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MICHAEL J. FAIRCLOUGH, FCA

December 30% 1997

Corporate Records Bureau

Division of Corporations L
Department of State UDD%%%%E%% e .53’?—80 3 =

P.O. Box 6327 wwokk1 22,50 dkER122,. 50
Tallahassee, Florida 32301

Re: English and Frank, Tne.

_ EFFECTIVE DATE
Dear Sir or Madam: YA/

Enclosed please find the original and one copy of the Articles of Incorporation, and the certificate
designating resident agent with reference to the above captioned Corporation.

Also enclosed is a check made payable to the order of the Secretary of State in the amount of $122.5C to
cover the following:

Filing Fee $35.00
Certified Copy of Charter ~ $52.50
Resident Agent Fee $35.00
Total $122.50

Please process this Corporation and return a certified copy of the Articles of Incorporation at your earliest
convenience.

Thanking you in advance for your cooperation and attention in this matter.

Very truly yours,

oS

Michael J. Fairclough, F.C.A.

. BROVN JAN = 6 1998
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- The undersigned, as a proper person acting as the d 43&}

incorporator of a corporation under the laws of the state of !7
FLORIDA, adopt the following articles of incorporation:

FIRST The name of the corporation is:

English and Frank, Inc.
SECOND The Corporation shall have perpetual existence.
THIRD The purpose of the corporation is:

1. The retail sale of lighting fixtures and the
cleaning, restoration and repair of client-owned fixtures.

2. For the general purpose of investing in for profit
in.all kinds of real or personal property, including
tangible and intangible, mixed or otherwise. To enter into
other partnership agreements in the capacity of a general
partner or limited partner, to become a member of a joint
venture, or to participate in some form of syndication for
investment.

3. To fabricate, assemble, buy, sell, and generally
deal in goods and merchandise of every class and
description, both real and personal.

4. To improve, buy, sell, exchange, mortgage, rent,
lease, invest in, build, erect, egquip, maintain, deal in and
with, dispose of, manage, and operate real property, both
improved and unimproved, and perscnal property of whatsoever
nature or kind, by owner, agent, factor, or broker, and to
erect dry walls, erect buildings, landscaping, lawn
maintenance, and general ¢onstruction.

5. To build, construct and alter houses, buildings, and
structures of whatsoever kind or nature, and to develop real
property generally, to loan money upon real and personal
property and to take mortgages and bonds, and assignments of
mortgages and bonds upon real and personal property of
whatsoever nature or kind, and to borrow money thereon by
mortgage or otherwise.

6. To tramsact any lawful business for which
Corporations may be incorporated under the Florida Business
Corporation Act or engage in any other trade or business
which can, in the opinion of the Board of Directors of the
Corporation, be advantageocusly carried on as in connection

General Business Services
2845 N. Military Trail, Suite 8
West Palm Beach, Florida 33409



with an auxiliary foregeing business.

2 To do such other things as are incidental to the
foregoifig or necessary or desirable in order to acccmplish
the foregoing business. :

FOURTH The aggregate number of authorized shares ig: One
thousand (1,000) Shares. Such shares shall be of single
class (Common Stock), and shall have a par value of One
Dollar {$1.00) per share. '

FIFTH The Corporate existence shall begin effective
January 1°° 1998. :

SIXTH cumulative voting of shares of stock is
authorized.

SEVENTH The Corporation shall indemnify any officer or

director, or any former officer or director, to the full
extent permitted by law.

EIGHTH  Each stockholder of the Corporation shall have the

right to purchase, subscribe for, or receive a right or
rights to purchase or subscribe for, at the par value
thereof, a pro rata portion of:

1. Any stock of any class that the Corporation may
issue or.sell, whether or not exchangeable for any stock of
the Corporation of any class or classes and whether or not
of unissued shares authorized by the Articles of '
Incorporation as originally filed or by any amendment
thereof or out of shares of stock of the Corporation
acquired by it after the igsuance thereof, and whether
issued for cash, labor done, personal property, or real
property or leases thereof; or '

2. Any obligations that the Corporation may issue or
sell which are convertible into or exchangeable for any
stock of the Corporation of any class or classes or to which
is pertinent any warrant or warrants or other investment or
instruments conferring on the holder the xight to aubscribe
for or purchase from the Corporation any shares of its stock
of any class or classes.

3. Any shareholder wishing to sell his interests in the
company for whatever reason shall be cbligated to offer said
interest to the other shareholders who may buy that
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interest, under the terms and conditions set forth in these
Articles of Incorporation. '

4. If any shareholder receives a bona fide, legitimate
offer, whether or not solicited by him, from a person not a
shareholder, to purchase all or part of his interest in the
company, and if the shareholder receiving the offer is
willing to accept it, he shall give written notice of the
amount and terms of the offer, the identity of the proposed
buyer, and his willingness to accept the offer to each of
the other shareholders. The other shareholders shall have
the option, within 60 days after the notice. is given, to
purchase that shareholder's interest on the same terms as
those contained in the offer.

If the remaining shareholders do not purchase the departing
shareholder's shares, under the terms provided in these
Articles of Incorporation, within 60 days the entire
business of the corporation ghall be put up for sale, and
listed with the appropriate sales agericies, agents or
brokers. B

5. Except as otherwise provided in these Articles of
Incorporation, the value of the corporation shall be made by
determining the net worth of the corporation as of the date
of sale of a shareholder's interest in the corporation. Net
worth is defined as the market value, as of that date, of
the following assets:

I. All tangible property, real or personal, owned by

the buginess; ‘ ’

IT. All the ligquid assets owned by the business,

including cash on hand, bank deposits and CDs or other

monieg;

ITI. Accounts receivable;

IV. All earned but un-billed feeg;

V. All money presently earned for work in progress;

VI. Less the total amount of all debts owed by the

business.

6. The shareholders, present and future understand and
agree that the preceding business-valuation clause may not
fully and adequately reflect the worth of the business after
it has been successfully established, if the business has
earned goodwill. Therefore, the shareholders agree that 1
year after the. commencement of the business they will meet
to congider amending this business-valuation clause to
include a method that will reflect any goodwill earned by
the business.

NINTH - Anything to the contrary contained in these
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Articles of Incorporation notwithstanding, if the
shareholders of the Corporation shall so elect, they may
exercise all powers and conduct the business and affairs of
this Corporation in lieu of the Board cf Directors.

TENTH Directors of this Corporation need not be

residents of the State of Florida, unless otherwise provided
in the Articles or By-Laws of the Corporation. ' -
The Shareholders of this Corporation shall have exclusive
authority to fix the compensation of directors of this
Corporation, unless otherwise provided in the Articles or
By-Laws.

ELEVENTH Members of the Board of Directors may participate

in special meetings of the Board of Directors by means of a
conference telephone as provided by law, but regular
meetings of the Board of Directors must be attended in fact
in person by each director.

TWELFTH These Articles of Incorporation may be amended only
by written consent of all the shareholders.

THTRTEENTH The address of the initial registered office of

the corporation is 2845 N. Military Trail, Suite 8, West
Palm Beach, FL 33409 and the name of its initial registered
agent at such address is: Michael J. Fairclough.

FOURTEENTH Address of the principal place of business is
777 E. Atlantic Ave. Delray Beach, FL 33460Q.

FIFTEENTHE The number of directors comstituting the initial
board of directors of the corporation is twe, and the names

and address of the persons who are to serve as directors
until the first annual meeting of shareholders or until

their successorg are elected and shall qualify are:

Name Address
Stephen A. English 120 Harverd Drive,

Lake Worth, FIL_33460

Frank E. Laero, Jr. 120 Harverd Drive,
Lake Worth, FL 33460
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STXTEENTH The name and address of the incorporator is:

Name Address

Michael J. Faircliough 2845 N. Military Trail,
Suite 8, West Palm Reach, FEIL, 334009

Date December 30, 1937

SEVENTEENTH The incorporator executed these Articles of
Incorporation on December 30, 1957.

c.N

Michael J. Failrc¢lough, F.C.A.

State of Florida

County of Palm Beach

I HEREBY CERTIFY that on this 3/ day of
\bet_f4?7 , Michael Fairclough personally appeared
befoke mb and he acknowledged before me that he executed the
foregoing Articles of Incorporation for the purposes therein
expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal in the County and State aforesaig on the date

first above written. /ﬁ/

Notary Pubile/ State of Florida
My Commissio Expires

g LEONARD M. STRENT

COMMISSION # CC 495448
g EXPIRES NOV 28, 2001

DTHRY
OFF\— ATMNHCBONDIN CQ., INC.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED ' o '

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

FIRST: That, English and Frank, Inc. desiring to
organize under the laws of the State of Florida with its
principal office as indicated in the Articles of
Incorporation in the City of Delray Beach, County of Palm
Beach, State of Florida, has named Michael J. Fairclough
located at 2845 N. Military Trail, Suite 8, West Palm Beach,
Florida, as its Agent to accept service of process for the
Corporation within this state. N

Having been named to accept service of process for the
above stated Corporation, at the place designated in this
Certificate, I hereby accept to act in this capacity, and
agree to comply with the provigsions of said Act relative to

keeping open said oIfice.
VR A

Michael J. Fairclough F.C.
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