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February 7, 1995

Secrctary of State S g d1< 1771 13
Florida State Capltal i'f/fll :»"&“lll‘lﬁﬁbll]l

Department of Corporations
Tallahassce, Fl 32304

Deoar Sirs:

Enclosed arc the Articles of Incorporation for the new
corporation to be named Roll & Assoclates Inc., The business
address is 847 Ath Lane, Vero Beach, Florida, 32962.

Algo, please {ind enclosed the following fees: éﬁr\ gi -y
T e .
$ 35.00 Filing Fees L W 0T
52.50 Certified Copy PRI
315.00 Registered Agent Deslignation vl ‘-ié
$122.50 e w4
-1 .3 (.‘_,

If there are any questlions concerning any of the abovgﬁﬁ e
please contact Gwen M. Roll. The business telephone numbégry °
is (407) 778-4859.

Thank you for your assistance.

Very trul ours,

Mo Kt

Gwen M. Roll
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The undersigned, for the purpose of formina o corporation
under the Florida Genora Corporation Act, do hereby adopt the
folloving Articles of Incorporation:

ARTICLE OMWE

The name of the corporation and the principal mailing
address is:
Roll & Associates Inc,

847 Ath Lanc
Varo Beach F1 32962

ARTICLE TWO
The duration of the corporation is perpelbual.,

ARTICLE_THRER

The corporation is organized for the purpose of
transacting any lawful business for which corporations may he
incorporated under the Florida General Corporation Acl, and
engaging in any other trade or businoss which can, in the
opinrion of the Bonrd of Directors of the corporation, be
advantageously carried on in connection with or auxiliary to
the foregoing business.

ARTICLE FOUR

The aggregate number of shares which the corporation is
authorized to issuec is 1000. Such shares shall be of a single
class, and shall have a par value to Onoe Doliar ($1.00) per
sharo.




ARTICLE TV

The rntrecl address of Lhe fnitind reglotered offlee of
Lhir corporalion s 847 4th Lane, Vero Beach F1. 32062
and the pame of Aha Andtial rogqletored agonl al nueh addrens

in Gwon M. Roll,
ARTICLE S1X

The namber of BHrecLtors constiLuting the infitiat Roared
of DirccLaors of Lhe corporation are two (2}). Thoy mames
and addreass of Lhe persons who are Lo serve an the Inltial

Noord of Direcltors ares

Gwen M. Rolil Danlel W Roll
847 1th Lane BA7? Ath Lane
Voro Beach ) 32962 Vero Heach R 32962




ARTICLE SBEVEN

The name and addrenn of Lho incorporatorns are:

Gwon M, Roll Dani{el W, Roll
047 4th Lano 847 4Ath Lanc
Yore RBeach F1, 32962 Yoro Beach F1 32962

AITICLE RIGHT
Each stockholder of Lhe corporation shall have the

right to purchase, subscribe ror, or receive a right
or rights to purchase or subaeriboe for, at the par value
Lhereol, a pro rata portion of:

(1) Any stock or any clann that the corporation
may issue or sell, whether or not exchangeablae for
any stock of the corporation of any class or classes
and whether or not eof unissund shares authoriznd hy
Lhe Articles of Incorporation asn originally filed or
by any amendment thereof or oul of shares of stock
of the corporation acquired by it after the issuance
Lhereof, and whether imnsued for canh, labor done,
personal properly, or roal property or leases theroof;
or,

(2) Any obligation that the corporation may issun or
5011 which is convertible into or exchangcecable for
any stock of the corporaiton of any class or classes,
or to which is atbtached or pertinent any warrant or
warrants or other instrument or instruments conferring
on the holder the right to subscribe for or purchase
from the corporation any shares of its stock of any
¢lass or classos.

ARTICLE NINE

The principle of cumulatbive voting shall apply in all
clections of Pirectors of theo corporation. Each stockholder
entitled to vote shall have votes equal to the number of shares
with voting rights held by him multiplied by the number of
directors to be eclected, and cach may cast all his votes for
a single candidate, or may divide and distribute his votas
among any two or more candidates, as he may sece fit.. Each

stockhelder may, if he desires, cast fewer than all the voteg
to which he is entitled at an clection of Directors, but no
ballot shall be valid if Lhe total number of votes shown
thereon is in excess of the total number of vobtes Lo which
a stockheoider casting such ballot in entitlaod.

At any such clection the candidates receiving the

highest number of voles, Up to the number of Direrctors to beo




chonen, nhall be nlected, and an abaolute majority of tho
voteo cant is not prerequisite to the eleelion of any
candidate to the hoard of Diroctorn.
ARTICLE TEN
There shall be no powor Lo levy any asaenamoent on
any shares of the stoek of thin corporakion.,
MTICLE FELEVEN

{n) The corporation shall indemnify any person who wan

or is & party, or is bthreatened to be made 1 party to any
action, nuit, or procroding, whother civil or criminal, by
reason of the fact that he in or wan a Director or Officer,
against expenses, including attornoy's feoos, judgmentn, fines,
and amounts pald §n smetbtlement, actually and reasonahly
incurred by him, including appeals, (€ the action tLaken

wan in good faith or in a wonnor he reasonably belioven Lo

be in or not opposecd to the bost intorests of the corporabion.
However, no indemnification shall be made in respect of any
claim, issue, or matter as to which such person is judged
liable for ncgligence or misconduct in the performance of

his duties to the corporation, unleas, and only to the ex-
tent that, the Court in which sueh action or suit was brought
determines, on apllication, that despite Lhe adjudication orf
liability, such person is fairly and recasonably entitled to
indemnity in view of all of the circumstances of the casc.

My indemnification hercunder shal. be made only on a
determination by a majority of disintercsted directors,
subject to the approval of a majority of the stockholders,
that indemnification is proper in the particular circumstances
because the party to be indemnified has meb the applicable
standard of conduct. Indemnification herecunder may be paid
by the corporation in advance of the final disposition of

any action, suit, or proceeding, on a preliminary determina-
tion that the Director of Officer met the applicable standard
of conduct and on receiplt of an undortakin:: by ©or on behalfr
of Lthe Director or Officer, to repay such amount, unloss

it is ultimately determined he is entitlod Lo be indemnifried
by the corporation as authorized in this Articlo.

(b) The corperation shall also indemnify any Director
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or Officer who han bean flueconnful on Lhe soritn or othorwine
In detnonne or any actlion, nuit op proceeding, or In defnnnn

of any clalm, innue, or matber Lherein, agalnat all oxXponntosg,
Including attorneoy's foen, actually and reanonably incurred

by him in connection tharewith, without the necensilty of an
independent determination that auch Director, Orficer, Employec
or Agent met any appropriate antandard or conduct..

(¢}  The indemnification provided for herein nhail
continue an to rny person who han ceaned Lo be a Director,
Officer, Employee or Agent, and #hnll ingure to Lhe benefit
of the heira, oxecuteors, and adminintrators or sueh peranon,

(d)  In addition to the indemnification proviaded ror
herein, the coproration 5hall have power Lo makoe any other
ot further indemnification, except Indemnification against
gross negligence or willirul minconduct, under any rr iolution
or agreement. duly adopted by a majority or dininterested
Directors and duly authoriznd by a majority or ntockholders.

ARTICLE THELVE
The corporation shall have power Lo purchase and maintain

insurance on beohatlr of any person who is or vas a director,
offi{cer, employee, or agent of Lhe corporation, or who isn
OF was merving atb the request of the corporation as a Director,
Officer, Employece, or Agent of another torpeoration, partner-
ship, joint venture, trusi, or other enterprise, againat any
liability assertod against him and incurred by him in any
such capacity, or Arising out of hiz status as such, whether
or net the corporation wowuld have authority to indemniry
him against such liability under the provisions of thesge
Articles or under Law.

ARTICLE THIRTEEN

Special meetings of stockholders may be called at any

time rar any purpose by any Officer or Mrector of Lhe
corporation, or tLhe holders of Len per eent. {10%) nr more
of all aubtsvanding shares of Lhe coproration,

ARTICLE FOURTEEN

The power to make, alter, amend, and repeal the hy-laws

al the corporation shall be rrserved Lo the stockholders or

-
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the corporabtion.
ARTICLE PFIFTEEN
The gtocikholderns shall have the right to determine in

every instance the consideration for which Lhe sharos of the
corporntion shall be insued.
ARTICLE SIXTEEN
The stockhodlers shall have Lhe right at any reqular

meeting, or at any sapocial meebing enlled ror nuch purposc,
to remove any Diroctor of the corporation with or withoul
caune, by mnjority vote, excepl that if less than all of Lthe
Directors are to be removed, no indlvldual Pirector may be
removed il the number of votoes cast against his removal
would be sufficient, if voted cumulatively, and at an
election of the whole board, Lo clect one or more Dlrectors.
ARTICLE SEVENTERN
No contract or other transaction hetween the corporation

and one or more of its Niractors or any other corporation,
firm, association, or entity, in which one or more or its
Directors or Orficers are Linancially interested, shall bo

either void or veoidable becanse of such relationship or

interest or because such Director or Directors are present at

the meeting of the Board of Directors, or a committeo theroof,
which authorized, approves, or ratifies such conlract or
transaction, or because his or their votes are counted for
such purpose, if:

{a} The fact of such relationship or interest is
disclosed or known to the Board of Directors or committee
which authorizes, approves, or ratifies the contract or
transaction by a vote or consent sufficient for tho purposec
without counting the vobkes or consents of such interested
Directors; or,

(b) The fact of such relationship or interest is
disclosed or made known to the stockholders antitled to

vote and they authorize, approve, or ratify such contract




or btransaction by vole or wriklen consent: or
{c) The contract or trannaction iu ralr and reasonable
an Lo the corporakion at Lhe Lime it ia authorlzed by bthe
loard, n commiltee or the ntockholdern.
ARTICLE EIGHTERN
All of the isaued and outatandlng shares of the corp-

oratlon nshali be made aubject Lo reatrletions on Lhelr
Lranaferability by agrooment among the holders of such share
A copy of snuch agreement ohall be kept on Cile in the corp-
oration minute book at the regintered office of the corporation
and shall be subject Lo inspection by stockholders of rocord
and bona fide creditors of the corporatlon ab reasonable times
during businens hours.
ARTICLE NINETEEN
Fifty-one per cent (51%) of Lthe shares ontitiled to vote

reprosented in person or by proxy shall constitute a guorum at
a meeting of the sharcholders.
ARTICLE TWENTY

No stockhalder shall have thoe right to sell, assign,

pledge, encum“er, Ltransfer, or otherwine dispose of any of
the shares of incorporation vithout first offering such
shares for sale Lo the corporation abt Lhe net assclb value
thereof. Such offer shall be in writing, nigned by the
stockholder; shall be sent by registered or certificd mail

to the corporation at its principle place of bhusiness; and
shall remain open for acceptance by the corporaltion for a
period of 180 days from the date of mailing. I[ the corporation
fails or refuses within such perieod to make satisfactory
arrangements for the purchase of such shares, the stockholdeor
shall have the right to disposc of his shares as he may soo
fit.

On the death of any stockholder, the corporalkion shall
have the right to purchase all shares owned by the stockhodnrr
immediately prior to his death an the terms set forth above,
and this provision shall be binding on teh ocxocutor,
administrater, or personal representative of each stockholder.

Each share certificate issued by the corporation shall
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have printed or stamped thereon thoe follovwing legend: "Thean
aharon are held subject te eortaln tranafor reastrictionn
imponad by the Articlen or Incerporation. A capy or
nuch Avtlclos 1o on rile at tho principle orfice or the
corporation,”
ARTICLE 'IWENI'Y-ONE
{1) Any sotockholdor ahall have the right at any time to

aubmit Lo arbitration the quesltion of whothor grounus for in-
voluntary discolution exists, as such grounds are spocified
in Subscction (2) hereof, and on finding that such grounds
oxist, Lhe arbltrator, who shall be appeinted as spocified in
Subsection (3) hercof, shall order the atock of such stockholder
or ntockholdera, as bLhe arblitrator moy deaignate, shall bo
Bold to the highest hidder among such stockholders as he
nhall designate, provided that such stoek 5hall in no cvent
be sold for less than the net value thereef. In bthe cvent
the designated sotckholders fail or refuse to enter a bid,
or fall or refuse to entor n bid in excess of the minimum
speelified above, the arbitrator ghall order onc or more
of such binding stockholders Lo put such stock at the
minimum price.

{2}  As used hcrein, the term "grounds for dissoulution”
shall mean any onc or more of the following:

(a) The directors are deadlocked in the manaqement of

the corporate affairs and the stockholders are unable

to break the deadlock, and irreversible injury to the

corporation is being suffered or is threatened thereby.

'b)  The stoekholders are deadlocked in voting power

and have failed Lo clect successors or directors

whose terms have expired or would have expired on

qualification of their SUCCOsSS0rs;: or

{c) The Corporate assets are being misapplied or

wasted.

(3} Arbitration hereundor shall he held in the City of
Vero Beach, Indian River County, State of Florida, and shaill
be conducted by one arbitrator sclected from a panel of the
American Arbitration Association in accordance with the rules

and regulations of that assoeciation. Judgment on the award of




tho arbitrntor mhy be entored in any court having
Jurlodietion thereor.

ARNTCLE THWENTY-I'WO

The approval of the gharchoiders of this corporation to
any plan of morger shall be required in every case, whether
or nobt that approval in roquired by law.

ARTICLE TWENTY-THREE

*majorfty of the Directors shall consbtltule a quorum

for a meoting of Directorn.

ARTICLE TWENTY-IFQUR

Members of the Board of Directors may participate in
moetings of tho Board .f Dircctors by meanns of confeornnco
telephone as provided by law.

ARTICLE TWENTY-FIVE

SUBSCRIBERS: The name and post office address of ecach
subscriber of these Articles of Incorporation, the number of
shares of stock each agrees to take and the value of the
consideration therofore are:

Name Mhldress Shares Consideration

Gwen M. Roll B47 4th Lane 290 Cash
Vero Beach F1
32962

DPaniel W. Roll 847 4th Lane 250 Cash
Vero Beach F1
32962




. ARTICLE TWENTY-STIX

Thin corporation reamerves tho right to amend or ropeal any
provicions contained in these Artlcles of Incorporation, or any
amendment to thom, and any right conferred on the sharcholdern
is subjoct thig reservation.

IN WITNESS WHEREOF, the undarsigned nubscriber has ox-
ecuted thege Articles of Incorporation of

This _7th  day of _fFeohruary ¢+ 1995
/. YO L_%‘l 52 (_QQ,Q-Q
ahiel W, Roll Gwen M. Roll, Subgeribor

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

Bofore me, a notary public authorived to talko acknowledy-

ments in the state and county set forth above, personally
Gwen M. Roll and
appeared paniol w.Roll known to me Lo be the

person who executed these Ariicles of Incorporation.

IN WITNESS WHEREOF, I have hereunto sct my hand and
affixed by official seal, in the state and county aforeasaid,
this _ 7th day of February , 1995

(N

Notary Public .
State of Florida

Large

My Commigsion Expircs:

ROOEAT ¥ CHIMNG

Notary Public, State of Forida
My comm. explias Feb 24, 1998
Ko, CC34 7400

Bonded theu Ashion Agency, k.
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Gwen M. Roll, Vice Prosident-Secrotary

Signed before me thias 7th day of Fobruary , 1995,

Qg

My commission cxp’res: o
ROBERT M, CIMING

Netary Pubiic, Sla'e of Figda
My cormm oxpliay Fib. 24, 1908
Ne. CCI47490

Dere i thiv Ashton Agency, Inc.

Hotary Public




