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IFLORIDA DEPARTMENT OI' STATE
Sundra B, Mortham
Bocrotnry of Stato

Docomber 8, 1998

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL 33134

SUBJECT: R & R LATHING, INC.
Ref. Number: W9G000025768

We have recelved your document for R & R LATHING, INC. and your check(s)
totaling $70.00. However, the enclosed document has not been filed and Is being
returned for the following correction(s):

The name designated in your document Is unavailable since It Is the same as, or
it Is not dlslir;:gfuishable from the name of an existing entitg. Slm_'ply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all appropriate
Places. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document is resubmitted, please retum a copy of this letter to ensure
that your document is properly handled, _ .

If you have any questions about the avalilability of a particular name, please call
(304) 488-9000.

THE PERSON DESIGNATED AS INCORPORATOR IN THE DOCUMENT AND

THE PERSON SIGNING AS INCORPORATOR MUST BE THE SAME. R
Please retumn your document, along with a copy of this letter, within 60 days or s ,g’-’.’
your filing will be considered abandoned. _ ‘fj‘- ‘-‘;;

If you have any questions conceming the filing of your document, please cali - NN
(904) 487-6052. S
Vickie Whitfield ' & -

Corporate Specialist Letter Number: 596A0005501§1

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

R & SON LATHING, INC.

The undorsigned subscribor to these Articlos of Incorporation is a natural porson
compatont to contract and horaby form a Corporatian for profit under Chaptor 807 of

tho Florida Statutes.
ABTICLE 1 - NAME

The name of the Corporation is R & SON LATHING, INC., (heroinaftor,
"Corporation”).

CLE 2 - PURPOSE OF CORPO 0

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 4401 Southwest 141
Avenue, Miramar, Florida 33027 and the malling address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is Ray S.
A. Skinner whose address shall be the same as the principal office of the Corporation.

ARTICLE S - OFFICERS

The officers of the Corporation shall be:

President: Ray S. A. Skinner
Vice-President: William Eugene Rosenbaum
Secretary: Ray S. A, Skinner
Treasurer: Ray S. A. Skinner

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE @ - DIRECTORS)
Tho Director({s) of tho Corporation shall bo;

Ray S. A. Skinnor

whoso addrosses shall bo the samo as the principal olfico of tho Corporation.

c - CORPO Z

7.1 Tho maximum numbor of sharos that this Corporation is authorized to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500) shoras
of common stock, oach share having tha por value of ONE DOLLAR {$1.00).

7.2  No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any naturo; provided, howaver, that the Board of Diroctor(s)
may, In authorizing the issuance of sharos of stock of any class, confer any
praemptive right that tho Board of Director(s) may deem advisable in connaction with

such issuancae,

7.3  The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s} may deem
advisable, subject to such restrictions or timitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s} of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter

S of the Internal Revenue Code of 1986, as amended.
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8.1  Tho shoroholdors of this Corporation may ologct ond, i olocted, shall
continuo such election 1o bo an S Corporation ng provided In Sub-Chapter S of tha
Intornal Rovonue Codo of 1986, as amandod, untoss tho sharoholdors of tho
Corporation unanimously agroe othorwise In writing.

8.2  Afltor this Corporation has oloctad to be an S Corporation, nono of tho
sharoholders of this Corporation, without tho writtan consont of ol the shareholdors
of this Corporatlon shall take any action, or make any translor or othor disposition of
tho sharoholdors' shoros of stock in tha Corporatlon, which will rosult in tho
termination or rovocation of such oloction to be an S Corporation, as providod in Sub-
chaptor S of the Internal Ravonuo Codo of 19886, as amondod.

8.3 Onco the Corporation has eloctad to bo an S Corporation, cach share of
stock issued by this Corporation shall contain the following logond:

"The shares of stock represented by this cortificato cannot
bo transferrod if such transfer would void tho cloction of
the Corporation to bo taxed under Sub-Chaptor S of tho
Internal Revenue Code of 1988, as amended."”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

(D AMERILAWYER®

343 ALMERIA AVENUE * CorAL GanLes, Fi. 33134 - (305) 445-2700 » (800) 6033900 « FacsimiLE (305) 447-8500
MAILING ADDRESS - PosT OFFICE Box (44479, CoraL GaBLES, FL. 33114-4479




ARTICLE 12 - REGISTERED QWNER(S)

Tho Corporation, lo tho oxtont permittad by law, shall be entited to treat tho
person in whose name any sharo or right ts roglstered on the books of tho Corporation
05 tho ownor thorato, lor all purposes, and oxcopt as may be agroad in writing by tha
Corporation, the Corporation shall not ba bound to rocognize any oquitable or othor
claim to, or interost in, such sharo or right on tha part of any othor porson, whother
or not tho Corporation shall have notico thereof.

CLE 13 - REGISTERED OFFIC GISTERED _AG

Tho initinl addross of rogisterod offico of this Corporation s AmoriLawyor®
Charterod, located at 343 Almoria Avenuo, Coral Gables, Florida 33134, Tho name
and addross of the rogisterod agent of this Corporation is AmeriLowyor® Chartored,
343 Almeria Avonue, Coral Gables, Florida 33134,

CLE 14 - BYLAWS

The Board of Director{s) of tho Corporation shall have powar, without the
assent or vota of the shareholders, te maka, alter, amend or repeal the Bylaws of tho
Corporation, but tho affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s} at the time of such action
shall ba noecessary to take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective the 1st day of January, 1997,

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a directar, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
employee or agent has met the standard of conduct set forth by the board of
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diroctora. The indomnification and advancomont of ottornoy feos and exponsos for
diroctors, officors, cmployesos and agents of the Corporation shall apply whon such
persons are sorving at the Corporation’s roquest whilo a diractor, officor, employoo or
agont of the Corporatlon, as tho cnso may bo, as a diroctor, officar, partnor, trustoo,
omployao or ngont of another foroign or demastic Corporation, partnorship, joint
vantura, trust, omployoo bonalit plan or othor entorprise, whathor or not for profit, as
woll as in their officlal capacity with the Corporation. Tho Corporation also may pay
for or roimburso tho roasonablo attornoy feos and exponsos incurred by a diroctor,
officor, omployco or agont of tho Corporation who Is a party to a procaoding in
advanco of finai disposition of the procooding. Tho Corporation also may purchaso
and maintain insurance on bohalf of an individual arising from the individual's status
as a diroctor, officor, omployco or agent of the Corporation, whother or not tho
Corporation would have powor to indemnify tho individual against the samo liabllity
undor the law, All reforonces in those Articles of Incorporation are deomed to include
any amondmont or succaossor thereto. Nothing contained in those Articlos of
Incorporation shall limit or preclude tho exercise of any right refating to indemnification
or advance of attorney feas and expenses to any porson who is or was a diroctor,
officor, employeo or agont of the Corporation or tho ability of the Corporation
otharwiso to indemnify or advance expenses to any such person by cantract or in any
other manner, If any word, clause or sentonce of the foregoing provisions regarding
indemnification or advancement of the attorney fees or expenses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in thaese Articles of Incorporation to
"director”, "officer", "employee” and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, orin any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorparation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREOF, | have herounto sot my hand and seal, acknowledgod
ond filed the forogaing Articlos of Incorporation under tho laws of tho Stato of Florida,
this 4 Dacomber 19906,

an}f A. Skinnor, Incorporutor

CE OF REGIS D AGENT DESIG
IN ARTICLES OF INCORPORATION

AmariLawyer® Charterad, having o businoss office identical with the rogisterad
offico of tho Corporation name above, and having boon designated as tho Registerod
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
tho obligations of the position of Registered Agent under the applicablo provisions of
the Florida Statutes,

AmeriLawyer® Chartered

IS

Lawrence J. Spiegel, President
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION

OF

o™y .
ReSon Ladhing INC.
o s (present name) \J
Florida Statutes, this Florida profit corporation adopts the

Pursuant to the provisions of section 6071006,
Jollowing articles of amendment to it articles of Incorporation:

FIRST: Amendment(s) adopted: (indicate article mimber(s) being amended, added or deleted)
vend Mrehelo S - OfRdens

Crange. (avend) Treasurer o

‘o Roce™+ Mlen Seymour

i

N S

]
!
e

L
ZF

¢

ge, reclassification or cancellation of issued shares,

If an amendment provides for an exchan
amendment if not contained in the amendment itself, are as follows:

SECOND:
provisions for implementing the




THIRD: ‘Tho date of cach nmendment's adoption: RS‘P(‘\\ \53 Iqq 7

FOURTH: Adoption of Amendment(s) (CHECK ONE)

w The amendment(s) was/were approved by the sharcholders. The number of votes cast
for the amendmen(s) was/were sufficient for approval,

O The amendment(s) was/were approved by the sharcholders through voting groups.
The following statement must be separately provided for cacl voting sroup entitled to vore

separately on the amendment(s):

"The number of votes cast for the amendment(s) was/were sufficient
for approval by

voltng group

The amendment(s) was/were adopted by the board of directors without sharcholder

action and sharcholder action was not réquired,

The amendment(s) was/were adopted by the incorporators ith i
sharehoider acti(01)1 was not requiged. y PO Without shareholder action and

Signed this _'H_ day of QQ’\ \ , 19 9 l .

Signature f ? cflomA- (P ,Qr*’ L4020
(By the Chairmad or Vice Chajifan of the Board of Directors, President o7 other officer if adopted by

the sharcholders)

OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

~

ey w E Allen K y MOy

Typed or printed name

—_ -
EGSUE@

Title




