2 IJ) 1385 7%

DAVID S. PIERCEFIELD, P.A.
COUNBEILLOR AT LAW

L
'
.
[
.

2431 ALOMA AVENUE
SUITE 231 '

Te WINTER PANK, FLORIDA J2792 ;
LEPHONE (407) 687-0000 TACBIMILE {407) 6874432
e AN Y
Page 1 - TR
Voo Vo e
\ - ) e
b " 3 .
Aprll 26, 1996 Y i AN
o s :" Yo q;
' [
1 ] ‘Q
L .3
‘t':“i.’ . ‘dl
LI
IFlorida Sccretary of State i

Divieion of Corporatlions
409 E, Oalnes 8troet
Tallahasgea, FL 32399

s
~

e D L L IR it N K
T A 1

EEET R PR R L o P

Gentlemen:

Enclosed for £iling are two copies of Articles of Incorporation for

Roman Bmpire II, Inc., a Florida corporation, along with our check

in the amount of $122.50 to cover the cost of filing these
" srticles.

Please return a certified copy of the Articles to the undersigned.

If you have any questions, please contact me immediately.

Yours very truly,

DM Pierfetle

DSP/mw
Enclosures

D.BROWN WRY - 6 1996




ARTICLES OF INCORPORATION Weho T
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yoe The underoslgned, being above the ago of oighteen (18) yoari ..

and compotent  to contract for Lthe purpono of organizing a “uf
corporatlion purpuant to the lawn of the State of Florlda, doas
horeby adopt the following Articles of Incorporation, and dooo
hareby agreo and certify as follown:

ORTICLE X
NAME AND ADDRERSB

The name of this Corporation shall be ROMAN EMPIRE II, INC.
The mailing addresp shall be 2431 Aloma Avenue, Suite 221, Wintex
Park, Florida 32792,

ARTICLE L1
COMMENCEMENT OF CORPORATE EXISTENCE

This Corporation shall commence ite corporate existence asg of
April 25, 1996 and shall have perpetual existence unless sooner
digeolved according to law,

CLE _IIX
PURPOBES AND GENERAL POWERS

The general purpose of thie Corporation ghall be the
transaction of any and all lawful business. This Corporation shall
have all of the powers enumerated in the Florida General
Corporation Act, as the same now exists and as hereafter amended,
and all such other powers as are permitted by applicable law
inciuding, without Ilimitation and only by illustration, the
following:

{a) To have a corporate seal, which may be altered at
pleasure, and to use the same by causing it, or a facsimile
thereof, to be impreased, affixed, or in any other manner
reproduced.

(b) To purchase, take, receive, lease, or otherwise acguire,
own, hold, improve, use and otherwise deal in and with real or
personal property or any interest therein, wherever pituated.

(c) To sell, convey, mortgage, pledge, create security
interests in, lease, exchange, transfer, and otherwige dispose of
all or any parkt of its property and assets,

{d) To lend money to and use its credit to assist its
officers and employees.

{e) To Qurchase or otherwise acquire letters of intent,
concessions, licenses, inventions, rights and privileges subject to




royalty or othorwloae, and whather exclusive, non-oxclunivae, or
ITimitad, eor any part lntoereat in any of the ]gorggqing, whother in
tho United Staten or in any other part of the world? O nell, 1at,
or otherwloe grant any patent rightn, conceunlons, licannen,
inventionu, rights or privilogos or any Lpterept 30 ANY thereof; to
rogister any patetit or patentn for any invontion ©F invontiony, or
obtaln axclunive or othor privileges in roppoct of the sama, in any
part of the world, and to apply for, exervise, 4B OY olthorwige
danl with any patont righto, concospions, monopellien, or Qpher
rights or privileges either in tho Unitod States ©OF in any othor
part of Lthe world; to manufacture and produce, and trade and denl
in all machinory, plant, articlen, appliancen, zal';d Other thingo
capable of helng manufactured, produced or traded In by virtue of
or in connection with any such leotters patent, Concenuions,
licensen, inventiona, rights, or privileges as aforesald,

(f) To purchase, take, receive, pubscribe £9Y: OY otherwiso
acquire, own, heold, vote, use, cmploy, ncll, _m?ll-gage, lend,
pledge, or otherwise dispose of, and otherwise pell and deal in and
wlth, share or other interests in, or obligations of, oypher
domestic or forelgn corxporatlions, associations. partnershipu or
individualae, or direct or indirect obligations of the United gtates
or of any other government, state, territo¥¥: SOVernmental
district, or municipality or of any inptrumentality thereot,

(y) To aid in any manner any corporation: Btock company,
ageociation, trust, trustee, government or governmenl.al enticy, or
other person or entity whatsoever, whose stock: bonds, or pther
obligations or securities of any kind or characteX¥ are held or are
in any manner guaranteed by it, and to do any othe¥r acts or things
for the preservation, protection or enhancement of the value of any
property or rights or interests in property of any kind or
character owned or held by it, and to do any act8: ©F Tefrain from
doing any acts or things, designed for any such puUrpPose.

(h) To make contracts and guarantees and incu¥ liabiljtjes,
borrow money at such rates of interest as its Bod¥d ©f Directors
may determine, iseue its notes, bonds, and other Obllgations, and
secure any of its obligations by mortgage or pledde ©f all or any
of its property, franchises and income.

(i) To enter into, make, receive assignMents of, grant
assignments of, and perform contracts of every natW¥e and kind for
any lawful purpose.

{i) To lend money for its corporate purpo=€s. invegt and
reinvest its funds, and take and hold real and pe?fsonal Property as
security for the payment of funds so loaned or invested,

(k) To conduct its business, carry on its ©P®rations, and
have offices and exercise the powers granted by the Florida General




Corporat bon Act or by othor applicable law within or without the
State of Florlda,

(1) ‘'l'o elect or appolnt officers and agentn and delline thelr
dution and [ilx thelr cowmponoation,

(m) To make oand alter bylaws, not inconolptent with dto
Articleoy of Incorporatlon or with the laws of tho State of Florlda,
for tha adminiotration and regulation of its affalro.

(n}) "o prowmote, by all proper and legitimate agencien and
moanp, cducation wid educatlonal institutlons generally, and any
and all charitable, religious, wseclentific and cducational
movements, purposes Or caugoed; to make glftes and donations for the
publlie welfare or for charitable, religious, opcientific or
cducational purposen,

(o) To dedicate to the public or to any governmental entity
or other entity whatsoever for any public or other purposeoc any of
its real or peroonal property or any interest therein.

(p) To transact any lawful business which 1its DBoard of
Directors shall £ind will be in aid of governmental policy.

(q) 'To pay pensions and establish pension plans, profit
sharing plans, stock bonum plans, stock options plans, and other
incentive plans for any or all of its directors, officers, and
employees and for any or all of the directors, officers, and
employees of its subsidiaries,

(r) To be a promoter, incorporator, general partner, limited
partner, member, assoclate or manager of any corporation,
partnership, limited partnership, Joint venture, trust or other
enterprise.

{s) To have and exercise all powers necessary or convenilent
to effect its general purpose,

RTICLE IV
CAPITAL S8TOCK

1. Number and Class of Shares Authorized: Par value.
This Corporation is authorized to issue 1,000,000 shares

of voting common stock, having a par value of $0.0001, which shall
be designated "Common Stock".

2. voting Rights,
The Common Stock shall posgess and exercise exclusive
voting rights and at all meetings of the shareholders, each record
holder of such stock shall be entitled to one vote for each share
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hold, Sharcholders holding Comman 8tock vhall have no cumulative
vot.ing righto in any cletion of dirvectorn of the Corporation.

3. No_ Proomptive Biahto.

No pharcholder of the Corporation shall have the right,
upon the pale for cash or otherwloe, of any new ptock of tha
Corporation or of any otock of the Corporation held by it in itm
troapury or othorwise, of the wame or any kind, clans or perles ao
that which he already holds, to purchase his pro rotn or any other
share of puch stock at the same price at which it ip offored to
othoerp oy any other price.

TICLE Y
INITIAL REGISTERED OFFICE AND AGENT

The initial reqistered office of this Corporation shall be
located at 2431 Aloma Avenue, Sulte 221, Winter Park, Florida 32792
and the initial registered agent of the Corporation at that address
ohall be David 8. Plercefield. The Corporation may change ito
rogistared agent or the location of its registered of. ice, or both,
from time to time without amendment of theae Articles of
Incorporation,

ARTICLE VI
INITIAL BOARD OF DIRECTORS

The initial Board of Directors of the Corporation shall
conuist of one (1) director. The number of directors of the
Corporation shall be specified, from time to time, by the bylaws
provided, however, that the number of directors shall never be less
than one (1). The name and street address of the ir-c¢ial director
of thig Corporation ism:

STEVE RITORZE
201 PARK PLACE, 333
ALTAMONTE SPRINGS, FLORIDA 32701

ARTICLE VII
INCORPORATOR

The name and street address of the person signing these
Articles as incorporator is:

David S. Piercefield
2431 Aloma Ave., Ste. 221
Winter Park, Florida 32792




ARTICLKE ¥1XX
BYLAWSR

The power Lo adopt, alter, amend or ropeal bylawn phall be
ventod fn thee Board ol Directors.

ARIICLE_IX
INDEMNIFICATION

In additlon to any rightps and dutics under applicable law, the
Corporation nshall indetnify and hold harmleps all its dircctors,
officern, owployees, incorporator(s) and agentn, and formelr
diroctorp, offlcers, ewploycus and agents from and against aoll
llabilivien and obligationp, including attorneys feewy, incurred 1n
connoction with any actlons taken or failled to bo taken by pald
directorn, offlcors, ewployees, lucorporator(s) and uguntuJJlthuir
capacity ap puch except for wlllful misconduct or gronno negligence.

ARTICLE X
AMENDMENT

This Ceorporation reserves the right to amend or repeal any
provigions contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders 11
subject to this reaervation,

ARTICLE XI
HEADING AND CAPTIONS

The headings or captions of these variocus Articles of
Incorporation are inserted for convenience and none of them shall
have any force or effect, and the interpretation of the various
Articles ghall not be influenced by any of said headingse ©r
captions.

AARRATARR AR RN

IN WITNESS WHEREOF, the undersigned does hereby make and file
these Articles of Incorporation, declaring and certifying that the
facts stated herein are true, and hereby subscribes thereto and
hereunto gets his hand and seal this cgéjf-day of April, 1996.

(Seal)

David S. Pierc teld
STATE OF FLORIDA
COUNTY OF ORANGE

Before me, a notary public authorized to take acknowledgments
in the state and county set forth above, personally appeared David
S. Piercefield personally known by me to be the person who executed
the foregoing Articles of Incorporation and he acknowledged before
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poration and who did
ted thone Articlen of Incorporat

me that ho oxecule

take an oath,

and affixed my
sriEor, I have hereunto not my Hanfmn 25th day of
N wI.l'Nli:SBiw”%]]t,gon{:atn and county aforesaid,
cfficlal wneal, in

April, 1996,

%MM‘%—

-wlloon
Mary Morkio-wW
thﬁfﬂrPublic

.-""'..’{N- MAINY MEfKRLE WiLnoN
A a{'.

- My Commssion 00338031
R Erpires Dec, 08, 1pur
Honded by biA)
Noad™  800.4p2.13mp
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CERTIFICATE DESTONATING PLACE OF DUSINESS FOR IUE ‘<.

in compliaonce with Sections 48,091 and 607.0401, El.Qr.Ld.ﬂ

statuten, the following lo pulbmitted:

ROMAN EMPIRE 1T, INC, (the "Corporation') deplring to organize
a0 a domentic Corporation or qualify under the lawp of the State of
Florida hao named and dosignated David 8. Plorcefield an itp
regintered agent to accept nervice of procenn within the State of
Florida with itwe regilptered office located at 2431 Aloma  Avenue,
8tn. 221, Winter Park, FFlorida 32792,

Having been named ap Registered Agent for the Corporation at
the place designated in this Certificate, I hereby agrece to act in
this capacity; and I am familiar with and accept the obligations of
the Florida Business Corporation Act, as the same may apply to che
Corporation; and I further agree to comply with the statutes, all
as the same may apply to the Corporation relating to the proper and
complete performance of my duties as Registered Agent.

Dated this j?g"f‘- day of April, 1996,

Hegistered Agent
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