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ARTICLES OF INCORPORATION @ i
gt
OF e

J. ROMANO & ASSOCIATES, INC.

Tho undorsignod subscribar to those Artlcles of Incorporation is a natural porson
compotent to controct and heraby form a Corporation for profit under Chapter 807 of

tho Florido Statutos.

ARTICLE 1 - NAME

The namao of the Corporation is J. ROMANO & ASSOCIATES, INC., {horoinafter,

"Corporation"),
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage In any activity or business pormitted under the
lows of the United Statos and of the State of Florida,

ARTICLE 3 - PRINCIPAL QFFICE

The address of the principal office of this Corporation is 402 West Violet Street,
Tampa, Florida 33603 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 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Joseph Romano
Secretary:  Carol Romano
Treasurer: Carol Romano

whose addresses shall he the same as the principal office of the Corporation.
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ARTICLE @ - IMRECTOR(S)
Tho Diractor{s} of tha Corporatlon ohall bo:

Josoph Romano
Caraol Romano

whoso addressoes shall bo tho samo os tho principol offlee of tho Corporation.,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The moximum numbor of shares that this Corporation is authorlzed to
have outstanding at any time Is SEVEN THOUSAND FIVE HUNDRED (7,500} sharos
of common stock, cach share having tho par voluo of ONE DOLLAR {$1.00).

7.2 No holdor of sharoes of stock of any class shall hava any preomptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertiblo securities of any nature; providod, howovor, thot the Board of Director(s)
may, in authorizing the issuance of sharas of stock of any class, confer any
praemptive right that the Board of Director{s} may deem advisable in connoctlon 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 how
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subjoct 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  The shareholdors of thin Carporation may oloct and, If oloctod, shall
continue such cloctlon to bo an § Courporation as provided In Sub-Chaptor 5 of tho
Intarnal Rovenuo Code of 1986, as amended, unleas tho shareholdors of the
Corporation unanimotisly ngroo othorwliso In writlng.

8.2 Aftor this Corporation hus olected to bo nn S Corporation, nono of tho
sharoholdars of this Carporation, without the writtan ¢onsent of all the shareholdors
of this Corporation shall taka any uction, or make any transfer or othur dispositlon of
tho sharoholdors’' shares of stock in tha Corporation, which will rosult In tho
tarmination or rovocation of such oloction te be an S Corporation, as provided in Sub-
chapter S of tho Internal Revenue Code of 19886, as amondad,

8.3 Once the Corporation has eloctod to bo an S Corporation, each share of
stock Issued by this Corporation shall contain the following logond:

"The sharas of stock represented by this certiflcate cannot
be transferred if such transfer would vold the elaction of
the Corporation to be taxed under Sub-Chapter S of tho
Internal Revenue Code of 1986, as amended."”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the sharos of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on tha rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ 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 outits 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 existance.
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ARTICLE 12 - REGISTERED OWNER(S)

Thu Cotporation, to tho axtont pormittod by Jow, shall bo entitfod to treat tho
parson In whoso namo any sharo or rightis reglstored on the books of tho Corporation
os the owner thoreto, for oll purposes, and oxoopt as may bo agreed in writihg by tho
Corporation, tho Corporntion shall hot ba bound te rocognizo ony equltablo or other
claim to, or intorest in, such sharo or right on tho part of any othor parson, whaothor
or not tha Corporation sholl have nolice thoroof,

ARTICLE 13 - REGISTERED QFFICE AND REGISTERED AGENT

The Initial oddress of registered offica of this Corporation (s AmeriLawyor®
Chartorod, located at 343 Almorin Avenuo, Coral Gablos, Florida 33134, The namo
and oddress of tho rogistored agont of this Corporation Is AmoriLawyeor® Chartored,
343 Almoria Avonue, Coral Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Booard of Director{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but tho affirmative vote of a number of Directors equal to a majority of

the number who would constitute & full Board of Director(s) at the time of such action
shall be necessary to tuke 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 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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cmployao or agent has mot the standord of conduct sot forth by the boord of
directors, The indomnifleation and advancoment of attornoy foes and oxponoas for
directors, officers, omployeos ond agonts of tho Corporation shali apply whon such
porsons are sarving ot tho Corporation’s roquost whilo a diroctor, officar, omployoo or
agont of tho Corporation, no tho caso may b, as o diroctor, officor, partnor, trustoo,
omployao or agent of anothar foroign or domentic Corporation, portnarship, joint
venturo, trust, employoe bonefit plan or other entarpriso, whethor or not for profit, as
woll as In thelr offlcial capocity with tho Corporantion. Tho Corporation also moy pay
for or rolmburse the reasonablo attornoy toos and oxponsos incurred by a diroctor,
officer, omployoo or agont of the Corporation who Is a parly 1o a proceeding in
advance of finol disposition of tho procooding. Tha Corporation alao may purchase
and maintaln insuranco on behall of an individual arising from the individual’s status
as o diroctor, offlcor, omployee or agont of the Corporation, whethor or not tho
Corporation would have powor to Indomnify the Individual agoinst the sama lability
under tho law. All referonces in theso Articles of Incarporation are deomed to includo
any amondmont or successor thoreto. Nothing contalnod in these Articles of
Incorporation shall limit or proclude tho exorcise of any right ralating to iIndemnification
or advance of attorney fees and oxponsos to any porson who is or was a director,
officer, employoo or agent nf the Corporation or the abllity of the Corporation
otherwise te indemnify or advance expensos to any such person by contract or in any
other manner. |f any word, clause or sentanco of the foregoing provisions ragarding
indamnification or advancemaont of the attorney fees or exponsos shall be held invalid
as contrary to law or public policy, it shall be sevarabloe and the provisions remaining
shall not be othorwise affected. All references In these Articles of Incorporation to
“director”, "officer", "employee" and "agont" shall include the heirs, estatos,
oxecutors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained i these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articlas 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 cubject to this
reservation.
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IN WITNESS WHEREOF, | havo horounto sat my hand and aoal, acknowledgad

and filed tho faragolng Artleles of Incorparation undor tho lawa of tho State of Florlda,
this EP_!L‘{]

.
tn IJH

e
ElalzLSnnchoz. Incbrpdrmor 'Y

-1 S
e 1
[ 7% ',
) ca
3

[ |

G G SIGNATED

AmoriLawyer® Chartored, having a businoss offico identical with tho roglistered
offico of tho Corporation name above, and having been designated as tho Roglsterod
Agont in tho above ond foregoing Articles of Incorparation, is famillar with and accepts

the obligations of the position of Rogistored Agent undor tha applicable provisions of
tho Florida Statutes,

AmerilL.awyegY) Chartered

By:
Natalia Urasi Vice President
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