1201 Hays
Street, Tallahassee, Fl1 32301, and the name of the initial
registered agent of the corporation at that address is The
Prentice-Hall Corporation System, Inc.




ARTICLE VII

Numboer of Diroctors, 'I'hin corporation shall have threoo (3)
Nlreators  Inltially, ha numbar of Directors may be oelthar
incroased or cdimlnishod Crom time to time by tho Board of
Diroctors or tho oharoholdors Ln accordange with tha By-lLawp of
this corporatlon. PDiroctors, aa ouch, Bholl rocoive buch
componsatlon for their osorvicos, 4if any, as may bo sot by Lthe
Boarcd of Dlroctors at an annual or spoclial mootlng., 'The Diroctors
may authorlze and roquire the payment of Lho roasonable oxpenscn
ineurrod by Diroctors in attonding meotings of the Directors,
Nothing 4in thia Article wshall be congtrued to preclude the
Directors from sorving tho corporation in any other capacity and
racolving compansatlion therafor,

ARTICLE VIII

Initlal Board of Directors, The name{s} and sLreot
address{ea) of the Inltlal Dlrectors of thls corporation are:

Name Address

David H. Hughes 20 N. Orange Avenue
Suite 200
Orlando, PFL 32801

A. Stewart Hall, Jr. 20 N. Orange Avenue
Suite 200
Orlando, FL 32801

J. Stephen Zepf 20 N. Orange Avenue
Sulte 200
Orlando, FL 32801
ARTICLE IX

Incorporator. The name and street address of
incorporator signing these Articles is:

Name Address
Benjamin P. Butterfield 20 N. Orange Avenue

sSuite 200
COrlando, FL 32801




ARTICLE X

Lont or Dantrayad Cortiflcaton, Btock cortlficabes to
raplaco lost or destroyed certillcates wshall bo issuvd on buch
hasls and accordlng to such procedurcos as aro from Ltime to tima
providod for in thu By-Laws of Lhls corporatlon,

ARTICLE XI

Amandment to Artlelos. Thoso Artlclos of Incorporatlion may
ba amended In the manner provided by law, BEvary amendmont shall
bo approved by the Hoard of Diroctors, proposed by them to the
sharoholdersa, and approved at a sharcholders' meeting by a
majority of tho stock lssucd and ontitled to be voted, unless all
the Directors and all the sharcholders sign a written statoment
monifosting their intention that a cortaln amendment of these
Articles of Incorporation be made.

IN WITNESS WIEREOF, the undersigned does set hls hand and
seal and he acknowledged and filed the foregoing Articles of
Incorporatlion under the laws of the State of Florida this 29th day
of August, 1996,

7 .y
~ nl.v'lt_’ 2
en

) o A
B %%ﬂin P. Buttert
Incokporator

ACCEPTANCE OF REGISTERED AGENT

Having been named as Registered Agent to accept service of
process for Juno Merger Corp., Ina. at the place designated in
this certificate, I hereby accept the appointment as Registered
Agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper
and complete performance of my duties, and I am familiar with and
accept the obligations of my position as Registered Agent.

THE PRENTICE-HALL CORPORATION
SYSTEM, INC.

By: Q’M‘:{L of Bloecct
ﬁggiﬁfereglhgent fest. S o
u t . ancett, s8t, acy. .
72y
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| , - ARTICLES OF MEHGER
. : . . Merger Sheet

l.lqn.n.lullnl.nln..-.-llhlllll. ‘.:I

MERGING'

Fllo date' Seplember 16 1996

_Annotta H&gan

Division of 'g'orporatxons 4P 0.




T'a the Seoretnty of State
Stato of WMaoridu

o . . - . . , ]

Pursuant (o the pruvluluns ui‘ilu. Floridi Business Corpurmlun Act, the :.urporuﬂunu horeln momed

do hereby udupt the following orlicles of Hierger, - : . S

1, 'The attached Plan dng Agncmcnt of Merger tor mcrging Juno Industries, Iue,, o I*loridu S "

corporation ("funa”), with and Into Juno Metger Cotp,, Inw,, u Florida wrpumtlnn ("JMCI")l has been - Y
ndnptcd by tllc respective lJuurdu oi Dircotors of' Juno und IMCI,

2 The mcrg;r hus bu.n duly upprovcd by the uhurcholdcrs 01 Junp and JIMCIL SR o e

: 3. IMCI shall cominuu in exlstence s the surviving corpurution, but in ucwrdum.t. with Article 1V,
Sectlon 4,1 of the Pluon and Agrecment of Merger, the First Article of the Artioles of Inwrpornlion of IMCI -
© shall'be umended to change the nuine of IMCI I‘rom Juno Merget Cotp,, lnc..

JUNO INDUSI‘RIES INC, -

o o Hubhcs Supply, lnc.. n !‘lnrldn corpormion, is supplymg the considuration for lhis mcrgcr, and S '
SR ‘ lht.rcforc fos been ma ca pnrty crclo R o

S, The merger hcrcln providcd for shall takc effect o on the dntc thnt Ihcsc articlcs of mcrgcr havc e
‘ bccn ﬁlcd by the Sccrctary of Statc of‘ thc State of I‘londn. L -

' o
e
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 PLAN AND AGREEMENT OF MIER(]I!R. duted an of bqﬂuulwr étl 996 ("Il of Mt.rgcr") o
between JUNO INDUSTRIRS, INC,, n Florlds corporation Si w0 "Compuny"), HUGHRY SUPPLY, INC, 0 s
Florlda vorporation ("Purent), ind JUNO MERGER CORP,, INC,, 1 Eloridn corpuration and u whulf Vo
awned substdiney ol Parent ( JMCI"). 1Cmmmny and JMCI f}uing colleotively referred to b this MLrﬂLI‘ T
Agreement ns the "Constituent Corporat uua") , SRR

A Parent, Compuny, and !In. Stockholders of the Comp uny enfered, lmo an Au]ulaltlun'_ UL s
Agreement duted n8 of September 12, 1996 (the "Auquluitlun Agreement”) |1rcwldlng for thu merger of R
\ Compnny into IMCI vs set torth in thls Plan u! Mcrgcr. ‘

B, 'Tho Bourd of Dircotors of flw Purent hus uullmriml the l'un.nl'u c.xwtulun und dt.liw,ry of, .
und Its performance under, iy Plan of Merger and the respeotive Bonrds of Directors of the Constituent .
orporations have suthorized the execution and delivery of this Plan of Merger, recommended the approval
ot this Plun of Merger by the shurcholders of thelr n.-spcmlvc Constituent Corporations, und nuthorized the S
performance of this Plun of Merger by such Constitucnt Corporations, subjcct to stu.h nlmreholdu' uppruvul_ Co
pursuant tothe I Iurldn Buslm.sa Comoruti(m Ac.t (1hc "FBCA").. - . SRR

NOW, 'IHERE[‘ORI!, l’nn.nt und the (..onntllucnl (.urpuruliom ngn:t. a8 iulluws. : } o ,

1.1~ Company,. Cr mpuny was incomornted undt.r thc laws of the Stntc of Florida on May S
.18, 1962, ‘The nuthorized Common Stock of Juno consists of two classes of capital stock (i) 120,000 .
. .shnrc-; of $1.00 par valuc Juno Class A .voting common capital stock (the “Juno Class A Common .- - .+
Stock”), of which 6,247,3 sharcs arc issued and outstanding, and (i) 5,000 shurcs of $1,00.par value = w9
. Juno Class B non-voting common stock (the “Juno Class B Common Stock"), of which 22 shares are .- 75l
. . issued ond outstanding”, *‘The Suno Class A Common Stock and the Juno Class B Common Stock s
o ‘hercmaﬂcr rcfcrrcd to us the “Company Common Stock " p S S '

T JMQI JMCI waos mcorporated under thc Inws of thc Slnlc of Flondn on August 30 1996 y o '.
- .. The nuthonzcd caplta] stock of IMCI consists of 7,500 shures of Common Stock par valuc $1 pcr shnrc, ot"
o Whlch 100{) shnrcs are :ssued and outstandmg (thc "JMCI Common Stock“) o

- Shu: mf h‘nm‘“,:[' jﬂn' 'nm' '-,‘ga‘_]la-_ LTI

- Th:s P!an of Mcrgcr must be approvcd by a majonty of thc :ssued and outstandmg shares ot‘ S
L _Common Stock ofeach ofthe Const:tuentCorporahons St TR

R 5 Mg:gg[,_ﬁffmme_nmg Thc mcrger of Company wnh and into- JMC' (the,--
.,-"Merger") shall become effective .at the time (the "Effective Time of the Merger") when appropriate
'."'-‘:'Arllc]es of Mergcr tu effect the Mergcr have been ﬁled wnh thc Secn:uary of State of the State of Florida




pursumi to Seetion 607,1105 of'the FBCA, ,

by Survlving Corporntlon. At the Bifeetive Thae of the Marger, the Compaty shinll
bee merged with, wl into, IMCL nnd the sepitte corporate existence of the Company shall then cene,
JMCI (the "Survlving Corporation”) shall bo the surviving corporation in the Metger und the separate _ L
corpotaie oxistence of IMCL with all its pueposey, objeots, riglts, privileges, powers, (Immunitics, snd BREERE
[ranehises, shall continue unafTeoted and unimpiired by the Merger, S : '

32 Sucoesslon Trnfir Doguents,

' . Suue munfhm.uudﬂhuuuﬂmm_c:unmmm As o result of tho Merger, the 0
Surviving Corporation shall succeed to nll of the rights, privileyes, powers, immunities and franchlses of I
Company and nll of the properties and assets of Companty nnd all of the debts, choses i notion and other -~ - -7
interests duce or belonging to Compuny, wid sholl be siibjeot to, and responsible for, all of the debts, - -
linbilitices, and uhlign;lunn of Company with tho effeot st forth in the FBCA., :

' . (b) . Transfer Dogumenty, 1, st any time after the Effective ‘Time of the Merger, the Sy
Surviving Corporation shll consider or be udvised that any decds, bills of snle, ussignments, assurnees, or - L
other actlons or things ore ncccsum?i or desirable to vest, perfeot, or confirm of record or otherwise In the Lo
Surviving Corporation its rights, title o

, O Interest in, to, or under, any of the righty, propertics, or avsets of
~ Company uequited, or to be acquired, by the Survivfng Corporation ns o result of, or in connection with, the

-Merger, or-to otherwise carry out this Plan of Merger, the officers nnd directors of the - Surviving BN

&+ Corporation shull. und will be nuthorized to cxecute und deliver,, In the nume and on behalf of the ~ /"0

v Constituent Corporations or otherwise, all deeds, bills of sale, nsslgnments, ond ngsurinces, ond to takeand =~ "0

no ~ du, in the name ond-on behalf of the Constituent Corporations, or otherwise, all ‘other actions and things =~ "

necessary or deslrable to vest, perfect, or confirm any and all right, title, and {nterest in, to, and under those,

rights propertics or assets in the Surviving Corporatton or to otherwise carry out this Plan of Mergor, BRI

. . . . I | . . | I ".I . . . S " . i . “.I ll.-“ " - :.,’.\ '.‘. ) . : . R .

oo 141" Adticles of Incorporation.” ‘The ‘Articles ‘of Incorpofation of JMCI, amended as of the .o
- Effective Time of the Merger from the form of such-Anticles of Incorporation in effect immediately priorto . .+

- the Effective Time of the Merger to change the name of the Surviving Corporation to "Juno Industries, Inc." -

" shall continue in full force and cffect as the Articles of Incorporation of ‘the Surviving Corporation until .

;. further amended us provided by lnw and thase-Artictes of Incorporation.

o770 42 i Bylaws. The By-Laws of IMCI in effect immediately priot to the Effective Time of the .
- Merger shall ‘be the By-Laws of the Surviving Corporation unless and unti} ‘aniended or repealed as. -

£+ provided by law, the Arfciesof Incorparaton, and the By:Laws ofthe Surviving Corporaton, - /.

wveeo o 43 Directors and Officers.” The directors of IMCI immediately prior-to the Effective Time of

- the-Metger. shall be-the_directors of Surviving Corporation -after the Merger. ‘The officers of JMCI:

. “immediately prior to the Effective Time of the Merger shall be the officers of Surviving Comoration after
- - the Merger." In €ach case, each director and officer shall continue in the position until a successor. has béen_
.- elected and shail qualify; or until otherwise provided by law, the Articles of Incorporation, and By-Laws of

... the Surviving Corporation,. .~




L . cvent that the Aequisluon Agreement is termmated ag prov:dt.d therem. S

i . Company. the Parent or JMCI or. thcu- respecuve off Ioers or dnrcctors

- on bchalf of each ofthcpames

! “'I'Ictl u

st M ot ok
il 11
Fixchuny ol Coifestes for Mo Conslderylon
50 Dfecton Copital Stoek, As of the Bitective Time of the Merger, by virtue of the Mt.rger, o
utcl without nny notion on the part of the hu!dcrnl any nlmrw of LmnpunyCumnmn touk! P

' (n) LnnllnthmB.m‘_Cmnumw_Cmmnlnd At tho Effective ‘Time of the Merier em.h '
ccrliﬂuulu representing shures of Compuny Common Stock shikl be deemied eunceled nnd extinguished and
ench issued and outslanding sharo of Cungumy Common Stock shell bo ganceled, extinguished and e
r}:\unvumd i;ltu i right to ru.clvu 1Iu. Mcrgcr unsldcmuun (llH dellnul in Seotlon 12,1 of the At.quiultiun C

gru.mn.nt ‘ LT

Cm:numllnn Lm.h fssucd and outstanding shnre of the IMCI Common Stock shall continue to be Jusued und
umslnndin% us an lssued and outstanding s a share of common stock of the Surviving Cotporation, Buch

stock certlficate of IMCI evidencing ownership of any JMCI shares shull contlnue to evidmw owm.rship of . o
the uulsmnding shares of enpllni stock of lhc Survivlng Comorution. o ‘ IR

s Lm.hnnmf.cmlﬁmen After the Effeetive Time of the Merger the I’urr.nt shall dlnburse‘ o e
the Mergr.r Consideration, us required by Scotion 1:2.2 of the Acquisfuon Agrcement, In exchange for the ey

- cerifivates which previously rcpresentcd thc shnres ot‘ihe Cumpnny Lonvemd in tlu. Mergcr pursuunt to
! purubruph 5.1(n) nbove. _ . RARTA o o

. 5.3 Nn.l:unhuﬂmmmhin_lﬂulna.lnﬁmnunny&ummnnﬂmk Ihc Merger Cunsidcrntlun to .
: bt. pnul in accordance with this' Article V- to holders of Company Common Stock, other than Dissenting °
‘Shares, cancelled in the Merger and the payment of thé amount required with rcspcct to Dissenting Shores
" under the FBCA' sholl-be deemed: delivered. in full satisfaction of oll rights pcnnining 10 the shnres of .

Lompnny held Immcdlnlely prmr to thc Effeetive Tlmc of lhc Mcrgcr. R R .

ot

R
b

S 6 1. Mnmnl_Cﬂnsﬁm Nolwnhstandmg thc npprovnl of this Plrm uf Mcrger by :hc shareholderb_‘ R
o Compnny and JMCI, this Plon of Merger may be terminated at any time ptior to thr. Bﬂectwc T:me of‘ the_ .
- Mcrger by mutunl ngrcemcnt of thc Boards ufDmetors ofthc Compnny and JMCI : _',:f T i~

St 62 isitign’ Nutwrlhstandmg thc approval 0f thls Plan of
. Mergcr by the shareholders of the Company and JMCI, L‘ms Plan of Merger shull termmnted fonhwrth in lhc L

S "6, 3 Eff:qu_l‘enmnatmn In the event of the termmatmn of lhls Plan of Merger as provtded. :
v above. this Plan of Merger shall then’ ‘become: void and. there ‘shall be ne llablhty Ion lhe part'of eather‘ L

RS 64 Am_mdmgm "I‘hss P]an of Merger may be amended by the pames ‘at any- t1me before of
nﬁer 1ts approval by the shareholders of either Company.or JMCI, but, after shareholder approval, no*

. - amendment shall be made which by law requires’ the further. approval. of sharcholders without obtaining.."
 sharekolder approval;. This Plan of Merger may not be amended except by an' matmment m vmtmg s:gned )




.‘(l‘f;' ]
iy

65  Covening Luw, This l'lnn of Mupcr nlmllbegovcmcd in nII rcupeutn. inuludlng vnlldlly, .
hucmrclullun.umlc.mul hy the laws of the Stato of I?Inrlda.. N 1[. e A

'I‘lllul']un of Murgu‘ may b exceuted in'¢ t.u\mlurpnriu. cnchul whluh thll bu -

56 Countorpus.
- deemed mmrlgiuul, but which taken together shall constilute one und nlmr.nml. Inntmmem. T

]

IN WIT NBSS WIIHRLOF lho purtieu huvc duly uxccuicd thln l'lml ul Mugcr us of‘lhu dniu Illat
nhuvc wrlltcn. c




