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ARTICLES OF INCORPORATION

OF

SPARANO & VENICE, INC.

Tho undorsigned subscribor to these Articlos of Incarporation is a natural person
compotont to contract and horeby form a Corporation for profit under Chaptor 607 of

tho Florida Statutes,

ARTICLE 1 - NAME

The name of the Corporation is SPARANO & VENICE, INC., {herainaftor,
“Corporation”).

RTICLE 2 - PURPOSE OF CORPO 0

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ICLE 3 - PRINCIPAL OFFICE

The address of tho principal office of this Corporation is 380 South State Road
434, Suite 1004, Unit 214, Altamonte Springs, Florida 32714-3863 and the mailing
address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is;

Elsie Sanchez
343 Almaria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:

President: Louis Sparano
Vice-President:  Joseph P. Venice
Secretary: Joseph P. Venice
Treasurer: Louis Sparano
whose addresses shall be the same as the principal office of the Corporation,
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ARTICLE 6 - DIRECTOR(S)
The Diractor{s) of the Corporation shall be!

Louis Sparano
Joseph P, Vonlco

whose addrossos shall be tho samo as the prineipal office of tho Carporation.

CLE 7 - CORPORATE C LIZATIO

7.1 The maximum number of shares that this Corporation is authorized to
havo outstanding at any time is SEVEN THOUSAND FIVE HUNDRED ({7,500) shares
of common stock, each share having the par value of ONE DOLLAR {$1.00).

7.2 No holdoer of shares of stock of any class shall have any preomptive right
to subscriba to or purchase any additional shares of any class, or any bonds or
convortible securities of any nature; provided, howover, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s) may deem advisable in connection with
such issuance,

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock,

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharcholdors of this Corporation may aloct and, if clectod, shall
continue such eloction to be an S Corporation as providod in Sub-Chaptar S of the
Intornal Rovonue Codo of 1986, as amondod, unless tha sharoholders of tho
Corporation unanimously agreo othorwlso in wrlting,

8.2  Aftor this Corporation has elocted to bo an S Corporation, none of the
shoreholdors of this Carporation, without tho writtan consent of all the shorchalders
of this Corporation shall take any action, or make any transfer or othor disposition of
tho shareholdors’ sharos of stock in tho Corporation, which will result In tho
termination or rovocation of such election to bo an S Corporation, os provided in Sub-
chapter 8 of the Intornal Rovonue Code of 1986, as amended.

8.3  Onco tho Corporation hus clocted to be an S Corporation, oach sharo of
stock tssued by this Corporation shalt contain the following legend:

"The sharas of stock represented by this cortificate cannot
bo transforred if such transfor would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended."”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Sharehoiders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stack of the Corporation, A
copy of the Shareholdars’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REG|STERED_OWNER(S)

The Corporation, to the oxtent pormitied by law, shall be entitlod to troat the
porson in whosa namo any share or right Is registored on the books of tha Corporation
as tho owner thorota, for all purposos, and excopt as may be agrood in writing by tho
Corporation, the Corporation shall not bo bound to rocognize any equitablo or othor
claim 1o, or intorost in, such share or right on the part of any other person, whaothor
or not the Corporation shall have notice thereof,

ARTICLE 13 - REGISTERED OFFICE AND_REGISTERED AGENT

The initial addross of registered office of this Corporation Is Amoril.awyer®
Chartared, located at 343 Almeria Avenua, Coral Gables, Floride 33134, The name
and address of tho rogistored agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenuo, Coral Gables, Florida 33134,

RTICLE 14 - BYLAWS

The Board of Diroctor{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repoal the Bylaws of tho
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF, | hove herounto sot my hand and seal, acknowiodged
and filed tha lorogping Afticles of incorporation under tho laws.of the Stato of Florida,
R15"1956

Elsic Sanchoz, Incorporator

CCEPTANCE OF REGISTERED AGENT DESIG ED
IN ARTICLES OF INCORPORATIO

AmariLawyer® Chartored, having a business office identical with the registered
office of the Corparation name above, and having boon designated as the Registered
Agont in the above and foregoing Articles of Incorporatlon, is familiar with and accepts
the obligations of the position of Registered Agent under Section 607.0505, Florida
Stotutes.

By:] § ‘
Nath&fa%ltrgra, Vice President
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Searano & Venice, Inc.

380 B, State Road 434, Bulte 1004 w214
Ahamonts Springs, FL 32714
Phona (407} 323-3359
Facsimile (407)322-2428

Louls Sparano
Pariner

6/1/97
Florida Department of State

Division of Corparations

» Record: medment Sec iDon0220204 1 —=5
Corporrte Recards/Amendment Sectlon o A e S

PO Box 6327 PIPNES, 00 $ebhe35, 00
Tallahassee, FL 32314

W My

To Dept. Of State:

Enclosed please find n check for $35, Articles of Amendment to Articles of Incorporation of

Sparano & Venice, Inc,, and copies of our share transfer and Assignment of Intercst and
Shures contract.

Basically, my partner and [ are no fonger together, Consequently, Mr. Venice will no longer
be a director, sharcholder, or officer. In addition, the company will now be known as Sparano
& Associates, Inc, Please edit our records accordingly.

Please do not hesitate to contact mé with any questions nt (407)322-2429.
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SPARANO ¢ VENICE, INC,

(present name)

Pursuant to the provisions of scction 607. 1006, Florida Statutes, this Florida profit corporation adopts the
Sollowing articles of amendment to its articles of incorporation:

FIRST: Amendment(s) sdopted: (indicate article mumber(s) being amended, added or deleted)
ARTICLE 1~ NAME

AMINDED FRoM S PAKANO>VENICE, INC.

To  SPARANDSASSOCIATES,INC.

ARTICLE 5-0OFFICKS

HALL BE
MEMDED - Louls SPARANO S s
1 PRESIDENT, VICE-FRESIDENT) SecReray, TRAASKREA

ARTICLE 6~ DIRCTER(S)
Fwadzb— LoUis SPARANO SHALL BZ SoLe DIRSCTOR

ARTICLE T~ CORDRATE CAPITALIZATIN.
ADD. 1.5 Louls SPARANO SHALL BE SoLe SHAREHOLDER
oF CoRPOAATION WITH 200 SHAESS,

SECOND:  If an amendment provides for an exchange, reclassification or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself, are as follows:




THIRD: The date of cach amendment's adoption: NHY 7 J 1997
FOURTH: Adoption of Amendment(s) (CHECK ONE)

M  The amendient(s) was/were approved by the shareholders. The number of votes cast
for the amendment(s) was/were sufficient for approval.

Q  The amendment(s) was/were approved by the shareholders through voting groups,
The following statement must be separately provided for each voting group entitled to vote
separately on the amendmen(s):

*The number of votes cast for the amendment{s) was/were sufficient
for approval by

voling group

The amendment(s) was/were adopted by the board of directors without shareholder
action and s lder action was not required.

Th dm as/ by the i rators without shareholder acti
DR v o b oot i sl o

Signed this ji_ day of, MAY 1997

Signature (QM

{Ey the Chm or Vice Chairman of the Board of Direclors, President or other officer if sdopted by

OR
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

LoVIS SPARANO

Typed or printed name

PRISIDSNT

TFitle




Sparano & Venice, Inc, Reorganization
Assignment of Interest and Shares

1, 1, Joseph P, Venlee, hereby voluntarily resign as director, shareholder, vice-president and
secretary of Sparono & Veniee, Inc.,

2, For vatue received of $10, 1 hereby scll, assign, and transfer unto Louis Sparuno any myd all of
my sharey (100),

3. T hereby trunsfer, assign, and convey any and all of my rights, titles und interests as o
shareholder, director, and officer to Louis Sparuno.

l{ . | hereby waive any offiliotion, nuthority, and nssociation with Sparano & Venice, Inc. and
hereby relense myself of any and all of its it’s assets and liabilitics.,

oseph P, Venice

Exccuted this 'Z of May, 1997

In the presence of
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SPARANO & VENICE, INC.

ORGANIZED UNDER THE LAWS OF THE STATE OF FLORIDA
7500 Common Stock Shares $1.00 par value
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This Certifies
the holder hereof in person or by Attorney upon surrender of this Certificate properly endorsed.

that Joseph P, Venice is the mmmmﬂm_.mn holder of one hundred shares transferable only on the books of the Corporation by

This certificate has not been registered under the Securities Act of 1933. The corporation will not transfer this certificate unless (i) there
is an effective registration covering the shares represented by this certificate under the Securities Act of 1933 and all applicable state
securities laws, (1) it first receives a letter of opinion from an attorney, acceptable to the Board of Directoss or its agents, siating that in
the opinion of the attorney the proposed transfer is exempt from registration under the Securities Act of 1933 and under all applicable
state securities laws, (iii) the transfer is made pursuant to Rule 134 under the Securities Act of 1933,

The shares of stock represented by this certificate cannot be transferred if such transfer would void the election of the Corporation to be
taxed under Sub-Chapter S of the Internal Revenue Code of 1986, as amanded

The Corporation will not transfer this certificate without first receiving a letter of opinion from an attorney, acceptable to the Board of

Directors or its agents, that the proposed transfer will not adversely affect the corporation’s federal tax status under the provisions of the
Internal Revenue Code, Section 1362,

“~
In Withess Whereof, the said Corporation has caused this Certificate to be signed by its duly isW\u officers and its Corporate Seal

to be hereunto affi this 24 April 19956, A.D. \u \
-4

Secretary

President

wyer-




NOTICE. THE SIGNATURE OF THIS ASSIGNMENT MUST CORRESPOND WITH THE NAME AS WRITTEN
UPON THE FACE OF THE CERTIFICATE, !N EVERY PARTICULAR, WITHOUT ALTERATION OR
ENLARGEMENT, OR ANY CHANGE WHATEVER,

For Value Recelved, ___Jescph £ e hereby
sells, assigns and transfers unto ___oer’s $pscmaio
2.1 Shares represented by the
Certificate on the reverse side hereof, and does hereby irrevocably
constitute and appoint ovy, ’4
Attorney to transfer the sald Shares on the books
of the corporation named in the Certificate on the reverse side hereof
with full power of substitution in the premises.

Dated ___ 57 1952,

In presence of

i Jparan— (___4/_______.
/

AmeriLawyer™ {800} 603-3900




