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ARTICLES OF INCORPORATION
oFr
HDRBELL G _JOUNGON. B.A,. 7
L IEn
A
o 9 £-C/,?‘5,,_ )
& ok
The undarsignod subscriber to these Articlea”qqﬁVf
Incorporation, being o notural porsen compotent to contraot, dul§21
licensed to render services as such under the lows of the State of
Florida, hereby forms a Professional Sorvice Corporation, pursuant
to the provisions of Florida Statutes Section 621 in conjunction
with Florida Stotutes Soction 607.

ARTICLE I = NAME

The name of this corporaticn is HARRELL & JOHNSON, P.A.
and the oaddress 4is 7077 Bonnevul Rd,, #205, Jocksonville, FL

32216.

ARTICLE TI - NATURE OF PROFESSIONAL SERVICE

The general nature of the business to be transacted by
the Corporation is:

A. To engage in every phase and aspact of the business
of rendering professional services to the public that any attorney

duly licensed under the laws of the State of Florida is authorized
to render, but such professional services shall be rendered only
through officers, employees, and agents who are duly licensed under
the laws of the State of Florida to practice law.

B, To invest the funds of the Corporation in real
estate, mortgages, stocks, bonds or any cther type of investment,
and to own real and personal property necessary for the rendering
of professional services. .

C. To enter into, for the benefit of its employees, one
or more of the following: (1) A pension plan; (2) A profit
sharing plen; (3) A stock bonus plan; (4) A thrift and savings
plan; (5) A restricted stock option plan; and (6) Other retirement
or incentive compensation plans whether non-qualified or qualified
by the Internal Revenue Service.

D. At its option, to purchase and acquire the shares
owned and held by any shareholder who dies in accordance with the
Bylaws adopted by the Shareholders of the Corporation setting forth
the terms and conditions of such purchases; provided, however, that
the capital of the Corporation is not impaired.

E. At its option, to enter into a partnership with other
qualified Professional Association{s) and/or 1individuals duly
gqualified to practice law in the State of Florida.




The foregoing paoragrophs shall be construed os
enumerating both powers and purposas of the Corporation; and it is
horeby oxprossly provided thot the foregoing onumerotion of
spoecific purposes and powers shall not be hald to limit or rostrict
in any monner the purposes or powers of the Professionsl Service
Corporation otherwise permitted by law and includes the powors and
purposes to manufacture, design, construect, own, use, buy, sall,
leaso, hire, and deol in and with articles and property of aoll
kinds and render servicos of oll kinds, ond to engage in any legol
ond lowful act or activity for which Professional B8Servico
Corporptions maoy bo orgonized under the lows of the State of

Florida.
TICLE JTII - P ToC

The maximum number of shores of stock that this
Corporation is authorized to have outstanding at any one time is
10,000 shares of common stock, having a nominal or par value of
§1.00 per shaoro. Nonoe of the shares of the Corporation may be
issued to anyone other than an individual duly licensed to practice
law in the State of Florida, nor may any shareholder sell or
trensfer hias shares i1in this Corporotion except to another
individual who is duly licensed or otherwise legally authorized to
practice law as aforesaid,

ARTICLE IV - INITIAL CAPITAL

The smount of capital with which this Corporation will
begin business is One Hundred Dollars (5$100.00).

ARTICLE V - TERM OF EXISTENCE

This Corporation is to exist perpetually and shall
commence existence upon the date of subscription and acknowledgment
hereof as provided by Florida Statute 607.0203.

ARTICLE VI - PRINCIPAL ADDRESS OF
INITIAL REGISTERED QOFFICE AND AGENT

The 1initial street address of the principal place of
business of the Corporation is 7077 Bonneval Rd., #205,
Jacksonville, FL 32216, and the street address of the initial
registered office of this Corporation is 7077 Bonneval Rd., #205,
Jacksonville, FL 32216. The name of the initial registered agent
of this Corporation at that address is William H. Harrell, Jr.,

Esq.
ARTICLE VII - DIRECTORS

The business of the Corporation shall be managed by its
Board of Directors. The number of Directors may be increased or
diminished from time to time by Bylaws adopted by the stockholders,
but shall never be less than one. This Corporation shall have one
director initially. The name and address of the initial director




of this Corporation is Gregory W. Johnson, Esq,, 7077 Bonneval Rd.,
#205, Jacksonvillo, FL 32216.

ARTICLE VIITI - INCORPORATOR

The nomo ond atroet address of the parson signing these
Articles of Incorpeoration as Incorporntor is:

Victor S, Kostro, 1825 5. Riverviaw Dr., Melbourne, FL 32901
ARTICLE IX INDEMNIFICATION

Each Director and Officer, in considoration of his
sorvicaes, shall be indemnified, whether then in office or not, for
the roascnable costs end aexpenses incurred by him in connection
with the defense of or for advice concerning any claim asserted or
proceeding brought ogainst him by reason of his being or having
been a Director or Officer of thae Corporation or of any subsidiary
of the Corporation, whaether or not wholly owned; or by any reason
of any oct or omission to act @s such Director or Officaer; provided
that he shall not hove been derelict in the performance of his duty
ag to the matter or matters in respect of which such claim i1s
agserted or proceeding brought, The foregoing right of
indemnification shall not he exclusive of any other rights of which
eny Director or Officer may be entitled as a matter of law.

ARTICLE X - INTERLOCKING OFFICERS AND DIRECTORS

No contract or other transaction between the Corporation
and any other firm or corporaticn shall be affected or invalidated
by reason of the fact that any one or more of the Directors or
Officers of this Corporation is or are interested in, or is a
member, s8stockholder, director or officer, or are members,
stockholders, directors or officers of such other firm or
corpuration; and any Director or Officer, individually or jointly,
may be a party or parties to, or may be interested in, any contract
or transaction of this Corporation or in which this Corporation is
interested; and no contract, act or transactieon of this Corporation
with any person or persons, firm, association or corporation, shall
be affected or invelidated by reason of the fact that any Director
or Directors or Officer or Cfficers of this Corporation is a party
or are parties to, or interested in, such contract, act or
association or corporation; and each and every person who may
become a Director or Officer of this Corporation is hereby relieved
from any liability that might otherwise exist from thus contracting
with this Corporation for the benefit of himself or any firm,
associlation or corporation in which he may be 1n anywise
interested.

ARTICLE XI - STOCK RESTRICTIONS

None of the capitasl stock of this Corporation shall be
issued to any person who is not duly licensed to practice law in
the State of Florida; nor may any shareholder of this Corperation




gntor into o voting trust agreoment or anhy other typo agreement
vosting anothor person with the authority to oxercise the voting
power of any or all of his stock. Any sharcholder of this
Corporation who is legolly disqualified to ronder profaessional
sarvices 1incidont to practice law within this state shall bocome
obligated to divest himsolf of such stock in the Corporation in tha
mannaer provided by the Bylows of this Corporation. Tha
sharcholders of this Corporotion shall hava the power to include in
the Bylaws any rogulatory or restrictive provisions regarding tho
sale, tronsfor or other disposition of any of the outstanding
shores of the Corporation by ony of its sharcholders or in the
avent of the death of any of 1lts shareholders. No shareholder of
this Corporation may sell or transfor his shares therein except to
anothor individual who 1is eligible to be o sharcholder of tha
Corporation, and such sole or transfer may be made only after tha
same shall be approved at a stockholders' meeting, especially
called for such purpose. If any sharcholder shall bhecome legally
disqualified to practice law in the State of Florida, or be elected
or appointed to a public office or accept other employment thot
places restrictions or limitations upon his continuous rendering of
such professiocnal services, such shareholder's shares of sgtock
shall immediately become subject to purchase by the Corporation in
accordance with the Bylaws adopted by the shareholders,

ARTICLE XII - AMENDMENT

These Articles of Incorporation may be amended in the
manner provided by law, including but not limited to those
provigions in Florida Statutes Section 621.13. Every amendment
shall be approved by the Board of Directors, proposed by them to
the shareholders, and approved at a shareholders' meeting by a
majority of the stock entitled to vote thereon, unless all the
Directors and all the shareholders sign a written statement
manlfesting their intention that a certain amendment of these
Articles of Incorporation be made. All rights of sharehclders are
subject tc this reservation.

ARTICLE XIII - BYLAWS

The power to adopt, alter, amend or repeal Bylaws shall
be vested in the Board of Directors and the Shareholders.

ARTICLE XIV - APPROVAL OF SHAREHQLDERS

REQUIRED FOQR MERGER _OR_CONSOLIDATION

Approval of the shareholders of this Corporation to any
plan of merger or consolidation shall be required in every case,
whether or not such approval be required by law and same shall
only, in any event, be with another domestic Professional
Corporation organized under Florida Statutes Section 621 to render
the professional services to be rendered hereunder; merger or
consolidation with a foreign corporation is strictly prohibited.




ARTICLE XV = I,R.C, SECTION 1244_ST0CK

1t ip tho intent of the Incorporator to qualify the
shoras lssued horoundor as "Saction 1244 Stock” pursuont to Section
1244 of tho Internal Rovonue Code of 1986,

ARTICLE XVI - SUBCHAPTER _"S'" ELECTION

It is the intont of the Incorporotor to file tha
appropriantao Subchaptar "S§" Intarnal Revenue Code Election (1RS Form
2553) ot the Orgaonization Mocting hercof.

IN WITNESS WHEREOF, I, the Incorporator, have exocuioed
these Articles of Incorporation this [*! day of April, 1996.

Vi 5. e

Victor §. Kostro, LEsg,




CERTIFICATE DESIGNATING PLACE OF DUBIINSS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN TIIS
STATE. NAMING AGENT UPON WHOM PROCESS MAY DIii AERYND

purpuant to Chapter 4B8.091, Florids Stotuiaes, tho
following iu wsubmittod in complianco with said Aot:

FIRST, thot HARRELL & JOHNSON, P.A., dopiring tc orxgoniza
under tho lows of tho State of Florida, with ite princip;al office
a6 indicnted by the Articlop of Incorporation in the City of
Jackeonvillae, County of Duvel, Stato of Florida, has nam.d Williem
4. Harroll, Jr., located at 7077 Bonnoval Rd., #205, Jacisonville,
FL, as ito agent to accept service of process within th.s Btate.

K Mi

Having boen namod to accept sorvico of proo#is for the
above statad corporation at tha place designated d4in this
Cortificata, I hareby accept to act in this capacity arg agree
comply with the provisions of sasid Act raelotive gping open

said office.

!

o

I o

..

& el

- -‘.

o8 1

:‘f‘.‘ )] ¥ [~

b ¢

e 71
“i) e

b i

- e

SIS

e &2

=z —

S =




