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ARTICLES OF INCORPORATION
or

ADVANTAGE CARPENTRY AND CABINETS, INC,

mmm{““
[THSES Article I

Nunme, Principat Place of Business, Effective Date and Duration

The name of the Corporation is ADVANTAGE CARPENTRY AND CABINETS, INC.
The principal place of busincss of the Corporation is 199 Riverwaod Tr., Chuluots, Scminole County,
Floridn 32766. The eflective date of incorporation is November 1, 1996, ‘The duration of the

Corporation is perpetual,

Article 11

Registered Office and Agent

The address of the registered office in the State of Flotida is 199 River Tr., Chuluota, Seminole
County, Florida 32766, The name of the registered agent at such address is Ronald D. Walls,

Article i1l
Corporate Purposes, Powers and Rights

L. The nature of the business to be conducted or promoted and the purposes of the
Corporation are to engage in any lawful act or activity for which corporations may be organized under
the General Corporation Act of Florida.

2, In furtherance of its corporate purposes, the Corporation shall have all of the gencral
and specific powers and rights granted to and conferred on a corporation by the General Corporation
Act of Florida.

Article IV
Capital Stock

1. The total number of shares of capital stock which the Corporation has the authority to
issue is 1,000 shares of Common Stock ("Common Stock") at $1.00 par value per share

2. The designations, voting powers, preferences and relative, participating, optional or
other special rights, and qualifications, limitations or restrictions of the above stock are as follows:
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(n)  The holders of the Common Stock are entitled 1o receive, to the extent
permiticd by lnw, such dividends ns may be declared from time 1o time by the Board of Directors.

{b)  Inihe event of the voluntary or involuntary liquidation, dissolution, distribution
of ussets or winding up of the Corporation, nfler distribution in fill of the preferential amounts, if’ ony,
1o be distributed to the creditors und holders of shares of preferred stock, I any such stock shull be
authorized herein and issued, the holders of Common Stock shall be entitled to receive all of the
remaining assets of the Corporation of whatever kind available for distribution to sharcholders rntably
in proportion to the number of shares of Common Stock held by them respectively. The Board of
Dircctors may distribute in kind to the holders of Common Stock such remaining assels of the
Corporation or may scll, transfer or otherwise disposc of all or any part of such remaini... ussels to any
ather corporation, trust or other entity and receive payment therefor in cash, stock or obligations of
such other corporation, trust or other cntity, or any combination thereof, and may scll all or any part of
the consideration so received and distribute any balance thereof'in kind to hokicrs of Common Stock.
The merger ar consalidation of the Corporation into or with any other corporation, or the merger of
any other corporation into i, or any purchase or redemption of shares of stock of the Corporation of
any class, shall not be deemed to be a dissolution, liquidation or winding up of the Corporation for the
purposes of this parograph.

{c)  Each holder of Common Stock has one vote with respect to cach share of
stock held by him of record on the books of the Corporation on all matters voted upon by the
sharcholders.

(d)  The private property of the sharcholders of this Corporation sha!l not be
subject to the payment of corporate debts, except to the extent of any unpaid balance of subscription of
shares.

(¢}  Any person, upon becoming the owner or holder of any shares of the Common
Stock or other sceuritics having voting rights issucd by this Corporation ("sharcholder"), does thereby
consent and agree that all rights, powers, privileges, obligations or restrictions pertaining to such
person or such securities in any way may be altered, amended, restricted, enlarged, or repealed by
legislative enactments of the State of Florida, or of the United States, hereinafier adopted which have
reference to or affect corporations, such securitics, or such persons if any; and that the Corporation
reserves the right to transact any business of the Corporation, to alter, amend or repeal these Articles of
Incorporation, or to do any other acts or things as authorized, permitted or allowed by such legislative
enactments.




Article ¥V

Incorporaior
The name and mniling address of the incorporntor of this Corporation is as {ollows:
Nnme Adilress

Joc| Eliznbeth Marano, Esq. 201 W. Canton Avenue, Suite 150
Winter Park, Florida 32789

2, The power of the incorporator shall terminate upon the filing of the Articles of
Incorporation of the Corparation with the oflice of the Scerelary of State of Floridn.

Article Vi
Bonrd of Directors

1, All corporate powers shall be exercised by or under the authority of, and the business
and afThirs of the Corporation shall be managed under the direction of, the Board of Directors, except
as otherwise herein provided or reserved to the holders of Common Stack. In furtherance and not in
limitation of the general and specific powers and rights granted and conferred by the General
Corporation Act of Floridn, the Board of Dircctors in expressly suthorized:

(@)  To make, alter or repeal the By-laws of the Corporution.

(b)  To set apart cut of any of the funs of the Corporaticn available for dividends a
reserve or reserves for any proper purpose and to abolish any reserve in the manner in which it was
created.

(c} By a majority of the whole Board, to designate one or more committees, each
committee to consist of one or more of the directors of the Corporation. The Board may designate
one or more directors as alternate members of any committee, who may replace any absent or
disqualificd member at any meeting of the committee, The By-laws may provide that in the absence or
disqualification of a member of a meeting and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualificd member. Any such committee, to the extent
provided in the resolution of the Board of Directors, or in the By-laws of the Corporation, shall have
and may exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of the Corporation to the extent permitted by the General Corporation Act of
Florida and may authorize the seal of the Corporation 10 be affixed to all papers which may require it;
but no such committee shall have the powers or authority in reference to amending the Articles of
Incorporation, adopting an agreement of merger or consolidation, recommending to the sharcholders
the sale, lease or exchange of all or substantially all of the Corporation's property and assets,
recommending to the sharcholders a dissolution of the Corporation or a revocation of a dissolution, or

3




amending the By-lasvs of the Comorntion; and, unless the resolution or By-luws expressly so provido,
no such committee shall have the power or nutherily to declare a dividend or to authorize the issuance

of stock.

W When and s authorized by the sharcholders in accordance with statute, to sell,
lease or exchunge all or substantinlly all of the property and assets of' the Corporntion, including its
goodwill and its corporate franchiscs, upon such te'ms and conditions and for such consideration,
which may consist in whole or in part of money or property including shares of stock in, and/or ather
sccuritics of, any other corporation or corporations, as the Board of Dircctors shall deen expedient

and for the best intercsts of the Corporation.

2. (1) The number of members of the Board of Dircclors will be fixed from time to
time by resolution of the Board of Dircctors, but (subject to vucancies) in no event may there be less
than one director. Ench director shall serve until the next annual meeting ot sharcholders.

(b) I any vacancy occurs in the Board of Dircctors during a term, the remaining
dircctors, by aflirmative vote ol o majority thercof, may clect n dircctor to fill the vacancy until the next
annual mecting of sharcholders.

(c) The names and mailing addresses ol the persons who shall serve as directors of
the Corporation until the first annual meeting of the sharcholders are as follows:

Name Address

Ronald D. Whalls 199 Riverwood Tr.
Chuluotn, Florida 32766

Records
The books of the Corporation may be kept (unless prohibited by law) outside the State of

Florida, at such place or places as may be designated from time to time by the Board of Directors or in
the By-laws of the Corporation.

Article VII

Director and Sharcholder Action by Consent

Any corporate action upon which a vote of directors or a committee thereof or sharcholders is
required or permitted may be taken without a meeting or vote of directors or sharcholders with the
wrilten consent of all directors or sharcholders having not less than a majority of all of the stock
entitled to vote upon the action if a meeling were held; provided, that in no case shall the written
consent by holders having less than the minimum percent of the vote required by statute for the
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proposed corporate action and provided that prompt notice be given 10 all dircectors and shareholders
ol'the taking of corporate action without a mecting and by less than unanimous written consent,

Article IX
Amentlinent

The Corporation rescrves the right to amend, alter, change or repeal any provision contained in
these Auticles of Incorporation, in the manner now or hereafter prescribed by statute, and all rights
canferred upon sharcholders herein are granted subject to this rescrvation.

The undersigned, for the purpose of forming a corporation under the luws of the State of
Floridn, does make, file and record these Articles of Incorporation, and does certify that the facts hercin
stated are true; and | have accordingly hercunto set my hand and seal.

Exccuted this the 25th day of October, 1996.

RONALD D.WALLS

STATE OF FLORIDA
COUNTY OF ORANGE

Be it remembered, that on this 25th day of October, 1996, personally appeared before me, the
undersigned officer duly authorized to administer oaths and take acknowledgments, RONALD D.
WALLS, a party to the foregoing Articles of Incorporation, known to me personally to be such, and 1
having first made known to him the contents of said Articles, he did acknowledge that he signed, sealed
and delivered the same as his voluntary act and deed.

Given under my hand and seal of office the.day and year aforesaid. )

7 il 11
Kaphleen M. Roberts
Ngtary Public - State of Florid

KATHLEEN M RODERTS
My Commission CCB17348
Fapuns Dec. 11, 1999




CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN FLORIDA, NAMING AGENT UPON
WIIOM PROCESS MAY BL SERVED

1n complinnee with the Florida Business Corporation Act, the following is submitted:

ADVANTAGE CARPENTRY AND CABINETS, INC., with its place of business at 199
Riverwoood I'rail, Chuluota, Seminole County, Florida 32766, has nnmed RONALD D. WALLS, 199

Rivenvood Trail, Chuluota, Seminole County, Florida 32766, as ils agent to accept service of process
within Floridn.

Having been named to accept service of process for ADVANTAGE CARPENTRY AND

CABINETS, INC,, at the place designated in this certificate, I hereby ngree to act in this capacity, and
I further sgree to comply with the provisions of all statutes relative to the proper and complete
performance of my dutics, and I accept the dutics and obligations of the Florida Business Corporation

Act,
Dated this 25th day of October, 1996.

RONALD D. é ALLS

Registered Agent
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