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Andreozzi Heldings Inc. e =l
A Figrida Coxporation

Puvsuant to Chapter 607 and 621, Florida Statutes

Theundersignedp

ersons have associated themsetves for thepurpose of
under the laws of Florida and ad

opt the following Atticles of Tacorporation.

forming a corporation
1. Name

me, The name of this carporation is Andreozzi Holdings Inc..
chall be pempetual.

The period of duration
2,  Purpose apd Powers. This corporation is organized for the {ramsaction of any
business for which corporations may
may be smended from time 0 time.

and all lawthl
be incorporated under the laws of the State of Florida, as they

This cotporation shall have the

troad general powers set forth in . 607.0302, Florida Stafutes.

3. Initial Business.

The genersl nature of the business proposed (o be transacted initially by the
corporation at any place is and generally to do 2ll acts rensonable and necessary for ihe furtherance
of such business.

4, Authorized Capital. The Corporation Shall have the authorily to
stock. The par value of the stock is £.00.

igsue 1000 sharcs of common
5. K

. a Place of Bnsiness, The
corporation ghall be, 6901 5. W, ig®

known principal place and mailing address of business of the
Sireet, Suite #E201, Boca Raton, FL. 33433
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6. Board of Directors. The pumber of directors of the corporation shall be fixed and may be
altcred from lims to time asmay be provided in the bylaws but inany event shall consist of no fewer
flhan one member, In case of any increase in the number of directors, the additional directors may
be clected by the Jirestors or by the shareholders at an annua) or special meeting, 38 shall be
provided by the bylaws.

The initial Boaxd of Directors shail consist of 1 person, Who shall serve unti) the first apntal
meeting of the shareholders, and whose names and addresses aret

Director:  Anthony L. Androozzi
c/o Galaxi Communications
§001 S.W. 18" Street.
Suite E201L
Boca Raton, FL. 33433

7. Officers. The imtial officers of the corporation who shall serve at the pleasure of the board of
directors aret

President/Secretacy/Treasurer:

Anthony L, Andreozzi

cfo Galaxi Conununications
6901 §.W. 185 Street,

Suite E201

Baca Raton, FL. 33433

8. TDealings by Directors. No conteact or other transaction between the corporation and any othes
corporation, whether oy nota majority of the shares of the capital stock of such offer corporation is
owned by this corporation, and no aci of the corporation chiall be in any way affected or invalidated
by the fact that any of the directors of this corporation are pecuniary or otherwise interested in , oF
are directors ar officers of, such other corporation; any director ndividually, ot 2ny firm of which
such director may be amember, may be a patty fo or naybepecuniary or otherwise interested in any
coniract of transaction of this corporation, provided that the fact that he or such firm is s0 interested
shall be disclosed or shall have been known to the Board of Directors or a majority thereo f; and any
director of the corporation who is also a ditector or officer of cuch other corporation, or who iss0
interested may be counted in determining the existence of 2 quorum at any meeting of the Board of
Directots of this corporationwhich shall authorize such contract oX trapsaclion, and may vote thersat
to authorize such contract or transaction, with like force and effect as if ke were not such divecior
or officer of such other corporation or not 5¢ interested.
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9. Limitation of Director's Liability. No dircctor shall be personally liable to the corporation
ot its sharcholders for monstary damages for breach of fiduciery duty as 2 dirsetor; provided,
however, that this Asticle shall not elirninate or Limit the lability of a director for (a) any breach of
the director's duty or loyalty to the gorporation or its sharehiolders; {b) acts or osmissions which are
not in pood faith or which involve intentions] misconduct or a knowing violation of law; {c)
authorizing the unlawful payment of & dividend or other distribution on the corposation’s capital
stock or the untawful purchase of its capital stock; (d) any violation of Florida law (Director
Conflicts of Tnterest); or () any transaction fiom which the director derived an improper personal
benefit. This Article shall not eliminatc or limit (he Yiability of a director for any act or omission
ocourring prior to the date on which this Article becomcs effective.

10. Indemuification of Officers, Employees, Agents, Subject to the provisions of this Article,
{be corporation shall inderanify any and all its existing and former officers, employces and agents
against all expenses incurred by them and cach of them, including but not limited fo legal fees,
judgments, penalties and amounts paid in settlement or compromise, which may arise orbe incurred,
rendered or levied in any legal action brought or threatened against any of them for or on account
of any action or omission alleged to have been committed while acling with the scope of
employment as officer employee or agent of the corporation, whether or pot ay settlement or
compromise is approved by a court, Indenmification shall be made by the corporation whether the
legal action brought or threatened is by or in the right of the gorporation or by any other person.

Whencver any existing or former officer, employee or agent shall report to the president of
{he corporation or the chairman of the Board of Directors that he ot she has incurred or may incur
expenses, including but not lignited to legal fees, judgments, penaltics, and amounts paid in
settlement or compromise in 2 legal action brought or threatened against him orher for or onaccount
of any action or omission alleged fo have been committed by him or her while acting within the
scope of his or her employment a5 a offiicer, employec or agent of the corporation, the Roard of
Directors shall, at ils next regular or at a special meeting held within a reasonable time thereafter,
determine in good faith whether, in regard to the matter involved in the action or contemplated

action, such person acled, failed to act, or refused to act willfully or with gross negligence or with
fraudulent or criminal imtent,

If the Board of Directors determines in good gaith that such person did not act, fail to act, or
refiise to act willfully or with gross negligence or with fraudulent or criminal intent in regard to the
matter involved in the action or contemplated action, indemmification shall be mandatory and shall
beautomatically extended as specitied herein; provided, however, that o such indemnification shall
be available with respect io lisbilities under the Securifies Act of 1993 and provided further that (be
corporation shall have the right to refuse indemnification in any instance in which the person to
whorn indemnification would otherwise have been applicable ghall have unreasonably refused o
permit the corporation, at its own expense and through counsel of its own choosing, to defend him
or her in the action.
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11.

Repistered Agent.

“[he name and Registered address of the Registered agent of the Corporation is:

ROSS H. MANELLA, ESQUIRE

27237 N, Commerce Parkway, Suite 3
Weston, FL 33326

I\ WITNESS WHEREOF, the following incorporator has signed thest Aticles of
Incorporation

ROSS H, MANELLA, ESQUIRE

2937 N. Commerce Parkway, Suite 3
Weston, FL 33326

Executed this 8th day of February, 2001 by all incorporators.

A W MANELLA, ESQUIRE
Incorporator

ACCEPTANCE BY REGISTERED AGENT

ROSS I, MANELLA, ESQUIRE who has been a bona fide resident of Florids, hereby accepts bis
appointment a8 Registered Agent of to accept an

d acknowledge service of, and upon whom may
be served, all necessary process or pro

cesses in any action, suit or proceeding that may be had or
brought against this corporation in any of the courts of Florida; and
address set forth in the foregoi

affirms that his offico at the
ng Articles shall serve as the Registered office of the corporation.

DATE: /f2é & ool

ROSS H. MANELLA, ESQUIRE
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