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ARTICLES OF INCORPORATION = 4y
Lo
OF Ll

A

MARTHA A. HERNANDEZ & ASSOCIATES, INC. ~ %

LY~ B

The undorsigned subscribor to theso Articlos of Incorperation is a natural porson
compatent to contract and hereby form o Corporation for profit under Chapter 607 of

tha Florida Statutes.
CL -

The name of tho Corporation is MARTHA A. HERNANDEZ & ASSOCIATES,
INC., {heroinafter, "Corporation"),

CLE 2 - PURPOSE_OF CORPO (8]

The Corporation shall engage in any activity or business pormittad under tha
laws of the Unitod States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 1630 Balihai Court,
Gulf Breeze, Florida 32561-2787 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR
The name and street addrass of the incorporator of this Corporation is:
Elsie Sanchez

343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Martha A. Swift
Vice-President: John L. Swift
Secretary: John L. Swift
Treasurer: Martha A. Swift

whose addresses shall be the same as the principal office of the Corporation.
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ABRTICLE 6 - DIRECTOR{S)
Tho Diractor{s) of the Corporation shall bo:

Martha A. Swift
John L. Swift
Mark S. Swilt
John P. Swiit

whose addressas shall bo the samo as the principal office of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation Is authorizod to
havo outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, each share having the par value of ONE DOLLAR ($1.00),

7.2 No holdor of shares of stock of any ctass shall have any prosmptive right
to subscribo to or purchase any additional sharas of any class, or any bonds or
convertible securities of any nature; provided, howevor, that the Board of Director{s)
may, in authorizing tho issuance of shares of stock of any class, confer any
preomptive right that the Board of Diractor(s) may deem advisable in connection with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hareafter authorized, for such consideration as the Board of Diractor{s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or tarm or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharcholders of this Corperation may cloct and, If olectad, shall
continue such olection to bo an S Corporation as provided in Sub-Choptor S of the
Intornal Revenue Codo of 1986, os amondod, unless tho sharocholders of tho
Corporation unanimously agroo otharwise in writing,

B.2  After this Carporation has olected to bo an S Corporatlon, none of the
sharcholders of this Corporation, without tho writton consent of all the shoroholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shargholdors’ sharos of stock in the Corporation, which will result in tho
termination or revocation of such elaction to be an S Corporation, as provided in Sul. -
choptor S of tha Internal Revenue Code of 1986, as amendod.

8.3 Onco the Corporation has electod to be an S Corporation, cach sharo of
stock Issued by this Corporation shall contain the following legond:

"The shares of stock reprosented by this certificate cannot
bo transforrod if such transfor would void the election of
the Corporation to be taxed under Sub-Chapter $ of the
Internal Revenue Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Sharsholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shalt have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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- BEGIS

The Corporation, to tho oxtont parmittad by taw, shall be antitlod to troat the
person in whosoe nome uny sharo or right is rogistered on tho books of tho Corporation
as the ownor tharota, for all purposos, and oxcopt as inay bo agrood in writing by tha
Corporation, tho Corporation shall not be bound to recognize any oquitable or othor
claim 1o, or intarest in, such sharo or right on tho part of any othor porcon, whethor
or not the Corporation shalt havo notico thorool.

ARTICL - REGISTERED OFFIC D REGISTERED AGE

The initial address of registorad offico of this Corporation is AmariLawyer®
Chartorod, located at 343 Almeria Avanuo, Coral Gables, Floride 33134, Tho namae
ond address ol the registered agent of this Corporation is AmoriLawyer® Chartored,
343 Almeria Avenue, Coral Gablos, Florida 33134.

RTICLE 14 - BYLAWS

Tho Board of Diractor(s) of the Corporation shall have powar, without the
assont or vate of tho shareholders, to make, alter, amond or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the directar, officer,
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omployoe or agont has met tho standard of conduct set forth by the board of
diractors. The indemniticotlon and advancemont of ottorney foes and oxponsos for
diractors, officors, omployoos and agonts of tho Corporation shall apply whaon such
persons aro sorving at the Corporation’s requast while a diroctor, oficor, omployeo or
agont of the Corporation, os tho caso may bo, as o diroctor, officer, partnor, trustoe,
amployeo or agont of another foreign or domostic Corporation, partnorship, joint
vonture, trust, omployee benofit plan or othor onterprisa, whother or not for profit, as
wall as in thair official capacity with tho Corporation. The Corporation also may pay
for or raimburse tho roasonable ottorney foes and oxponsos Incurred by a diroctor,
officor, omployce or agent of the Corporation who is o party to a procooading in
advoncoe of final disposition of tho proceoding, The Corporation also may purchasc
and maintain insuranco on behalf of an individual arising from the individual’s status
os o diractor, officor, amployee or ogent of tho Corporation, whether or not the
Corporation would have powar to indomnify the individual ogainst the same liability
under the law. All rafarancos in those Articles of Incorporation are deamed to Include
any amendmont ar succossor thereto. Nothing contained in thosa Articlos of
Incorporation shall limit or preciude the exercise of any right ralating to indemnification
or advance of attorney [ees and expenses to any porson who is or was a diractor,
officer, employoa or agent of tho Corporation or tho ability of the Corporation
otharwise to Indomnify or advance expenses to any such person by centract or in any
other manner. If any woid, clause or sontence of the foregoing provisions regarding
indemnification or advancemant of tha attornoy feos or exponses shall be held invalid
as contrary to law or public policy, it shall be severable and the provisions remaining
shall not be otherwise affected. All references in these Articlos of Incorporation to
"director”, “officer”, “"employee” and “agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF, | havo hureunto set my hend and scal, acknowledged
ond flled tho foragoing Articlos of Incorporation undar tho laws of thoe Stato of Florida,

this __Ngv_o_ﬁ 1996 .

e (21

Etsle_Sdnchoz, Incdrporator Q Rl
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CCEPTANCE OF REGISTERED AGENT DESIGNATED oy

IN ARTICLES OF INCORPORATION

AmoriLawyor® Chartorod, having a business office Identical with the registered
office of the Corporation name above, and having boen dosignated as the Registerod
Agantin the above and foregoing Articles of Incorparation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of

the Florida Statutes.
Amariﬂ 8t® Chartered
% %\
By:

Natalia M%\\/i‘ce President
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ARTICLES OF AMENDMENT 27, * &)

»
'

/ g, I‘}'
TO W, e,
ARTICLES OF INCORPORATION %4
OF

MARTHA A. HERNANDEZ & ASSOCIATES, INC.

Pursuant to tho provisions of soction 607,1006, Florida Statutes, this
corporation adopts tho following Articlos of Amondmonts to its Articles of
incorporation:

FIRST: The name of this corporation shall be changed to HERNANDEZ & SWIFT
ASSOCIATES, INC.

SECOND: The date of the adoption of this amendment is the 24 December, 1996.

THIRD: The amendment was approved by the shareholders. The number of
votes cast for the amendment was sufficient for approval.

FOURTH: This amendment shall be effective upon the filing of thase Articles of
Amendment to Articles of Incorporation with the Secretary of State of
Florida.

Signed this 24 December, 1996.

b Swgf .

Martha A. Swift, President

ARTAMEND
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