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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secrctary of State
June 28, 1995

CAPITAL CONNECTION
P.O. BOX 10349
TALLAHASSEE, FL 32302

SUBJECT: BROWN, OBRINGER, SHAW, BEARDSLEY & DECANDIO,
PROFESSIONAL ASSOCIATION
Rel. Number: W95000013313

We have received your document for BROWN, OBRINGER, SHAW,
BEARDSLEY & DECANDIO, PROFESSIONAL ASSOCIATION and your
check(s) totaling $122.50. However, the enclosed document has not been filed
and is being returned for the following correction(s):

According to section 607.0202(1)$b) or 617.0202(1)(b), Florida Statutes, you
must list the corporation's principal office, and i different, a mailing address in

the document. It the principal address and the registered office address are the
same, please indicate so in your document.

You must list at least one incorporator with a compiete busineas street address.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

I(l ou have any questions conceming the filing of your document, please call

) 487-6928.
Agnes Bundick
Corporate Specialist Letter Number: 685A00032044
A
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or 95 JUN 30 AMII:29
BROWN, OBRINGER, SHAW, BEARDSLEY & DeCANDIO,

PROFESSIONAL ASSOCIATION EFFECTIVE DATE
2-/ 95"

The undersigned subscribars of thess Articles of
Incorporation, each a natural person compatent to contract, hareby
associate themselves together to form a corporation under the laws
of the State of Florida.

ARZICLE I

The name of the corporation is Brown, Obrirnger, Shaw,

Beardsley & DeCandio, Professional Association.
ARTICLE I1

The nature and purpose of the business is a professional
service corporation, under F.S. Chapter 621, to and for the
rendering of professional services related to the field of law.
Said professional services carried out on behalf of said
corporation shall only be rendered through officers, employees or
agents who are duly licensed and legally authorized to render
services in the field of law and such other assistants who are
usually and ordinarily considered by the field of law to be

rendering professional services to the public. Notwithstanding the

foregoing, the Corporation shall have full power and authority to

employ, clerks, secretaries, bookkecpers, and other support staff.
Further, the corporation shall have the right, power and purpose
of investing its funds in real estate, mortgages, stocks, bonds,

or any other type of investments and shall also have the power to




',
+

oWn real or perscnal property necessary for the reandaring of

profassional servicaes.

ARTICLE II1X

The maximum number of common shares this corporation is
authorized tc have outstanding at any one time is 10,000 shares at
$.01 par value, all of which shall be voting common shares. The

consideration to be paid for each share is to be fixed by the Board

of Directors.
ARTICLE 1Y
No capital stock of the corporation shall at any time be
issued to anyona other than an individual who is duly li-ensed or
othervise legally authorized to render those professional services
related to the field of law.
ARTICLE Y
No sharsholder of this corporation may sell or transfer his
or her shares in such corporation except to another party which is
eligible as a shareholder by said party holding due authorization
or a license to practice law within the State of Florida.
ARTICLE VI
The amount of capital with which this corporation will begin
business is not less than $500.00.
ARTICLE VII
This corporation is to exist perpetually. This corporation

is to begin its existence on July 1, 1995.




This corporation shall only be able to consolidate or marge
with another domestic professional corporation organized and
existing pursuant to P.S8. Chapter 621 which renders professional
services within the field of law. No merger or consolidation of
this corporation with a foreign corporation shall take place at any
time.

ARTICLE IX

Pursuant to §607.034, Florida Statutes, the registerad office
of this corporation in the State of Florida shall be 225 Water
Streat, Suite 1400, Jacksonvillae, Florida 32202 and the registerad
agent in the State of Florida shall be Jack W. Shaw, Jr., whose

business address is 225 Water Streaet, Suite 1400, Jacksonville,

Florida 32202, The principal office address and the registered agent addrass

are the same.
ARTICLE X

This corporation shall have three directors, initially. The

number of directors may be increased or diminished from time to
time by the by-laws adopted by the shareholders.
ARTICLE XX
The names and addresses of the directors of this corporation
are: The below listing are the incorporatorse.
Michael J. Obringer
225 Water Street, Suite 1400
Jacksonville, Florida 32202
Harris Brown

225 Water Street, Suite 1400
Jacksonville, Florida 32202




Michael J. DeCandio
225 Water Street, Suite 1400
Jackscnville, Florida 32202

ARTICLE XI1II
The names of the subscribers of these Articles of

Incorporation are Michael J. Obringer, Harris Brown, and Michael
J. DecCandio.

In accordance with Florida Statutes §607.007, it is expressly
provided herein that the shareholders of this corporation shall
have pre-emptive rights in any new stock of the same kind, class
or series as that which they already hold and they shall have the
right to purchase their pro-rata share thereof (ag8 nhearly as BAY
be done without issuance of fractional shares) at the price at
which it is offersd to others licensed to practice law within the

State of Florida, which price, in the case of par value share, may

be in excess of par.
ARTICLE XIXX
These Articles of Incorporation and the Corporation's By-Laws
may be amended only by the approval of the Board of Directors, and
the af irmative vote or written consents of not less than a
seventy-five (75) percent of the shareholders of thes corporation
entitled to vote.
ARTICLE XIV
1. PBourd of Directors




The Corporation shall have a Board of Directors, comprised of
three (3) Sharsholders. The Board of Directors shall be elected

by a vote of the majority of outstanding shares, not by a majority

vote of individual Shareholders.

The Board of Directors shall have the following powers which
may be exercised only by unanimous vote of the Board of Directors:

{(a) Change of salary of a Sharseholder. The power of the Board
to change salary supersedes the salary agreement provisions in any
Sharsholder's Employment Agreement.

(b) The Board of Directors may distribute any cash remajining
in the Corporation as of the close of the Corporation's calendar
year or upon dissolution to any employse of the Corporation as a
performance bonus as the Board deems appropriate using its sole
discretion. In the event that the Boara of Directors cannot make
a unanimous decision as to disposition of cash ramaining in the
Corporation, any such cash shall be distributed to the Shareholders
executing this Agreement, pursuant to their relevant shares. For
example, a Shareholder possessing 5% of the outstanding shares
would receive 5% of the cash remaining in the Corporation in the
event that the Board of Directors cannot agree as to the
distribution of those funds by unanimous vote. During calendar
year 1996, bonuses may be considered on June 30, 1996 and December
31, 1996 for that year only. The Board of Directors shall not be
required to distribute any bonuses on June 30, 1996. For all other
calendar years, all bonuses will be considered as of the close of

the calendar year or upon dissolution.
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{(c) The Board of Directors may, in its sole discrstion,

contribute any cash remaining in the Corporation as of the close
of the fiscal year to a pesnsion plan or a profit-sharing plan.

(4) The Board of Directors may dissolve the Corporation.
nCash remaining in the Corporation" as used in the above sactions
(b) and (c) means cash available to the Corporation after payment
of all expenses and obligations of the Corporation.

2. Management Committes

The Corporation shall have a Management Committee comprised
of three (3) Shareholders. The Management Committes shall be
elected by vote of Shareholders, each with one (1) vote, regardless
of the number of shares held. The Management Committee shall have
all power to conduct all business of the Corporation with the
exception of those powers expressly provided to the Board of
Directors in paragraphs 1.(a), 1.(b), and 1. (c) as set forth abova.

ABRTICLE XV

The attendance of not less than seventy-five (75) percent of
the shareholders of the corporation entitled to vote, in person or
by proxy, shall be required to have a quorum such +that the
shareholders can conduct the business of the corporation.
Notwithstanding any other provision in these articles of
incorporation, in order to change the restriction on voting rights
of the common stock in the preceding Article, the unanimous
affirmative vote or written consant of all shareholders of the
corporation entitled to vote, not just those present at a validly

constituted shareholder meeting, ~hall be required.




It is the intentior of the Charter that the Directors shall

sell the capital stock of this corporation in accordance with the
conditions of Section 1242 through 1244, inclusive, of the Internal

Revanue Codas.

fEkr)
MI L OBRINGER
Incorporator' Director

(SEAL)

(SEAL)

MICHARL J/ DeCANDIO
Incorporator, Director

STATE OF FLORIDA

COUNTY OF DUVAL
I NERESY CERTIFPY that on this day before me, a Notary Public

duly authorized in the State and County named above to take

acknowledgements, personally appeared Michael Obringer, Harris
Brown and Michael J. DeCandio, to me well known to be the persons

described in, a&nd who executed the foregoing Articles of

Incorporation.
e
WITNESS my hand and official seal this <7 . day of June,

1995.

Notary Public, State of Florida

Print:

My Commission Expires:

BENITA M. HEATHERINGTON .

MOTART FUBLIC, STATE OF F_L.oné?n

My €ommiasich oxpats DRc, 26, 1 /]
c3256 43

Commission NO. Cc
Bonded thru Patterson = Becht Agoncy




CERTIPICATE DESIGMATING PLACE OF BUSINESS OR DOMICILE FOR TER
SERVICE OF PROCESS WITHNIM THEE STATE OF FLORIDA, MNAMING AGENT ON
WHON PROCESS MAY BE SERVED.

In pursuance of Cchapter 48.091,
FIRST:

following is submitted, in compliance with said act:
That Brown,

Florida Statutes,
oObringer,

the
Shaw,

Beardsley & DeCandio,

Professional Association, desiring to organize under the laws of
the State of Florida with its principal office as indicated in the
Articles of Incorporation in the City of Jacksonvilla, County of
puval, State of Florida, has named Jack W. Shaw, Jr., located at

225 Water Street, Suite 1400, Jacksonville, Florida 32202, as its

registered agent to accept service of process within the State.

Having been named to accept sarvice of process for tha above-

named corporation, at the place designated in this cartificate, I

hereby agree to act in this capacity and agrse to comply with the
provisions of said act relative to ke ng open sald office.

fride fﬂ ?ﬂ /jlﬂé;uv
JACK /W. SHAW, JR.
y;
corporat.e\bosbd. art
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