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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
LAW OFFICES OF ROBERT M. GELLER. P.A.

The Law Offices of Robert M. Goller, P.A., a Florida profassiona! association (ihe
‘Professional Assoclation™), by and through its President, hereby adopis these
Amended and Restated Articles of Incarparation of the Professional Assodation as
hersinafter st forth,

1. Pursuant to §§607.0704, £07.0821. 607.1003, and 607.1008, Florda Statutes,
on August 14 2024, the sole member of the Board of Directors and the sola
sharehoider of the Professlonal Association adopted and approved these Amended and
Restated Artictes .of incorporation. of the Professional Association, .amending and
restating the Profassional Association's Anticlas of Incorporation of January 1, 2010,

ARVIGLE | Namg
Tha nams of the Professional Association is:
LAW OFFICES OF ROBERY M. GELLER, P A,

SERNAY/

The principal office and mating address of the Profassionst Assodation 18 80? w‘
Azeele Strest, Tampa, FL 33606. =

This Professional Assodatbn shaﬂ engage in the pracxlce of law in Florids ond emv
other lawful activity incidsnt thereto that 3 profossional associstion may engagoe.in uiar
the laws of tho State of Florida, In accordance with the Floriga Businass Corporation Act
as modified and supplemenied by the Florida Professional Service Corporations and
Limited Liability Company Act (collactively being the "Act’).

ASTICLE [V, Capitat Stock

Seclion 1. Capital Siock. The maximum number of shares of capltal stock that the
Professional Association is authorized to issue and have cutstanding at any one tme is
one mittion (1,000,000) shares. of woting common stock, $0.0001 par valus per shere
{the “Common Stock"),

Section 2. Yoing. The hokders of the Common Stock shall be entitiod to vote upon alt
matters upon which shareghoiders of the Professional Associgtion have the right to vole
and shall be entitied to one vote for each such share heid.

Section 3. Diideods. The holders of the Common Stock shall be entitied such
dividends out of any assets of the Professional Association logally available therefore in
accordanca with tha Act, when, as, andg # declared by the Board of Diroclors.

Section 4. Llguidation. Upon the Hguation of the Professional Associalion, the
holders of the Common Slock of the Professional Association shall ba entitied to
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paricipate on a pan passu basis according to the nimber of sharos af the Common
Stock heid.

Section 6. Lonsidemtion for. Stock, All or any portion of the Common Stock of the
Professional Association may be issued in payment for real or personal property. past
or fulure servicas. ot any other right or thing having a value. in the judgment of the Board
of Directors a! least equivalent to the full value of the Common Stock to be issued as
hersinabove set forth. When so issued such Common Stock shall become and be fully
paid and nonassessabie. The Board of Directors shall be the sole judge of tho value of
any property, services, right, or thing acquired In axchange for shares of Common
Stock, and its judgment shali be conclusive.

ARTICLE V. Term of Exigtence

The Professional Assogiation shall exist perpetually unless digsolved according to the
Act.

ARTICLE V1. Shareholdor Qupification Lo

Each hoider of capiia! stock or of any secunties convertible al any ime szliflfﬁt any
circurnstancgs into capital sMolm%fmlhmdammaﬂmeﬁﬁmm
licensed and sutherized to practice iaw In Florida. -

S

ARTICLE V. Directors

Section 1.  Each director of the Professional Asgsociation shall be licensed and
authorized to practico law in Florida. , 2

Section 2. The number of Directors may be either incraased or dimlnished from time
to time by the Sharaholders In accordance with the Bylaws of the Professional
Association, but there shall adways be at least one Director.

Saction 3.  Directors, as such, shall receive such compeansation for their sarvices, if

any, as may be set by the Board of Directors al any annual or spetial meeling thareof.

The Board of Directors may authorize and require the paymeni of reasonabla expensss
incurred by Directors in attending meetings of tho Board of Directors.

Sectiond,  Nothing In this Asticle shall be construed w greciude any Director from
serving the Professional Association in any other capacity and recalving compensstion
thersfor.

Section 5.  Any Director may be removed from office by the hokters of & majority of
the stock entitied to vote thareon at any annual or special mieting of the sharohoiders
of the Professional Association for any cause deemed sufficlent by such shareholders
or for N0 causa,

Section 8. In casa one or more vacancies shafl occur In the Board of Direclorg by
reason of death, resignation, or otherwise, the vacancies shall: be filled by the
shareholders of the Professionat Association at their naxt annual meeting of at'a special
maating called for the purpese of filling such vacancias, provided howewer, any vacancy
may be filad by the remaining Directors until the sharsholders have acted {o fill the

vacancy.
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ARTICLE VIN Stock Gentificatos

The stock of the Professional Association shall bo certificated. Stock certificates to
repiaca lost of destroyed cerdificates shall be issued on such basis and according to
such proceduras as are from time to time provided for in the Bylaws of the Professions!
Association.

ARTICLE IX. jngamnification

The Prufessional Association shall indemnify and hold hanmiess each person of entity
acting as a director, oflicer, or agent of the Profassional Association to the fullest extent
permitted by law, Including, without limitation, in accordance with Sections 607.0851
and 607.0852, Fionga Statutes, excep! as may be expressly prohibited by Section
607.0859, Flarida Stotutes.

ARTICLE X. Amendmont to Articlan

These Amended and Rastated Articios of Incarporation may ba emended in the manner
provided by law. ; -

ARTICLE Xi. Bylaws R ff
The power to adopl, aller, amend, or repeal bylaws lor the Professional A&soctaﬂon
shail be vested In the Board of Directors. Any Bylaws adopted by the Beard of Diractors
may be repealed or changed, or new Bylaws pdoptled, bymmteofampmyofﬁ'\a
capital stock of the Professional Association entlied to vole thereon, "and e
sharchokdsrs may prescribe in any Bylew made by them that such Bylaw shall no! be
altered, amendad, or repeaied by the Board of Directora.

ARTICLE Xii. Bhareholdors Agreomemnts

The sharehokdars of the Professional Association may by writtan agreement restrict the
discretion of the Board of Direciors in s management of the Professional Association,
provide for dircct sharehokier management of the business and affairs of the
Professional Association, treat iha Profossional Association as if it were a parinership or
may arranga the relations between and among shareholders that would ba otherwise
appropriate only betwoon pantnars. A copy of any such agreemont must bo delivered fo
the prncipal office of the Professional Association anc be available there for inspection
by any sharehoidar pursuant 1o the inspection of records procedure for sharehoiders as
provided in the Act If any such agreement has been entersd, all stock cenificatas
avidencing shares of the capital stock that sre held by a shareholdot who is a party 1o
such agreement shall have an appropriate notation referencing such agreemeni. No
wmmtﬁeeo!uxeeoardofmrwmmayme—empianysu&agteerthhatMshem
emarod by all of the sherehodders,

2. The amendments 1o tha Articies of Incorporation set forth in thase Armended and
Restatad Arlicios of Incorporation were axdopted and approved by the sole member of
the Board of Directors of the Professional Association, and by the sole shareholdar of
the Professional Association,
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IN WITNESS WHEREQF, these Amendad and Restated Articies of Incorporation have
been executegtnis 7, day of August 2024,

Robart M. Gollef; Esq.. Prosident
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