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FLORIDA DEPARTMENT OF STATE
therine Harrisg
Secrotary of State

D & H PUBS INC.
126 ISLAND WY
CLEARWATER, FL 33767

SUBJECT: D & H PUBS INC.
REF: P53000075934

We received your electronically transmitted document. However, the
document hag neot heen filed. Please make tha following morrections and
refax the complete document, including the electronic filing cover sheet.
Plaaca add the date in the Action of Board of Directors Meeting.

Please return your document, along with a copy of this letter, within &0
days or your filing will be ceonsidered abandoned.

If you have any questions concerning the filing of your document, plaase
cmli (850) 487-6905.

Thelma Lewis FAX Aud. f#i: HOOQODO57998
Corporate Specialist Supervisar Letter Number: 70DR00D57388

Division of Corporations - P.O. BOX 6397 “Tallahassee, Florida 32314
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Novanivar 3, 2000

D & H PUBS INC,
126 ISLAND WY
CLEARWATER, FL 33767

SURJEC®: D & H PUBS INC.
REF: PIBQOD075934

Wa received your elactronically transmitted document. However, the
document has not bearn filad., Please make the following corrections and
refax the complete documenk, including the electrenic £iling cover sheet.

The word "ipitial" or "first'! should ke removed from the article regarding
direcktors, officers, and/or registered agent, unless these are the
individuals originally designataed at the time of incorporation.

A certificate must awcompany the Restated Articles of Incorporation
setting forth either of the following statements: {1) The restatement was
adopted by the board of directors and does not contain any amendment
requiring shareholder approval. OR (2) If the restatement coantains an
amendment requirving shareholder approval, the date of adeoption of the
amendment and a statement setting forth the following: {a) %he numbar of .
votes cast for the amendment by the shareholders was sufficient fox

. approval (b) If more than one voting group was entitled to vote on the
amendunent, a statement designating each voting group entitled to vote
peparately on the amendment and a statement that the number of votes cast
for the amendmant by the shareholders in sach voting group was sufficlient
for appreval by that wvolting group.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abancdoned.

If you have any questione concerning the filing of your decumant, plazse
call (B50) 487-86905.

Thelma Lewis FAX Aud. #: EODO00057858
Corporate Specialist Supervisor Letter Number: 1L00A00057307

Division of Corporations - P.Q, BOX 6327 “Tallebussee, Florida 32314
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ACTION OF BOARD OF DIRECTORS OF Qs A
D & H PUBS. INC. S O &
TAKEN BY UNANIMOUS WRITTEN CONSENT RN
IN LIEU OF MEETING < g

Pursuant to Section. 607.0821, Florida Statutes, the undersigned, being all the directors
named in the Articles of Incorporation of D & H PUBS, INC., a Florida corporation, hereby
consent to and approve the following resolutions, which action shall have the same force and effect
as if taken at a meeting of the Board of Directors of said corporation duly called and heild:

RESQOLVED, that the Amended and Restated Articles of Incorporation ggj;he corporation
filed in the office of the Secretary of State of Flotida and effective November 2000, a copy of
which is aftached hereto together with the certificate of the Secretary of State of Florida dated
November_[572000, indicating that said Articies have been filed and the fees incident to the lawful
restatement of the corporation have been paid, shall be and hereby are accepted and approved for the
corporation. This restaietment was adopied by the Board of Directors and does not contain any
smendment requiring sharcholder approval.

FURTHER RESOLVED, that the form of scal, an impression of which i3 hereto affixed, be
hereby adopted as the official seal of the corporation.

FURTHER RESOLVED, that the form of stock certificate attached hereto and incorporated
herein by this reference be hereby adopted as the form of certificate to represent the shares of
common stock of the corporation.

FURTHER RESOLVED, that the By-laws attached hereto and incqrporatcd berein by this
reference be adopted as the By-laws of the corporation for the regulation and management of its
affairs,

FURTHER RESOLVED, that the following named persons are hereby declared elected as
the directors of the corporation set forth opposite their name to serve as such pursuant to the By~

laws:
. Robert Holland Director

FURTHER RESOLVED, that the following named persons are hereby declared elected to
the offices of the corporation set forth opposite their name to serve as such officer pursuant to the
By-laws:

F. Robert Holland T President/Secretary

FURTHER RESOLVED, that the President of the corporation be hereby authorized to issue
100 shares to F, Robert Holland, and to issue a certificate representing said shares to said subscriber.
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Said certificates representing shares shall bear the following Jegend:

"These securities bave not been regisiered under the Securities Act of 1933 or the
Florida Securities Act, They may not be sold or offered for sale in the absence of an
effective registration statement as to the shares under both Acts, or an opinion of
counsel satisfactory to the ¢corporation that such action is not required,”

FURTHER RESOLVED, that the corporation establish a bamk accomnt with
, located in , and that the bank
resolutions in the form attached hereto be hereby adopted as resolutions of this Board of Directors.

FURTHER RESQLVED, that the proper officers of this corperation be and they are hereby
anthorized and directed on behalf of the corporation and wnder its corporaty seal, or otherwise, to
appoint and substitute all necessary agents or attomeys for service of process, to designaie and
change the Iocation of all necessary statutory offices and to make and file all necessary certificates,
reports, powers of attorney and other instruments required by law to be filed in any state, territory
or country in order o authorize the corporation to transact or to cease to transuct business therein.

' FURTHER RESOLVED, that the proper officers of the corporation are hereby authorized
to take any and a1l action necessary to comply with the requirements of the Intemnal Revenue Service
for making an election pursuant to Sub Chapter S of the Internal Revenue Code, See. 1362.

FURTHER RESOLVED, that the Treasurer be and is hereby anthorized to pay all fees and
expenses incident to and necessary for the organization of the corporation.

FURTHER RESOLVED, that this written consent to such zction be filed with the mimutes
of the proceedings of the Board of Directors of the corporation.

WITNESS the consent of the Directors of D & H PUBS, INC. effective as of November

_{_,ﬂ;ooo.
DIRECTO
= A TS

TF. ROBERT HOLLAND

HADa AL ATMMACORF\P & BPubs\BOD 2
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AMENDED AND RESTATED ol By
ARTICLES OF INCORPORATION e, @y
or d\é; A 7 /f' p 7
D & H PUBS. INC. Giie

1. These Amended and Restated Articles of Incotporation are executed prrsuant to the
provisions of Section 607.1007 of the Florida Corporation Act, as amended, such Amended and
Restated Articles of Tncorporation 1o be effective November ___1, 2000.

2. These Amended and Restated Articles of Incorporation were duly adopted by the
mexber(s) of the Corporation on November _/ , 2000, The number of votes cast for the
amendment was sufficient for approval.

3, The following Amended and Restated Articles of Incorporation supersede the original

Articles of Incorporation, as amended, in their entirety and shall be the Articles of Incorporation of
the Corporation.

ARTICLE L
NAME AND ADDRESS OF BUSINESS

The name of this corporation is D & H PUBS INC,, and the address of this corporation is
126 Island Way, Clearwater, Florida 33767.

ARTICLE T
CEMENT OF CO C

The Corporation's existence shall commence on the date of filing of these Amended and
Restated Articles of Incorporatior.

ARTICLE HI
BUSINESS AND POWERS

A.  The general nature of the business or businesses to be transacted by the Corporation
is to engage in any activity or business permiited under the laws of the United States and the State
of Florida.

J. Matthew Marquardt

P.O. Box 1669

Clearwater, FL 33757

Fla Bar #981982 (727) 441-8966 1 BEOD0000579987
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B. The Corporation shall have power to do everything necessary, proper, advisable or
convenient for the accomplishment of the pusposes hereinbefore set forth, and to do all other things
incidenta] thereto or connected therewith, which are not prohibited by statute or by these Articles
of Incorporation, ‘

ARTICLE IV

AUTHORIZED SHARES

The maximum number of shares of stock autherized to be issued by the Corporation

is 1,000 shares of capital stock, all of which shares shall be common shares of the par valve of $.01
per share and each of which shall have the same rights and privileges. Each of the common shares
shall entitle the holder thereof to one vote at any shareholders' meeting and otherwise to participate
in all such meetings and in.the assets of the Corporation. They shall be issued for such consideration
as may be determined from time to time by the Board of Directors, provided that such consideration
shall have a value at least equal to the full par value of such shares. The shares may be paid forin
lawful money of the United States of America, or in property, labor or service or any other legal
form of consideration.

ARTICLEV
FFICE

The street address of the registered office of the Corporation is 625 Court Street, Suite 200,
Clearwater, FL 33756, and the name of the registered agent at that address is J. Matthew Marquardt,
Esq. _

- ARTICLE VI

BOARD OF DIRECTORS
A. Board o;:Q'j;ccm 1s. The name and address of the director of the Corporation is:

F. Robert Holland
9495 Blind Pass Road, #1203
St. Petersburg Beach, Florida 33706

B. Number and Term. The Board of Directors shall be composed of no less than one ¢))]
member who shall be clected at the annual meeting of shareholders to be held at the time and place
prescribed in the By-Laws, The exact number of directors may be fixed by the By-Laws or by the
shareholders. Directors need not be shareholders of the Corporation. They shall hold office after
their election for a period of one year or until their successors are duly elected and qualified, subject
to their resignation or their temoval by the sharcholders at any time with or without cauge. The

J. Matthew Marquardt

P.Q. Box 1669

Clearwater, FL. 33757

Fia Bar #981932 {727) 441-8966 2 HCO000057 9987
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initial members of the Board of Dircctors, as named in this Article, shall hold office for the first year
of existenice of the Corporation or until their respective sucoessors are duly elected and qualified.

C. Powers and Duties, Included ammong the powers and duties of ihe Board of Directors
are the following:

(4} clecting the officers of the Corporation;

(@)  exercising complete charge of the business of the Corporation, including
electing commitiees of the Board and delegating to them, as well as to the officers of the
Corporation, such powers in the conduct of the Corporation’s busitiess as may be deemed adviseble;

(3)  determining the compensation of the officers, including those who may also
be directors; and

(@)  specifying the conditions upon which certificates representing shares of the
Corporation shall be issued, and replacing lost or destroyed certificates by a new issue,

ARTICLE VII

OFFICERS

A. Officers of the Corporation shall consist of 2 President, Secretary and Treasurer, as
well as such other officers as the Board of Direciors may deem advisable.

B. Officers need not be sharcholders of the Corporation,

C. All officers shall have rank, tenure of office, powers and duties as may be preseribed
by the By-Laws or the Directors by appropriate resolution.

ARTICLE VI
IND 7 10

A. Right to Indempification, Except as limited by paragraph B heteinbelow, the
Corporation shall indemnify to the fullest extent authorized by the Florida Business Corporation Act
Section 607.0850, Florida Statutes (1993) oras such Iaw may hereafierbe amended (but, in the cage
of any such amendment, only to the extent that such, amendment permits the Corporation to provide
broader indemmification rights than such law permitted the Corporation to provide prior to such
amendment), each director and officer of the Corporation who s or was a party 1o any proceeding
by reason of the fact that he is or was a director or officer of the Corporation or was serving at the
request of the Corporation as a director or officer of anotier corporation or other enterprise against
Liahility incurred in copnection with such proceeding, including any appeal thereof. For purposes

J. Mattliew Marquardt

P.Q. Box 1669

Clearwater, FL 33757

Fla Bar #981982 (727)441-8966 3 BOOO000579987
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of this Article, the term. "proceeding includes any threatened, pending, or completed action, suit,
or other type of proceeding, whether civil, erintinal, administrative, or investigative and whether
formal or informal and the term "lability” includes obligations to pay a judgment, settlement,
penalty, fine (including an excise tax assessed with. respect to any employee benefit plan), and
expenses actually and reasonably incurred with respect to 2 proceeding, Therightto indemnification
conferred in this Asticle shall be a confract right and shall include the right to be paid by the
Corporation the expenses incurred in defending any such proceeding in advance of its final
disposition upon receipt of an undertaking by or on behalf of such director or officer to repay such
amount if he is ultimately found not to be entitled to indemmnification by the Corporation.
Indemnification. and advancement of expenses as provided for in this Article shall confinue to a
person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors
and administrators of such person. _

B. Exceptions. Indemanification or advancement of expenses shall not be made to or
on behalf of any director or officer if a judgment or other final adjudication establishes that his
action, or omissions to act, were material to the cause of action so adjudicated and constitute:

(1) A violation of criminal law, nnless the director or officer had reasonable cause
to believe his conduct was lawful or had no reasonable cause to believe his conduct was unlawfisl;

(2) A transaction from which the direcior or officer derived an improper benefit;

(3} In the case of 2 director, a circumstance under which Section 607.0834, Florida
Statutes, (1993) would subject a director to liability; or

‘ (4) Willfl misconduct or a conscious disregard for the best interests of the
Corporation in a proceeding by or in the right of the Corporation to procure z judgment in its favor
or in a proceeding By or in the right of a sharcholder,

C. Insurance. The Corporation may purchase and maintain insarance, at its expense, to
protect itself and any director and officer of the Corporation. or other enterprise against any liability,
whether or not the Corporation would have the power to indemnify such person againstsuch liability
under the Florida Business Corporation Act,

D. Limitation of Director's Lishility. A director of the Corporation shall ot be personally
liable for monetary damages to the Corporation or any other person (including a shareholder of the
Corporation) for any statement, vote, decision, or faflure fo act, regarding corporate management or
policy, by a director, unless:

(1) The director breached or failed fo perform his duties as a director; and

(2) The director's breach of, or failure to perform, those duties’ constitutes:

I. Matthew Marquardt

P.O. Box 1669

Clearwater, FL. 33757

Fla Bar #981932 (727) 441-8966 4 HOOOQQD579987
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(i) A violation of the ¢timinal law, unless the director had reasonable cause to
believe his conduct was lawful or had no reasonable cause to believe his conduct was unlawii], A
judgment or other final adjudication against 2 director in any criminal proceeding for a violation of
the criminal law estops that director from contesting the fact that his breach, or fajlure to perform,
constitutes a violation of the criminal law; but does not estop the director from establishing that he
had reasonable cause to believe that his conduct was lawfal or bad no reasonable cause to believe
that his conduct was unlawiul;

(if) A transaction from which the director derived an improper personal benefit;

(iii) A circumstance under which Section 607.0834, Florida Stafutes (1993) would
subject the director to Hability; '

(iv) Inmaproceeding by orin the right of the Corporation to procure a Jjudgment in
its favor or by or in the right of 2 shareholder, conscious disregard for the best interest of the
Corporation, or willful misconduct; or

(v} Inaproceeding by or in the right of someone other than the Corporation or a
shareholder, recklessness or an act or ornission which was cotmmitted in bad faith or with malicious
purpose or in a manner exhibiting wanton and willfisl disregard of human rights, safety, or property.

ARTICLE IX

) =,

A. Other Offices, Agencies and Branches.

The Corporation may have other offces, agencies and branches at such places either within

or without the State of Florida as may be determined by the Board of Directors.

B. cation areho and Directors ings.

Mestings of the shareholders and directors of the Corporation may be held at places within
or without the State of Florida, and the place or places for the holding of such meetings may be
specified in the By-Laws or by the Board of Directors.

M?/ IN WITNESS WHEREOQF, I have hereunto set ty hand and seal this / 7 day of

EMBEL— 2000, | % y : -

F. ROBERT HOLLAND, President

J. Matthew Marquardt

P.0. Box 1669

Clearwater, FL 33757

Fla Bar #981982 (727) 441-8966 5 000000575987
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The undersigned, having been designated as Registered Agent of D & H PUBS, INC., in its
Articles of Incorporation, hereby accepts such designation and agrees to comply with the provisions
of F.5. §48.091, relative to keeping the corporation’s registered office open.

HWerguertt.

TTHEW MARQUARDT, ESQ.
Registered Agent

HAData\Aty UMMCORMP&BPubsamend.art

I. Matthew Marquardt

P.0. Box 1669

Clearwater, FL, 33757 ,

Fla Bar #981982 (727) 441-8966 6 - ' H000000579987



