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WRITTEN CONSENT
OF THE SOLE DIRECTOR OF
_CAROL ANNFEINER UMHOEFER, P.A.

December 22, 2021

The undersigned, being the sole member of the Board of Directors (the “Board™) of
CAROL ANN FEINER UMHOEFER, PA, a Fiorida professional association {the
“Corporation”), pursuant to. the pravisions of the Florida Business Corporation Act and the
Florida Professional Service Corporation and Limited Liability Company Act, .does hereby agrec
and consent that when he has signed this consent the resolutions set forth below shall be deemed
1o have been.adopied to the same extent and to have the same force and effect as if adopted at a
formal meeting of the Board duly called and held for the purpose of acting upon proposals to
adopt such resoluiions.

1. Organizational Maiters

RESOLVED, that a copy of the Articles of Incorporation, as attached hereto as Exhibit
A, having been execufed by the sole. incorporator on December 22, 2021 and filed with the
Secretary of State of the State of Florida, shail be filed in the corporate record book: and itis

FURTHER RESOLVED, that all of the. actions. of the sole incorporator of the
Corporation are hereby -approved, ratified and adopted, in-all respects; and it is

FURTHER RESOLVED, that there shall be adopted and maintained a corporate record '

book, including the stock transfer ledger, as the official record ook and stock transfer ledger of
the Corporation; and-it is

FURTHER RESOLVED, that Carol Ann Feiner Umhoefer, whose address is 200 S.
Biscayne Boulevard, Suite:2500, Miami, FL 33131, is herchy appointed the registered agent of

this Corporation, pursuant to Florida law (ihe “Registered Agent”), in charge of the principal -

office of this Comoration in the State of Florida and of the books required by law 1o be keptin
that office, and the Registered Agent upon whom process-against this Corporation may be served
i aceordance with the Jaws of the State of Flonda. '

2. Bylaws

RESOLVED, that the Bylaws substantially in the form antached hereio and ncarporated
herein as [xhibit B, with such changes, additions or deierions as the officers of the Corporation
may deem necessary, are hereby adopted as the Bylaws of the Corporation for the regulation and
management of “i1s affairs, and that a copy of such Bylaws shall be filed with the corporate
records of the Corporation.

From: Lexus Wingo
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3, Qfficers

RESOLVED, that the following persons are appointed to the offices indicated opposite
their respective names, 0 hoid office until the first annual meeting of the Board and thereafter
until their successars are duly elected and qualified:

President Caml' Ann Feiner Umhoefer
Secretary Carol Ann Feiner Umhoefer

Treasurer Carol Ann Feiner Umhoefer

FURTHER RESOLYED, that the President shall review and approve, prior to filing, ali
documents, teports, and certificates filed by or oo pehalf of the Corporation with any state of
governmental regulatory authority; and it is

FURTHER RESOLVED, that the Treasurer of the:Corporation and/or any offticers or
agents as they may designate are hereby authorized to make payments from the funds of the
Corporation {or expenses incurred or to be incurred incident to the organization of this
Corporaiion or to the implementation of authorized corporate-action including, but not by way of
limilation, all expenses for cffice and clerical services and professionsl accounting, investment
consultant, and legal services provided to the Corporation, and all filing feas relating to the
creation.of the Corporation or the implementation of any authorized corporate practice; and itis

 PURTH ¥R RESOLVED, that the President and/or any officers or. agents as he ‘may
designate are hereby authorized 'to comply with any state or’ federal securities taws and
regulations that must be complied with for the sale of stock of the Corporation; and itis

FURTHER RESOLVED, that for the purposes of authonzing the Corporation to do
business in any state, territory; or dependency of the United States or any foreign couniry n
which it is necessary or-expedient for this Corporation 10 iransact business, the proper officers of
this Corporation arc hereby authorized to appoiit and substitute all necessary agents-or attorneys
for service of process, to designste-and change the location of all necessary statutory offices and,
under the corporate ‘seal, to make and file all necessary certificates, reports, powers of attorney,
and other fnstruments as may be required by the laws of such state, territory, dependency, of
country to:autharize the-Corporation to transact business therein.

4. Accounting and Financial Matters

RESOLVED, that the fiscal year of the Corporation shall end December 31 and that,
with the exception of the first fiscal year, it shall bea 12-month period, ending December 31 of
each and every year; and 1t is :

FURTHER RESOLVED, that the Corporation shall elect Subchapter S status under the
Jnternal Revenue Code of 1986, as amended; and it is

FURTHER RESOLVED, that the Treasurer of the Corporation shall ot be required to
furnish-any type of bond for the faithful performance of the duties of that office; and itis

i~
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FURTIER RESOLVED, that the proper officers be, and they hereby are, authorized to
pay all. fees and expenses incident to.and necessary for the organization of the Corporation and to
reimburse said expenses 1o the officers of the Corporation, as applicable.

5. Banking Resolutions

RESOLVED, that the President and Treasurer.andior any officers or-agents as they may

" designate are hereby authorized to open such bank account(s) on behalf -of the Corporstion as

they deem-appropriate or advisable, and that such officers or agents are authorized 1o execute and
deliver to such banks the resolutions required thereby and such resolutions wali be deemed o
have been approved by this Board with the same force and effect as if they had been set forth
herein: and 1t1s

FURTHER RESOLVED, that the President and Treasurer of the Corporation and/or any
officers or agents as they may designate are hereby anthorized to deposit any of the funds of the
Corporation in said bank{s) and that the . President or Treasurer of the Corporation andfor any
officers or agents as they may designale are hereby authorized to withdraw fimmds of this
Corporation by checks drawn in the name of the Corporation from said-bank(s) cither al its main
office orany of its branches.

6. Fssuance of Stock

RESOLVED, that the Corporation be, and it hereby is, authorized. to issue 1,000 shares
of its common stock, par value $0.01 per share (the “Common Stock™), 1o Carol Ann Feiner
Umihoefer, Gsq., for-a purchase price of §0.01 per share, and upon-receipt of such consideration
therefor, which is hereby determined to be adequate, the appropriate officers of the Corporation
be, and they hereby are, authorized and directed to-issue such shares of Common Stock to Carol
Ann Feiner Umbhoefer, which shares, upon the issuance thereof, shall be fully-paid and non-
asséssable. '

T. General Ratification

FURTHER RESOUVED, that.in addition to and without limiting the foregoing, the
appropriate officers of the Corporation be, and each of them acting-alone hereby is, authorized 10
take, or cause to be taken, such further action, and to execute ‘and deliver, or cause to be
delivered, for and.in the name and on behalf of the Corporation, all such instruments and
documents as such person may deem appropriate in order {0 effect the purpose and intent of the
foregoing resolutions (as-conclusively evidenced by the taking of such action or the execution
and delivery of such instruments, as the case may. be, by of under the direction of the appropriate
officers of the Corporation) and afl actions heretofore taken by the officers and agents of the
Corporation ‘in connection with the subject of the foregoing recitals and resohumions be, and it
hereby is, approved, ratified and confirmed in ali respects as the act and deed of the Corporation;
and it is )

FURTHER RESOLVED, that a facsimile or other electronic copy of these resolutions
shall be deemed an ofginal and any person may rely upon a facsimile or other electronic copy of
these resolutions in determining the validity of the actions taken by the Board hereunder; and itis
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FURTHER RESOLVED, that ihe undersigned hereby directs that a capy of these
resolutions be filed with the minutes of the proceedings of the Board.

|the remainder of this page was intentionally left blank]
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IN WITNESS WHEREOK the undersigned director has.exccuted this Wriuqn Consent
for the purpose of giving consent thereto effective as of the date first wriften above.

Atin Feiner Umhoefer \\,h
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Exhibit A

Articles of Incorporation
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Exhibit B

Bylaws:
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ARTICLES OF INCORPORATION
OF
CAROL ANN FEINER UMNOEFER, P.A.

“The undersigned, acting as incorporator of CAROL ANN FEINER UMHOEFER, P.A.
(the “Corporation”) under the Florida Professional Service Corporation and Limited Liability
Company Act, hereby adopts the T ollowing Articles of [ncorporation:

ARTICLEI
NAME
The name of the Corporation is: CAROL ANN FEINER UMHOEGFER, P.A.

ARTICLE 1
COMMENCEMENT OF EXISTENCE

The cxisience of the Corporaticn will commence on the date of filing of these Anicles of
Incorporation with the Secretary of State of the State of Flonda.

Zo B

ARTICLE L1 ;% "“:

DURATION E i —

. - - B i : >t =
N o . o AT oL

The duration of the Corporation will be-perpetual, =S

. ™Mo o

: R .

ARTICLE IV o T

. ™ - -

PURPOSE . == o
> O -

The purpose for which the Corporation is organized is to engage. in the business of
professional legal services.

ARTICLE Y
PRINCIPAL QFFICE AND MAILING ADDRESS

The strect address and mailing address of the principal office of the Corporation is:
" 200 S. Biscayne Boulevard, Suite 2560
Miami, Fi. 33131

ARTICLE VI
AUTHIORIZED SHARES

The maximum number of shares that the Corporation is authorized to issue 1s Ten

Thousand (10,000) shares 6f Common Stock at $0.01 par value per share.
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ARTICLE YU
INITIAL REGISTERED OFFICE AND AGENT

The. street address of the initial registered oftice of the Corporation ts 200 S. Biscaync
Boulevard, Suite 2500, Miami, FL 33131, and the name of the Corporation’s initial registered
agent at that address is Carol Ann ejner Umhoefer.

ARTICLE VI
INITIAL BOARD OF DIRECTORS

The Corporation shail have one (1) director initilly. 'The number of directors. may be
increased or decreased from time to ime, as provided in the Bylaws of the Corporation. The.
rame and address of the initiat director is:
Name -Address =
Caro! Ann Feiner Umhoefer 200 S. Biscayne Boulevard, Suiie 2500

e T =3
Miami, FL 33131} - 82
— (_:j o
Z3 > L
" ARTICLE KX 2F =
INCORPORATOR M 9
rm
rn —:g m
The name and swreet address of the incorporator is: — -,
Sz -
Name Address s 2
-

Carol Ann Feiner Umhoefer 200 S. Biscayne Boulevard, Suite 2500
Miami, FL 33131

~ .

ARTICLEX
INDEMNIFICATION

To the extenl permitted by law, the Corporation shalf indemnify any person whe was of 1S
a party to any proceeding by .reason of the fact that he or she is or was a director, officer,
employce, or agent of the Corporation or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partncrship, joint yenture, trust or
other entcrprise against liability incurred in connection with such proceeding, including any
appeal thereof, if he or she acted.in good faith and-in a manner he or she reasonably believed t©
be in, or not opposed 10, the best interesis of the Corporation and, with respect to any criminal
action or proceeding, had no rezsonable cause to believe his or her conduct was unlawful. The
Corporation shall reimburse each person for all costs and expenses, including attorneys’ fees,
reasonably incurred by him or her in conpection with any such liability in the manner provided
for by law or in accordance with the Corporation’s Bylaws.
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foregoing provision shall not exclude any

The rights accruing to any person under the
itted, nor shall anything therein contain of

other right to “which he or she may be lawfully enti
restrict the night of the Corporation to indemnify or reimburse such person in any prope

even though not specifically provided for herein.

[Remainder of page intentionally left blank.]

e}

T Case
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IN WITNESS WHEREQF, the undersigned in rp 4ator has executed these Articles of

Incorporation this 22 day of December, 2021.
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ACCEPTANCF. OF APPOINTMENT AS REGISTERED AGEN'L

Having been designated -as registered agent for CAROL ANN FEINER UMHOETLER,

P.A. in the foregoing Articles of Incorporation, 1 hercby agree 1o accepl scrvice of process for
said corporation and to comply with all statutes relanve 1o Lhe complete and proper performance
of the duties of a registered agent. | am familiar with-an c§bpl the obligations of that position.

/Ill:j
/. .

&W{r{ Feiner Unthoefer -
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BYLAWS
OF
CAROIL ANN FEINER UMHOEFER, P.A.
(A FLORIDA PROF ESSIONAL ASSOCIATION)

ARTICLE L
Office - Seal
Section 1. The principal office of the cotporation shall be as determined from tme 10
time by the Board of Directors. The corporation may have.such additional offices, either within

or without the State of Florida, as the Board of Directors may designate from time to time.

Secion 2. The corporate seal shall be in such form &s the Board of Directors shall

- prescnbe.
_ ARTICLE IV
Sharcholders
Section . All mectings of the. shareholders shall be held at the principal office of the

corporation in Florida, or at such other-place, either within or without the State of Fiorida, as
from time to time may be determined by the Board of Directors and specified in the notice of
such meeting.

Section 2. The annual meeting of shareholders shall be heid on the date and at the
time fixed, from time to time, by the directors. Ad such roeeting, the shareholders shall elect-the
entire Board of Directors and shall transact such other business.as may properly come before the
meeting.

_ Section 3. Special meetings of shareholders may’ be called at any time by the
President or by a majority of the directors. It shall also be the duty of the President to call such
meetings whenever requested in writing to do so by the record holders of more than twenty
percent (20%) of the stock issued and outstanding and entitied o vote, which request shall state
the: abjects of the proposed meeting. Business transacted at all special mectings shall be
confined to the objects stated in the notice thereof.

Section 4. Notice of the timé and place of the annual mecting of shareholders and
notice of the time, place and purpose of each special mecting of the shareholders shall be.given
at least ten (10) and not-more than sixty (60} days before the date set for such meeting 1 each
shareholder of record having the right and entitled {o vote at such mecting; but at any mecting at
which all sharcholders shall be present or with respect to which all sharcholders not present have
waived notice in writing, the giving of notice shall not be requtred.

Scction 3. The voting at all meetings of shareholders shall he by voice vote, but aay
qualified voter may demand a stock vote which shall be taken by written ballot containing the
name of each shareholder voting and the number of shares voted.

From: Laxus Wingo
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Section &. A majority in number of shares of the common stock issued and

outstanding, represented by the holders in person shall be requisite at all meetings to.constitute 3
quorum for the election of directors or the transaction of business. However, if such majority
shall not be present at any such meeting, the sharcholders present shall have power to adjourn the
meeting from time to time, without notice other than announcement ai the meeting, unul the
requisite amount of voting stock shall be represented. At any adjourned meeting at which the
recquisite amount of voting stock shall be represenited, only that business may be transacted which

might have heen ransacted atthe postponed meeting.

Section 7. Al any meeting of the shareholders at which a quorum.is present, the vote
of the holders of a majority of the stock, represented in persor, shall be required to constitute a
valid act of the shareholders.

Section 8. At cach mecting of the shareholders, each shareholder of record shall be

catitled to onc vote for each share of common stock standing in.his name on the books of the

corporaiion on the record date, or if no such record date was fixed with respect to such meeting,
on the date of the meeting.

Secaon 9. The Board of Directors may close the. stock transfer books of the
corporation for.2 period not in-excess of sixty-(60) and not less than ten (10 days-preceding the
date.of any meeting of shareholders, any dividend or any-altomment of rights. In lieu of closing
the stock transfer books, the Board of Direciors may, within the same time limitations in advance
of such an event, fix.a date therefor as a record date, and in such case only shareholders of record
on therecord date so fixed shall be entitled to receive notice and vote ar receive such payment,

distrtbution or right,

Seciion 10.  Any action. required or permitted (o be taken at a meeting of the
shareholders may be taken-without 2 meeting, if a consent in wiiling, setting forth the action so
taken, shall be signed by all of the shareholders entitled to vote with respect 10 the subject maiter
thereof. '

Section 11, The shareholders of the corpuration may elect by & majority vote that the
aifairs of the corporation be managed by the shareholders. - '

ARTICLE U1

Board of Directors

Section 1. In the cvent that a majority of the sharcholders do not provide otherwise,
the management of all of the affairs, business and property of the corporation shall be:vested in
its Board of Directors. The number of directors of the corporation shall be-one (1), but said
number may be increased from ume to time by a majority vote of the sharchotders. Directors
shall be elected at the annual meeting of shareholders, except as otherwise provided for filling
vacancies. Fach director shall hold office until his successor has been elected and has qualitied,

or uatil his death, resignation or removal. No person shall be,elected or shall serve as a director

unless such person is a lawyer duly licensed to practice law in the State of Florida.

[ 3]
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Sectipn 2. The annual meeting of the Board of Directors shall be. held each year
immediately after and at the same place as the angual meeting of shareholders. No natice of the
annual meeting of the Board of Directors need be given.

Scction 3. Regular meetings of the Board of Directors may beheld at such places and
at such times as the Board from aime to time shall deiermine by wrinten resolution. If any day
fixed for a regular meeting shall be a legat holiday at the placc ‘where the meeting is to be held.
then said meeting shall be held at-the same hour on the next succeeding business day which is
pot a tegal holiday. No notice of regular meetings of the Board of Directors need be given.

Section 4. Special meetings of the Board of Dircctors may be held whenever calted
by the President o by a majonty of the directars. Notice of each special meeting of the Board
shall be given to each director at least two (2) days before the dare on which the special meeling
is to be-held, Every such notice shall state the time and place of the meeting and the purpose
therefor. The only business which may be transacted &t any special meeting shall be that
specified in the notice. At any meeting at which cvery member of the Board shall be present, or
with regard to which all members of the Board have waived notice in writing, the giving of
notice as above reguired shall not be required and any business may be transacted.

Section 5. A majonty of directors shall be required at Board meetings to constitute a
quorum for the transaction of business. The vote of a majority of the directors present at any
Board mecting at which a quorum is prescent shall be required to. pass any resolation ofr o
constitute a valid act of the Board. In the absence of a quorum, the directors present.may adjourn
any meeting from time to gme unti} & querum is had, but no further notice of an adjourned
meeting need be given.

Section 6. " “The Board of Directors may hold irs meeting at such places within or

without the State of Florida as it from time to time may: determine, or as shall be specified in any
notice or, waiver thereot.

Section 7. Any director may resign at any time by giving written notice to the
President or to the Secretary. The resignanon of any director shall take effect at the tme
specified \in such notice, and untess otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. )

Section 8. Any director may be removed at any time, with of without cause, by a voie
of the holders of a-majority of the stock present, in person or by proxy, at any special meeting of

the shareholders calted for that purpose.

Section 9. All vacancies in the Board of Directors, whether caused by death,
resignation, removal or otherwise; shall be filled without undue delay by ‘the shareholders at a
special meeting which shall be called for that purpose.. The person so chosen shall hold office
until the next annual meeting of shareholders-and until a successor 15 élected and qualified.

Scction 10, Any action required or permitted to be taken by the Board of Dircctors at »

meeting may be taken withou! a-meeting if a consent in writing, setting forth the action so taken,

shail be signed by all of the dircctors.

From: Lexus Wingo
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ARTICLE 1Y

Officers of Corporation

Section 1. The officers of. the corporation shall be a President, & Secretary and 2
Treasurer. All officers shall be elecled annually by the directors and shall hold their respective
offices only at the pleasure of the directors. Any -officer may be removed at any time by the vote
of & majority of directors at a special meeting called for that purpose. The Board of Directors
may appoint such other officers and agents, with such powers and dudes, -as it shall-deem
necessary.

Section 2. Any person may hold two or'morc offices. None of the officers nced be
members of the Board of Direciors. .

Section 3. The President shall be the chief-executive ofticer of the corporation. He
shall preside at-all meetings of the shareholders and directors, shall have active and general
management of the business of the corporation and shall see that all orders and resolutions of the
Board are carried into effect. He shall be-an. ex-officio member of all standing committees, and
shall have the general power and.duties of supervision and management usually vested in. the
office of president -of a corporation. “The DPresident also shall appoint and discharge all
subordinate agenis and employees and fix their salaries, subject. to feview by the Board of
Directors, and shall designate the duties they are to perform.

Section 4. The Vice-President, if any, in.the absence of the President or in the event
of ‘his death, inability or refusal to act, shall perform the duties of ‘the President, and when so

acting, shafl have all the powers of and be subject to all the restrictions upon the President. The

Vice-President may. sign, with the Secretary, certificates for shares of the corporation; and shall
perform such other duges as from {ime to time may be assignted to him by the President or by the
Board of Iirectors.

Section 5. The Secretary shall keép the minutes of the meetings of the Board of
Directors and the minutes of the meetings of the sharcholders. He shall give and serve all notices
of the corporation ang its Board. He shall be custodian of the seal of the corporation and shail
affix the scal to deeds, coniracts and other instruments in writing requiring a seal, and he shall
attest same. He shall have charge of the stock-certificate bock and such other books and papers
as the Board may direct, and shall perform all the duties incidental to this office.

Section 6. Ihe Treasurer shall-have charge and custody of and be responsibie for all
funds and sccurities of the corporation. He shall receive and give receipts for monies due and
payable to the corporation from any source whatsoever, and deposit all such monies in the name
of the corporation in-such banks, trust companies or other depositories and, in general, perform
all of the duties as from time to time may be assigned t0 him by the President or by the Board of
Directors. '

Section 7. ‘The Board of Directors, by resolution, may require any or all of ‘the
officers of the corporation to give bond:in favor of the corparation, with sufticient surety and in

such-amouits a3 the Board may determine, conditioned on the faithful performance of the duties
of their respective nffices. .
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Stock
Scction 1. Shares of the corporation's stock -and certificates therefor shall be 155ucd

only to attorneys duly licensed to practice law in the State of Florida. Shares need not be
certificated. ‘ _
Section 2. The certificates for shares of the common stock of the corporation, if such
shares are issued. shall be in such form as shall be approved by the Board of Directars. The
shares of stock of the corporation shall be transferable only on the books of the corporation by
the holder thercof in person or by his attorney, upon surrender for cancellation of the certificate
or certificates, with an assignment and power of transtur endorsed thereon or attached thersto
duly cxccuted, and with such proof of authenticity of the signature as the corporation of s
agents may require.

Secuon 3. All stock certificates shall be signed by the President and the Secretary
and shall bear the'seal of the corporation, which seal may be a facsimile, engraved or imprinted.

Section 4. . No certificate for'shares of stock in the corporaion shall be issued n place

of any certificatc atleged to have: been lost, stolen or destroyed, except upon such terms and

indemnily to the corporation as the Board of Directors may prescribe.

Section 5. " No shareholder of this corporation and no representative of a deceased o
incompetent shareholder may sell ar transfer any of such shareholder's. shares of stock in this

corporation -except to another individual. who i5 then a lawyer who is duly licensed tu practice:

law the State of Florida.

ARTICLE V1

Dividends

The Board of Directors may, from time to time, declare, and the corporation may pay
from the surptus profits of the corporation, dividends and other distributions with respect’o its
outstanding shares in cash, property; or its own shares.

ARTICLE VII

Fiscal Year

The liscal year of the.corporation shall be as determined by the Board of Directors from
time to ime.

From: Lexus Wingo
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ARTICLE VI

Notices

Secuon 1. Whenever the provisions of a statute or the Articles of Incorporation of
any of these Bylaws require ot permit notice ta be given to any director, officer or shareholder, it
shall not be construed to require personal notice, but any such notice may be given in writing by
depositing the sarne in a post office or letter box in a prepaid sealed wrapper, of by delivering the
same-to 2 telegraph company for transmission by wire, the cost thereof being prepaid, in either
case addressed to such director, officer or shareholder at his address as the same appears on the
books of the corporation, and the time when the same shall be so mailed or delivered to the
relegraph company shall be deemed to be the time of the giving of such notice.

Section 2. Any shareholder or director may waive in writing any potice required or
permitted to be given under any statute, the Anicles of Incorporation or these Bylaws, either
before, at, or after the mecting or other event for which notice is to be provided. All
shareholders and directors personally present at any mecting shall be deemed to have waived all
notices with respect to said meeting.

ARTICLE IX
Amen'dments

Unless otherwise provided by law, these Bylaws may be altered, amended.or repealed or
new Bylaws inay be-adopted by action of-the Board of threctors
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