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THFE, GALLELLI GROUP, INC,

Article ]
Nume, Principal Place of Business, ETective Date nnd Dueation
The hame of the Cotporation Iy 'THE GALLELLI GROUP, INC, ‘e principal place of
bushws:'a ‘nl ilu.z Cormn‘atiou‘ s 307 Seminole Woods Boulevard, Geneva, Seminole County, Florida
12732, The citectlve date of'incorporation is September 10, 1996, "The duration of the Corpotatlon is
perpetunl,
Article Il
Registered Office and Agent
The address of the registered office in the State of Florida is 307 Sensinole Woods Boulevar,

Gcncvalsl, I?‘cminolc County, Florida 32732, The name of the registered ngent at such address is Joseph
W, Gallelli,

Axtlele T1E
Corporate Purposes, Powers and Rights
1. The nature of the business to be conducted or promoted and the purposes of the

Corporation are to engage in any lawful act or activity for which corporations may be organized under
the General Corporation Act of Florida,

2.. In l‘urtherz}nce of its corporate purposes, the Corporation shall have all of the general
and specific powers and rights granted to and conferred on a corporation by the General Corporation
Acl of Florida,

Article IV
Capital Stock
1. The total number of shares of capital stock which the Corporation has the authority to

issue is 20,000 shares of Common Stock ("Common Stock") at $1.00 par value per share.




2 The deslgiations, voting powers, prefbrences mnd relatlve, participating, optionnl or
other apecial rights, wnd quulitteations, limitations or resteetions of the ubovs sloek o as follows:

()  The holders ol the Commun Stock wre entitled to receive, to the extent
permitted by Tnw, such dividends as may b dectared Fom thue 1o time by the Boned of Direetors,

() it event of the vatuntsry or Involuntury lguidation, dissolution, dheibution
of' nssels o winding up of the Corporation, after distribution i &l of the preferential amounts, 1 any,
(o be distributed to the creditors and holders of shares of preferred stock, I any such stock shall be
nuthorized herels and lssued, the hotders off Common Stack shall be entitted to receive all of the
remuining nssets of the Corporation of whatever kind availnble for distribution to shareholders ratably
I proportion 1o the number of shares of Common Stock hield by them respectively. The Bousd of
Directors muay distribute in kind to the hotders off Common  Stock such remuining assets of the
Corporatlon or may sell, transfer or otherwise dispose of all or any part of such remaining assels to any
other corporation, trust or other entity and recelve payment therefor in cash, stock or obligations of
such other corporution, trust or other entity, or any comblnation thereof, wnd may gell all or any part of
the consideration o received and distribute any balance thereof in kind to holders of Common Stock,
The merger or consolidation of the Corporation into or with any other corporation, or the merger of
any other corporation into it, or any purchase or redemption of shares of stock of the Corporation of
any cluss, shall not be deemed to be n dissolution, liquicdation or winding up of the Corporation for the
purposes of this paragraph,

(c) Each holder of Common Stock has one vote with respect to ench share of
slock held by him of record on the books of the Corporation on all matters voted upon by the
sharcholders.

(d)  The private property of the sharcholders of this Corporation shall not be
subject to the payment of corporate debts, except to the extent of any unpaid balance of subscription of
shares.

() Any person, upon becomiing the owner or holder of any shases of the Common
Stock or other securitics having voting rights issued by this Corporation ("sharcholder"), does thereby
consent and agree that all rights, powers, privileges, obligations or restrictions pertaining to such
person or such securities in any way may be altered, amended, restricted, enlarged, or repenled by
legislative enactments of the State of Florida, or of the United States, hereinafter adopted which have
reference to or affect corporations, such securities, or such persons if any; and that the Corporation
reserves the right to transact any business of the Corporation, to alter, amend or repeal these Articles of
Incorporation, or to do any other acts or things as authorized, permitted or allowed by such legislative
enactments.




Artlcle V

Incorporator

. "The tame and miling address of the incorporator of thls Corporation is as followe;

Numg Agldeeny
Joseph W, Gullelli 307 Seminolo Woods Boulevard

Geneva, Florida 32732

2, The power of the incorporator shall terminate upon the fiting of the Articles of
Incorporation of the Corporation with the oifice of'the Sceretary of State of Florlda,

rticle VI

Bonrd of Directors

], All corporate powers shall be exercised by or under the authority of, and the business
und uftairs of the Corporation shall be manuged nnder the dircction of, the Bourd of Dircctors, excepl
as otherwise hereln provided or reserved to the holders of Common Stock, In furtherance and not in
limitation of' the general and specific powers and rights granted and conferred by the Generul
Corporation Act of Florida, the Board of Dircctors is expressly authorized:

(@)  Tomake, alter or repenl the By-laws of the Corpurutlon.

(b} To set apart out cf any of the funds of the Coyy.. ration available for dividends o
rescrve or reserves for any proper purpose and to abolish any reserve 1. the manner in which it was
created. o ' '

(¢) By amajority of the whole Board, to designate one or more committees, cach
committee to consist of one or more of the directors of the Corporation. The Board may designate
one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the comniittec. The By-laws may provide that in the absence or
disqualification of a member of a meeting and not disqualified from voting, whether or nol he or they
constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified member, " Any such committee, to the extent
provided in the resolution of the Board of Directors, or in the By-laws of the Corporation, shall have |
-~ and may exercise all the powers and authority of the Board of Directors in the management of the

- business and affairs of the Corporation to the extent permitted by the General Corporation Act of

' A _Fl_mjda_' and may authorize the seal of the Corporation to_be affixed to all papers which may requireit; . ..

but no such committee shall have the powers or authority in reference to amending the Articles of
Incorporation, adopting an agreement of merger or consolidation, recommending to the shareholders
the sale, iease or exchange of all or substantially all of the Corporation’s property and assets,
recomniending to the shareholders a dissolution of the Corporation or a revocation of a dissolution, or

.




tinending the Bylnes of the Comportion; and, unless the resulution or By-luws expressty 80 provide,
no sueh comeittes shall linve the power or nuthority to declire o dividend or to athortzs the lssumee
ol stock.

() When and ns authorized by the shareholders in aceordanco with statute, to sell,
lense or exchnnge all or subsentally all of the property and assets of the Corporation, Including iy
goudwill and its corporate franchises, upon sueh terms wd conditlons wad for such consideration,
which mny consist in whole ar In part of mongy or property inetuding shares ol stock In, and/or othe
securltics of) any other carporntion or corporntions, s the Board of Directors shall deem expedient
and for the best Interests of the Corporation,

2 () The number of members of the Board of Directors will be fixed trom time to
time by resolutlon of the Board of Dircctors, but (subject to vacuncles) in no cvent may there bo lesy
thin onie director, Ench director shall serve until tho next amuul nieeting of sharcholders,

() If any vacancy vceurs in the Board of Direetors during a term, the remaining
directors, by aftirmative vote of o mujority thereol, may elect o director to il the vacancy untid the next
antatsl meeting of sharcholders,

(¢©)  'The names and mailing addresses of the persons who shall serve as directors of
the Carporation until the first annual meeting of the sharcholders are as follows:

Name Address
Joseph W, Gallelli 307 Seminole Woods Boulevard
Geneva, Florida 32732
Article Vii
Records

The books of the Corporation may be kept (unless prohibited by law) outside the State of
Florida, at such place or places as may be designated from time to time by the Board of Directors or in
the Bylaws of the Corporation,

Article VIII
Director and Shareholder Action by Consent

Any corporate action upon which a vote of directors or a committee thereof or shareholders is
required or permitted may be taken without a meeting or vote of directors or shareholders with the
written consent of all directors or shareholders having not less than a majority of all of the stock
entitled to vote upon the action if a meeting were held; provided, that in no case shall the written
consent by holders having less than the minimum percent of the vote required by statute for the
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proposed corporate aetion and provided et prompt notlee be given to all directors and sharehoklers
ol'the taking of comorate netion without o meeting and by less than ananles written consent,

Article IX
Amendment

The Corporation reserves the rght to amend, aller, chungo or repenl any provision contalied in
theso Auticles of Incorporation, in the munner now or hereafier prescribed by statute, wd afl rlghts
conferred upon shareholders hereln ure granted subject to this reservation,

The undersigned, for the purpose of formung a corporation under the Iaws of the State of
Flovidn, does make, file nnd record these Articles of licotporation, nnd does certity that the fhety hereln
stated are true; und 1 have accordingly hereunto set my hand and seal,

- *b
Exccuted this [0 day of September, 1996, )

[

phefon \‘)kaELon-R’L(SEAL)
JOSEPH W) GALLELL)

Incorporator

STATE OF FLORIDA
COUNTY OF ORANGE

Be it remembered, that on this ZO*“ day of September, 1996, personally appeared before
me, the undersigned officer duly authorized to administer oaths and take acknowledgments, JOSEPH
W. GALLELLI, a party to the foregoing Articles of Incorporation, known to me personally to be such,
and 1 having first made known to him the contents of said Asticles, he did acknowledge that he signed,
scaled and delivered the same as his voluntary act and deed.

Given under my hand and seal of office the day/nd year aforesaid.

thleen M. Roberts
otary Public - State of Florida

©  KATHLEEN M ROBERTS -
* * My Commission CCE17340
Expiras Dec. 11, 1999
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CERTIFICATE DESIGNATING PLACE O BUSINESS ,,u, , , -ﬂ'fu it

X i
OR DOMICILE FOR 'TIE SERVICE OF PROCESS R um{nuns
WITHIN FLORIDA, NAMING AGENT UPON 936 8kp 1y P 3 g1,

WIOM PROCESS MAY BE SERVED

In complianee with the Florida Bushiess Corporation Act, the followdisg Is submitte:

THE GALLELL!I GROUP, INC,, with its place of business at 307 Seminole Wouods
Boulevard, Geneva, Florida 32732, has nunied Joseph W, Gallell, whose address §s 307 Seminole
Woods Boulevard, Geneva, Florida 32’?32. s Iy agent to aceept service of process within Floridu,

Huving been named to aceept service of process for THE GALLELLI GROUP, INC,, at the
place designuted in this certificate, T hereby agree to act in this capacity, and | further agree to comply
with the provisions of' alf statutes relative to the proper and complete performance of my dutles, und )
neeept the duties and obligations of the Florida Business Corporation Act,

Dated this ,_/_0____ day of' September, 1996,

Oy, A SO
JOSEPH W. GALLELLI
Registered Agent ()




