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ARTICLES OF INCORPORATION
of
Lesley Engineering Consultants, Inc.

Article ]. Name

The name of this corporation shall be Lesley Engincering Consultants, Inc., whose principal
place of business shall be focated at 1023 Virginia Aveaue, St. Cloud, Florida 34769.

Article [I. Commencement & Duration

The commencement of this corporation’s existence shall be at the time of the filing of thesc
Articles of Incorporation by the Secretary of State of Florida. This corporation’s duration shall be
perpetual.

Article [Il. Purposes, Powers & Rights

This corporation is being organized for the purpose of engaging in any lawful act or activity for
which corporations may be organized under the laws of the State of Florida.

In furtherance of its corporate purposes, this corporation shall have all of the general and specific
powers and rights granted to and conferred on a corporation by laws of the State of Florida.

Article IV, Capital Stock

This corporation shall have the authority to issue 1,000 shares of common stock at § |
par value.

The designations, voting powers, references and relative, participating, optional or
other special rights, and qualifications, limitations or restrictions of the above stock
are as follows:

1. The holders of the common stock are entitled to reccive, to the extent permitted
by law, such dividends as may be declared from time to time by the Board of
Directors.

In the event of the voluntary or involuntary liquidation, disselution, distribution
of assets or winding up of the corporation, afier distribution in full of the
preferential amounts, if any, to be distributed to the creditors and holders of
shares of preferred stock, if any such stock shall be authorized hercin and
issucd, the holders of common stock shall be entitled to reccive all of the
remaining assets of the corporation of whatever kind available for distribution
to sharcholders ratably in proportion to the number of shares of common stock
held by them respectively. The Board of Directors may distribute in kind to the
holders of common stock such remaining asscis of the corporation or may scll,
transfer or otherwise dispose of all or part of such remaining assets lo any other
corporation, trust or other ¢ntity and receive payment therefor in cash, stock or
obligations of such other corporation, trust or other entity, or any combination
thercof, and may sell all or any part of the consideration so reccived and
distribute any balance thercof in kind to holders of common stock. The merger
or consolidation of the corporation into or with any other corportion, or the
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merger of any other corporation into it, or any purchase or redemption of
sharcs 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 purposcs of
this paragraph.

Any person, upon becoming the owner or holder of any shares of the common
stock or other securities having voting rights issucd by this corporation
(“sharcholders™), does thercby consent and agrec that all rights, powers,
privileges, obligations or restriclions pertaining to such person or such
securitics in any way be altered, amended, restricted, enlarged, or repealed by
legislative eractments of the State of Florida, or of the United States hercinafter
adopted which have reference to or affect corporations, such securities, or such
persons if any: and that thc corperation reserves the right to transact any
business of the corporation, to alter, amend or repeal these Arlicles of
Incorporation, or to do any other acts or things as authorized, permitted or
allowed by such legislative cnactments.

Article V. Preemptive Rights

Every sharcholder, upon the sale for cash by this corporaticn of any shares of new capital stock of
the same kind, class, or scries, as that which the sharcholder alrcady holds, shall have the preemptive
rights to purchasc a pro rata share thercof (as nearly as may be donc without the issuance of fractional
sharcs) at the price at which such shares arc offered to others.

Article V1. Transfer Restrictions

No shareholder shall have the right to scll, assign, pledge, encumber, transfer, or otherwise
disposc of any shares of the capital stock of this corporation, without first offering such shares for sale 10
this corporation at the net assct value thereef. Such offer shall be in writing, signed by the sharcholder,
sent by registered or certified mail to this corporation at its registered office address, and open for
acceptance by this corporation for a period of 60 days from the date of mailing. If this corporation fails or
refuses, within such period, to make satisfactory arrangements for the purchase of such shares, the
sharcholder shall have the right 1o dispose of such shares without any further restrictions.

On the death of any sharcholder, this corporation shall have the right to purchase any shares of
the capital stock of this corporation owned by the sharcholder immediately prior to the sharcholder's
death, on the terms set forth above, and this provision shall be binding upon the personal representative of
the sharcholder.

Each stock certificate issued by this corporation shall carry the following legend:

“These Shares Arc Held Subject To Certain Transfer Restriclions
Imposed By This Corporation's Articles of Incorporation. A Copy
Of Which Is On File At This Corporation’s Principal Office.”

Article VI1. Board of Directors

The number of dircclors on this corporation’s initial Board of Dircctors shall be one. The
number of dircctors may be increased or decreased from time to time, as provided in this corperation's By-
Laws, but shall never be less than one.

A. All corporale powers shall be exercised by or under the authority of, and the business
and affairs of the corporation shall be managed under the dircction of, the Board of
Dircctors, except as otherwise herein provided or reserved to the holders of common
stock. In furtherance and not in limitation of the genernl and specific powers and
rights granted and conferred by the applicable provisions of the laws of Florida, the
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Board of Directors is expressly authorized:

1.
2.

To make, alter or repeal the By-Laws of the corporation.

To set apart out of any of the funds of the corporation available for dividends a
reserve or reserves for any proper purpose and to abolish any reserve in the
manner in which it was crcated.

By a majority of the whole board, 1o designatc one or more committees, each
committee to consist of one or more of the direciors of the corporation. The
board may designatc one or more directors as allermate members of any
committee, who may replace any absent or disqualified member at any meeting
of the committec. The By-Laws may provide that in the absence or
disqualification of a member of 2 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 Dircctors, or in the By-Laws of the
corporation, shall have and may cxercise all the powers and authority of the
Board of Directors in the management of the business an affairs of the
corporation to the extent permitted by the applicable laws of Florida, and may
authorize the seal of the corporation to be affixed to all papers which may
require it; but no such committee shall have the powers or authority in
reference to amending the Anicles of Incorporation, adopling an agreement of
merger or consolidation, recommending te the sharcholders the sale, leasc or
exchange of all or substantially all of the corporation’s property and asscts,
rccommending 1o the sharcholders a dissolution of the corporation or a
revocation of a dissolution, or amending the By-Laws of the corporation; and,
unlcss the resolution of the By-Laws cxpressly so provide, no such commitice
shall have the power or authority to declare a dividend or to authorize the
issuance of stock,

When and as authorized by the sharcholders in accordance with statute, to sell,
lease or exchange all or substantially all of the property and asscts of the
corporation, including its goodwill and its corporate franchises, upon such
terins and conditions and for such consideration, which may consist in whole or
in part of money or property including shares of stock in, andfor other
sccurities of, any other corporation or corporations, as the Board of Dircctors
shall deem expedient and for the best interests of the corporation.

As indicated above, the number of members of the Board of Directors may be
increased from time to time, as provided in this corporation’s By-Laws, but
{subject to vacancics) in no event may there be less than onc director.  Each
director shall serve until the next annual meeting of sharcholders.

If any vacancy occurs in the Board of Dircctors during a term, the remaining
dircctors, by affirmative vote of a majority thercof, may clect a director to fill
the vacancy until the next annual mecting of sharcholders.

The name and mailing address of the person who shall serve as director of the
corporation until the first annual meeting of the sharcholders is as follows:

Bert F. Lesley
1023 Virginia Avenue
St. Cloud, Florida 34769
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Article VII1. Director & Shareholder Action by Consent

Any corporatc action upon which a vote of directors (or a committee thereef) or sharcholders is
required or permitted may be taken without a meeting or vote of directors or sharchelders with the written
consent of all directors or shareholders having not less than a majority of all of the stock entitled to vote
upon the action if a mecting were held; provided, that in no case shall the written consent by holders have
less than the minimum percent of the vote required by statute for the proposed corporate action and
provided that prompt notice be given to all directors and sharcholders of the taking of corporaie action
without a meeting and by less than unanimous written consent.

Article IX. Indemnification

This corporation shall indemnify any officer, dircctor, employee, or agent, and any for{E:r
officer, dircctor, employee, or agent, to the full extent permiited by law. past

Article X. Initial Registered Office & Agent

The address of this corporation’s initial registered office shall be:

1023 Virginia Avenue
St. Cloud, Florida 34769

address is:
Bert F. Lesley

Article XI. Incorporators

The names and addresses of the individuals who shall seive as this corporationt’s incorporators

Bert F. Lesley
1023 Virginia Avenue
St. Cloud, Florida 34769

Article X1Il. Amendment

This corporation reserves the right to amend or repeal any provisions in these Articles of

Incorporation, or any amendments hereto, Any rights conferred upon the sharcholders shall be subject to
this reservation,

A k& Ronlooy
Bert F.Y,cslcy 0
Incorportor

1 hereby am familiar with and accepl the duties and responsibilitics as registered agent for said
corporation.

Bert F. Lesley
Registered Agent




