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Law Ofﬁci of

| johﬁ L. Maloné:y, DA.

Attorney at Law %

N

January 6, 2003 0, <

Secretary of State 233
Bureau of Corporate Records
Division of Corporations
P.C. Box €327

Tallahassee, FL 32314

Re: Amendment to Articles of Incorporation for
Tropical Reoofing, Inc.

Dear Sir:

Enclosed please find the original and one copy of the Amended
Articles of Incorporation of the above named corporation. Also
enclosed 1s a check in the amount of $46.75 for filing and
certified copy.

Please process this at your earliest convenience and return the
certified copy of the Bmended Articles of Incorporation in the
enclosed self-addressed, stamped envelope.

If vou have any questions, please do ncot hesitate to call.

Very truly vours, |

= 00
John L. Malconey, E&quire fb
3.1

JLM:caj
Enclosures
cc:
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FOR TOPICAL ROOFING, INC. 00 4/ 5
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By action of all the shareholders entitled to vote there fﬁ}¢>

at the corporate offices of Tropical Roofing, Inc., (the
“Corporation”) it was resolved and approved as of /L Zeo by a
majority of the shareholders entitled to vote therecn to amend the
Articles of Incorporation of the Corporation in toto. There is only
one classification of stock for the Corporation and a sufficlient
number of votes for the amendment to the Articles of Incorporation
were made by Che shareholders and approved by the Directors.

Pricr to this amendment one hundred shares of common stock had
been isgued to Michael S. Melcher and ninety-six shares of common
stock had been issued to Jeffrey A. Smith. Following the
amendment, 1000 shares of common stock will be issued to Michael S.
Melcher and 1000 shares of common stock will be issued teo Jeffrey
A. Smith in exchange for the earlier issued shares of common stock,
which shall be retired. Both shareholders have consented to these
amendments and to the exchange of their stock.

The amendment to Lthe Articles of Incorporation cancels the
Articles of Incorpcocration initially filed with the State of Florida
and the amended Articles filed November 29, 2000, and replaces them
with the Amended and Restated Articles of Incorporation annexed

hereto.
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Tropical R

By:

i MelcHexr, President,
Director, Shareholder

Jeffrey Amith,/Lorporate '
Y, ctor, Shareholderxr
Tresuyer ﬂ //

{Corporate seal)

By:
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TROPICAL ROOFING, INC. b
,V
ARTICLE I -
NAME

The name of the Corporation is TROPICAL ROQOFING, INC. whose
business address shall be 12350 South Belcher Reoad, Bldg. 2-B,
Largo, Florida 33773

ARTICLE IT
DURATION

This Corporation shall exist perpetually, commencing as of the
date of acceptance and filing of the original Articles of
Incorporation by the Department of State ¢of Florida.

ARTICLE III
PURPOSES

This Corporation may engage in any activity or business
permitted under the laws of the United States of Bmerica and of the
State of Florida.

ARTICLE IV
CAPITAL STOCK

This Corporation is authorized to iséue 10,000 shares of

$.01 par value common stock. A1l shares of the Corporation earlier

issued and outstanding or redeemed shall be retired and new shares
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shall be issued as follows:
Michael s. Melcher 1000 shares common stock
Jeffrey A. Smith 1000 shares cdmmon stock
ARTICLE V
REGISTERED QFFICE AND REGISTERED AGENT

The street addrezs of the registered office of this
Corporation is 12350 South Belcher Road, Bldg. 2-B, Largo, Florida,
33773. The name of the registered agent of this Corporation at that
address is Michael 3. Melcher.

ARTICLE VI
BOARD QF DIRECTORS . .

This Corporation shall have two (2) Directors. The number of
Directors may be either increased or decreased from time to time as
provided in the Bylaws, but shall never be less than two (2) nor
more than five (5). The names and addresses of the Directors of
this Corporation are:

Michael S. Melcher, 503 Crystal Drive, Madeira Beach, F1. 33708
Jeffrey A. Smith, P.0Q. Box 1112, Crystal Beach, Florida 34681
ARTICLE VIT
RIGHTS OF NAMED BIRECTORS

Each of the Directors named above, so long as not in default
of his/her fiduciary duty owed to the Corporation, nor in material
default of any Shareholder Agreement or Employment Contract with
the Corporation executed by the Director, shall have the right to
be a Director of the Corporation as long as that respective
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Director is a Shareholder of the Corporation. By acgquiring stock
in this Corporation, each Shareholder agrees to abide by this right
and to elect each of the Directors named in these Rmended Articles
of Incorporation to the office of Director as long as that Director
is a Shareholder cf the Corporation. Thigs Article may not be
amended in any way without the written consent of each of the named
Directors who is a Shareholder of the Corporation at the time of
the Amendment. FEach named Director reserves the right to waive
acting as a Director for the Corporation, and once waived, this
Article shall no longer be effective as to that Director.
ARTICLE VIII
SALE OF CORFPORATE ASSETS

The Corporation may not sell, assign, convey or otherwise
dispose of a substantial portion of its assets out of the ordinary
course of 1its business unless approval is first given by the
Shareholders by a vote of at least two-thirds of the shares
entitled to wote thereon approving such sell, assignment,
conveyance or other disposition.

ARTICLE IX
INDEMNIFICATION

The Corporation shall indewmnify any officer or Director, or

any former officer or Director, Lo the full extent permitted by

law.
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ARTICLE X
INCORPORATOR (S)

The incorporator of the Corporation as stated in the original
Articles of Incorporation and his current address arer
Michael S. Melcher, 503 Crystal Drive, Madeira Beach, Fl. 33708.

ARTICLE XTI
CCOMPENSATION FOR QFFICERS

Until rescinded by vote of a majority of the Shareholders, the
Board of Directors of the Corporation shall ke enftitled to fix
officers' salaries and other compensation whether or not any ¢ne or
more officer alsoc serves as Director of the Corporation.

ARTICLE XII
SHAREHOLDER RESCISSION NOTICE ——

The Corporation shall not sell shares of stock in the
Corporation to five or more perschs without giving the fifth and
each successive purchaser a nctice of their right to rescind the
purchase within three days after the first tender of consideration
for the purchased shares pursuant to Florida Statute §517.061
(11) (a) (5).

ARTICLE XTIT
SHAREHOLDER ACTION

The holders of not less than two-thirds of the issued and
cutstanding shares of the voting stock of the Corporation may act
by written agreement without a meeting, as provided in Florida
Statutes 607.0704 and the Bylaws. The Bylaws to the Corporation may
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provide that at least two-thirds wvote of the Shareholders 1is
required for any specific action.
BRTICLE XIV
PREEMPTIVE RIGHTS

Each Sharehoclder of the Corporation shall have the right to
purchase, subscribe for, or receive a right or rights to purchase
or subscribe for, at the price for which it is offered to others,
that Shareholder's pro rata portion ¢f the fellowing:

A, Any stock of any class that the Corporation may issue or
sell, whether or not exchangeable for any stock of the Corporaticn
of any class or classes, and whether or not of unissued shares
authorized by the Articles of Incorporation as orlginally filed ox
by any amendment thereof or out of shares o0f stock of the
Corporation acquired by it after the issuance thereof, and whether
issued for cash or other consideration; or

B. Any obligation that the Corporation may issue or sell
which is convertible into or exchangeable for any stock of the
Corporation of any class or classes, or to which is attached or
pertinent any warrant or warrants or cther instruments conferring
on the holder the rxight to subscribe £for or purchase from the
Cerporation any shares of its stock of any class or classes.

This right shall be deemed waived by any Shareholder who does
not exercise it and pay for the shares preempted within thirty (30)
days after receipt of written notice from the Corporation stating
the price, terms and conditions of the issue of shares and inviting
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the Shareholder to exercise this preemptive right. This right may
also be waived by a written waiver signed by the Shareholder.
ARTICLE XV
LONG-TERM EMPLOYMENT CONTRACT
The Board of Directors may authorize the Corporation to enter
into employment contracts with any executive officer for periods
longer than one year, and any charter or Bylaw provision for annual
election shall be without prejudice to the contract rights, if any,
of the executive officer under such contracts.
ARTICLE XVI
CUMULATIVE VOTING
At each election for Directors every Shareholder entitled to
vote at such election shall have the right to cumulate his votes by
giving one candidate as many votes as the number of Directors to be
elected at that time multiplied by the number of his shares, or by
distributing such votes on the same principle among any number of
such candidates. The provisions of this Article are subject to
compliance with the provisions of Article VII. -
ARTICLE XVII —
AMENDMENT BY BOARD OF DIRECTORS
The Board of Directors shall have no authority to alter or
amend the Articles of Incorporation unless gonsent is first given
by the Shareholders voting at least two-thirds of the shares

entitied to vote thereon approving the amendment.
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ARTICLE XVIII
AMENDMENT BY SHAREHOLDERS
The Shareholder{s) reserve(s) the right to amend or repeal any
provision(s) contained in these Amended Articles of Incorporation,
or any further amendment hereto, by vote of at least twe-thirds of
the shares entitled to vote therepn approving the amendment, and
any right conferred by law Lo the Sharehnolders is subject to this
provision.
ARTICLE XIX
ANNUAL EVALUATION OF STOCK
On or before April 1 of each vyear, the Corporation, if
conducting business in Florida, shall give its Florida stecckholders
of record as of the preceding December 31 a written notice
reflecting the just value of each class of its stock subiject Lo an
annual tax under Chapter 199 Florida Statutes.
ARTICLE XX
INFORMAL SHAREHOLDER ACTION
The holders of not less than a majority of the issued and
outstanding shares of the voting stock of the Corporation may act
by written agreement without a meeting, as provided in Florida
Statutes 607.0704 and the Bylaws.
ARTICLE XXI
TS"™ ELECTION RESTRICTION -
Fach Shareholdesr, by acquiring shares of any class of stock in
the Corporation, agrees to so vote hilis shares as to cause the
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Corporation to be taxed as an "3" Corporaticn and to not sell,
convey or assign any of sald acquired shares of stock to any person
or entity which would cause loss of an "S" Corporation election
under the provisicns of the Internal Revenue Code unless a majority
of the Shareholders shall approve the loss of an "8" Corporation
electicon.

IN WITNESS WHEREOF, the undersigned executes these Amended

Articles of Incorporation this 27}&'

Mich 7 er/ sident

Jeffrey’, Smlt J&a&mﬂaﬁ?'f?n&uéf
t.Sﬁ -

STATE OF FLORIDA //

COUNTY COF PINELLAS

The foregoing Amended and Restated Articles of Incorporation

were acknowledged before me this 27 day of Vegaﬂvééf ’
/

2002, b ichael S. Melcher and Jeffrey A. Smith, who are

personally known to me s or who respectively have produced

and . as

identification and who did/did not take an oath.

Wtk ety

rinted Name:
Notary Public
Serial Number, if any:

IANICE H, MELLNIGK-DOOLY |
35 MY COMMISSION # OD 135120

5 EXPIRES: July 18, 2008
7 Boncad Thit Netary Public Undsraritars
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ACCEPTANCE BY REGISTERED AGENT
The undersigned hereby accepts the appointment as Registered
Agent o©f Tropical Roofing, Inc. which 1is contained in the
foregoing Amended Articles of Incorporation. I am familiar with,

and accept the obligations of that position.
Zﬁf , 2002.

Dated this 2f7£$§;;’0f ({2KO€A1
A

REGISUERED AGENT ICHAEL S. MELCHER
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