L.Arry A. KARNS

7332 NORTHWEST FIFTH STREET
Fax: (954)-327-8688 PLaNTATION, FLORIDA 33317 TELEPHONE: {954) 327-8686

UPS MAIL

January 6, 1997

Division of Corporations
409 East Gaines Street
Tallahassee, Florida 32301

Re: Hamilton Backhoe, Inc.

Dear Sir:

I enclose original and copy of Articles of Incorporation for
Hamilton Backhoe, Inc., together with check to the order of the
Secretary of State in the amount of $122.50 to cover the following:

1. Filing Fees $ 35.00
. Certified Copy 52.50
. Registered Agent Fee 35.00
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$122.50

Please provide me with a certified copy of the Articles of
Incorporation, as well as confirmation that this corporation has
been filed as soon as possible.

300%?%045 43——4

‘J S pR—
Sj.ncerely yours, w*nel zg?snmmngé?so

Larry A; Karns

LAK/ck
Enclosures

cec: Mr, Scott Hamilton




ARTICLES OF INCORPORATION

OF

HAMILTON BACKHOE, INC.

The undersigned incorporator files these Articles of

Incorporation in order to form a corporation under the laws of the

State of Florida.

ARTICLE I

The name of this corporation shall be:
HAMILTON BACEKHOE, INC.
ARTICLE II
NATURE OF BUSINESS
The general nature of the business and activities to be

transacted and carriled on by this Corporation are as follows:

A. To do any and all things permitted under the provisions of
Chapter 607, Florida Statutes; and to do any and all things in a

corporate capacity, not inconsistent with the laws of the State of

Florida and the United States of America regulating corporations

1




for profit.

ARTICLE III
STOCK
The authorized capital stock of thls Corporatlion shall consist

of 100 shares of Common Stock with $.10 par value per share. The

stock of the Corporation shall be issued for such consideration as

may be determined by the Board of Directors, but not less than par

value. Shareholders may enter into agreements with the Corporation
or with each other to control or restrict the transfer of stock and
such agreements may take the form of options, rights of first

refusal, buy and sell agreements or any other lawful form of

agreement .

ARTICLE 1V
TERM OF CORPORA'TE EXISTENCE

This corporation shall exist perpetually unless dissolved

according to law.




ARTICLE V

ADDRESS OF REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of this
Corporation, shall be 7340 N.W. 37th Strxeet, Lauderhill, Florida,

33319. The name of the initial registered agent at this address

shall be Scott Hamilton. The address of the principal office, and

the malling address of the corporation in the State of Florida
ghall be 7340 N.W. 37th Street, Lauderhill, Florida, 33319,
The Board of Directors may, from time to time, move the

registered office to any other address in Florida and may establish

branch and other offices within or without the State of Florida.
ARTICLE VI

NUMBER OF DIRECTORS

The business of this Corporation shall be managed by a Board

of Directors consisting of no less than one, nor more than seven

persons, the exact number to be determined from time to time in

accordance with the By-Laws.




ARTICLE VII

INITIAL BOARD OF DIRECTORS

The names and addresses of the members of the iniltlal Board of
Directors, who shall hold office until the first annual meeting of

stockholders, and thereafter until successors are elected are as

follows:

NAME ADDRESS

Scott Hamilton 7340 N.W. 37th Street
Lauderhill, ¥L 33319

ARTICLE VIII

INCORPORATOR

The name and address of the Incorporator executing these
Articles of Incorporation are: Scott Hamilton, 7340 N.W. 37th
Street , Lauderhill, Florida, 33319.

ARTICLE IX

OFF ICERS
The Corporation shall have a President, a Secretary and a

Treaguraer and may have addi tional and assistant officers including,

without limitation thereto, a Chalrman of the Board of Directors,

one or more Vice Presidents, Asslstant Secretaries and Assistant

Treasurers. A person may hold more than one office.




ARTICLE X
BY-LAWS

The Board of Directors shall adopt By-Laws for the

Corporation. The By-Laws may be amended, altered or repealed by

the shareholders or directors in any manner permitted by the By-

Laws.

ARTICLE XTI

TRANSACTIORS IN WHICH DIRECTORS
OR OFFICER ARE INTERESTED

(A) No contract or transaction between the Corporation and

one or more of its directors or officers, or between the

Corporation and any other organization in which one or meore of its

directors or officers are directors or officers, or have a

financial interxest, shall be vold or voidable solely for this

reason, or solely because the director or officer is present at or
participates in the meeting of the board or committee therecf which
authorizes the contract or transaction, or solely because his or
their votes are counted for such pui‘pose, 1f:

(1) The fact of such xelationship or Iinterest is
disclosed or known to the Board of Dixectors or the committee which
authorizes the contract or transaction by a vote or consent
sufficient for the purpose without counting the votes or consents

of such Interested directors; or

(2) The fact of such zrelationship or interest 1is




disclosed or known to the sharehclders entitled to vote thereon,

and they authorize, approve, or ratify such contract or transaction
by vote or written consent; or
(3) The contract or transaction is fair and reasonable
as to the Corporation as of the time it is authorized by the Board
of Directors, a committee thereof, or the shareholders.
(B) Ccommon or interested directors may be counted in
determining the presence of a quorum at a meeting of the Board of

Directors or of a committee which authorizes, approves, or ratifies

such contract or transaction.

ARTICLE XII

INDEMNIFICATION OF DIRECTORS AND OFFICERS

{a) The Corporation hereby indemnifies any officer or
director made a party or threatened to be made a party to any
threatened, pending or completed action, suit or proceeding:

(1) Whether <civil, criminal, administrative, or
investigative, other than one by or in the right of the Corporatlon
to procure a judgment in its favor, brought to impose a liability
or penalty on such person for an act alleged to have been committed
by such person in his capacity of director or ofificers of the
Corporation, or in his capacity as director, officer, employee or
agent of any other corporation, partnership, joint venture, trust

or other enterprise which he served at the request of the




Corporation, against judgments, fines, amounts paid in settlement

and reasonable expenses, including attorneys' fees, actual and

reasonable expenses, incurred as a result of such action, suit or

proceeding or any appeal therein, if such person acted in good
faith in the reasonable belief that such action was in or not
opposed to the best interest of the Corporation, and in criminal
actions or proceedings, without reasonable ground for belief that
guch action was unlawful. The termination of any such action, suit
or proceeding by judgment, order, settlement, conviction or wupon a
plea of nolo contendere or its equivalent shall not in itself
create a presumption that any such director or officer did not act
in good faith in the reasonable belief that such action was in or
not opposed to the best interest of the Corporation or that he had
reasonable grounds for belief that such action was unlawful.

{(2) By or in the right of the Corporation to procure a
judgment in its favor by reason of his being or having been a
director or of ficer of the Corporation, or by reason of his being
or having been a director, officer, employee or agent of any other
corporation, partnership, joint venture, trust or other enterprise
which he served at the request for the Corxporation, against the
expenses, Including attorneys' fees, actually and reasonably
incurred by hin in connection with the defense or settlement of
such action, or in connection with an appeal therein, 1f such
person acted In good faith in the reasonable belief that such
action was in or not opposed to the best interests of the

Corporation. Such person shall not be entitled to indemnification




in relation to matters as to which such person has been adjudged to
have been guilty of gross negligence or willful misconduct in the
performance of his duty to the Corporation.

() Any indemnification under section (a) shall be made by
the Corporation only as authorized in the specific case upon a
determination that amounts for which a director or officer seeks
indemnification were properly incurred and that such director or
officer acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the Corporation,
and that, with respect to any criminal action or proceeding, he had
no reasonable ground for belief that such action was unlawful.
Such determination shall be made either (1) by the Board of
Directors by a majority vote of & quorum consisting of directors
who were not parties to such action, suit or proceeding, or (2) by
a majority vote of a quorum consisting of shareholders who were not
parties to such action, suit or proceeding.

(e) The Corporation shall be entitled to assume the defense
of any person seeking ilndemnification pursuant to the provisions
of subsection (a)(l) above wupon a preliminary determination by the
Board of Directors that such person has met the applicable standard
of conduct set forth in subsection (a)(l) above, and upon receipt
of an undertaking by such person to repay all amounts expended by
the Corporation in such defense, unless it shall ultimately be
determined that such person is entitled to be indemnified by the

Corporation as authorized in this section. If the Corporation

elects to assume the defense, such defense shall be conducted by




counsel chosen by it and not objected to in writing for wvalid

reasons by such person. In the event the Corporation elects to

assume the defense of any such person and retain such counsel, such
person shall bear the fees and expenses of any additional counsel
retained by him, unless there are conflicting interests as between
the Corporation and such person, or conflicting interests between
or among such perscon and other parties represented in the same
action, suit or proceeding by such counsel retained by the
Corporation, that are for valid reasons objected to in writing by
such person, in which case the reasonable expenses of such

additional representation shall be within the scope of the

indemnification intended if such person is ultimately determined to
be entitled thereto as authorized in this section.

ARTICLE XIII

FINANCIAL INFORMATION

The Coxrporation shall not be reguired to prepare and provide
a balance sheet and a profit and loss statement to 1its
shareholders. Nor shall the Corporation be required to file sald

balance sheet and profit and loss statement in its registered

office. This provision shall be deemed to have been ratified by

the shareholders each year hereafter unless a resolution to the

contrary have been adopted by the shareholders.




ARTICLE XIV
AMENDMENT

These Articles of Incorporation may be amended in any manner
now or hereafter provided for by law and all rights conferred upon
shereholders hereunder axe granted subject to this reservation.

IN WITNESS WHEREOF, the undersigned being the original

subscribing incorporator to the foregoing Articles of

#
Incorporation, has hereunto set her hand and seal this day of

January, 1997.
( SEAL)
COT

T HAMILTON

STATE OF FLORIDA )
: 98
COUNTY OF BROWARD )

The foregoing instxrument was acknowledged before me this é Z

day of January, 1997, by SCOTT HAMILTON, who is personally known to

me who did take an oath. 2; %

Notary Public
Printed, Typed or Stpmped Name:

IETTH AL t)s

My Commission Explres:

b:hamilton.art COMMISSION NO. CC450417

MY COMMISSION EXp. APR. 31909
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON _WHOD-}\)
PROCESS MAY BE SERVED. oL

S (9%}
s o

In pursuance of Chapter 48.091, Florida Statutesg, the
following is submitted, in compliance with said Act:

First--That HAMILTON BACKHOE, INC.

desiring to organize under the laws of the State of Florida

with its principal office, as indicated in the articles of

incorporation at City of Lauderhill County

of Broward , State of Florida

has named Scott Hamilton

located at _ 7340 N.W. 3.7th Street, Lawuderhill, Florida, 3331%
(Street address and number of building,
Post Office Box address not acceptable)

City of Latderhill , County of Broward

State of Florida, 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, I
hereby accept to act in this capacity, and agree to comply with

the provision of said Act relative to keeping open said office.

HAMILTON BACK INC.
By )jrﬁia’ 'H%"

SCOTT HAMILTON
(Resident Agent)




