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SUBJECT: MARTIN ALIANELLI & ASSOCIATERS, INC.
REF: W37000016469

Ha recaived your elestronically transmitted document. However, the
document has not heen filed. Please make the following corrections and
refax the complete document, including the alectronie £iling covar sheet.

Tha dosumant submitted does not meet legibilizy requiremsnts for

elactronic filing. Please do not attempt to refax this document until the
quality has been improved.

If you have any further questions concerning your document, plenna ozall
{850) 487-6931,

Becky McEnight FAX aud. §: HS7000011584
Doccumant Specialist Letter Numbax: 557A00036424
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The undersigned, acting a3 incorporator of a corporation pursuant to Chapter 607.0202,
Florida Statutes, adopts the following Articles of Incorporation for such corporation:

ARTICLE] - NAME
The name of this corporation shall be:
MARTIN ALIANELLI & ASSOCIATES, INC.

Such name being in conformity with Chapter 607.0401, Elorida Statutes,

ARTICLE TI - PRINCIPAT, QFFICE
The initial principal office and mailing address of this corparation shall be:

301 Almeria Avenue, Suite 7
Coral Gables, DADE County, Florida 33134

ARTICLEL - SHARES
The number of shares of stock that this corporation is authorized to have outstanding at any
one time is:
One Hundred Thousand (100,000) shares of no par valus voting
common stock

All such shares are of one class and are shares of Common Stock.

Doa. Preparsd Dy: Arnold Rockford, Rag., P.A., 300 Sovilla Ave.. guiea 315, Coral Cuhles, ria.
13134, (305) B69-0330, Facsioils (108) 38%-0121, Fla. Dar # 3814950
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The name and address of the initiel registered ageatis:

Martin Alianelli
301 Almexia Avenue, Suits 7
Coral Gables, Florida 33134
(305) 529-5104

This agent, pursuant to Scotions 48.091, 607.0501, and 617.0501 Florida Statutes, shall
sccept service of process within this State.

ARTICLEY - INCORPORATOR(S)

The name and street address of the incorporator to these Articles of Incorporation is:

Martin Alfanelli
301 Almeria Avenue, Suite 7
Coral Gables, Florida 33134
(305) 529-5104

ARTICLE VI - PURPOSES

This corparation is erganized for any and all lawful businesses purposes permitted under its
Articles of Incorporation and for which 2 corporation may be incorporated under the Florida
Business Corpotation Act, Chapter 607, Florids Statixtes,

i The corporation may &lso do and transact any and all business as permirted under the laws
of the State of Florida and the United States of America. Without limiting any of the purposes,
powers and objects of this corporation, it is expressly declared and provided that this corporation
<hall have power in earxying on its own businesses, or for the puxpose of secomplishment of any of
the purposes or atainment of the objects hereinabove specified, to make and perform contracts of
any kind and description and ta do any 2nd all other acts and things, and to exercise any and all
powers, either as principal, agent or broker, conferred by the Laws of Florida upon corporations, and
which a partnership ot natutal person could do and exexcise, and which now or hereaficr may be
authorized by law.
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Each share of stock of the corporation shall entitte the holder thereof 10 a preemptive right,
for a period of thirty days, to subscribe for, purchase, or otherwise acquire any shares of stock of the
same class of the corporation or any equity and/or voting sharcs of stock of any class of the
corporation that the corporation proposes 10 issue or any rights or options that the corporation
proposes to grant for the purchase of shares of stock of the same class of the corporation or of equity
and/or voting shares of any class of stock of the corporation or for the purchase of any shares of

stock, bonds,

securitles, or obligations of the corporation that are convertible into or exchangeable for, or that cary
any rights, to subscribe for, purchase, or otherwise acquire shares of stock of the same class of the
corporation of equity and/or voting shares of stock of any class of the corporation, whether now or
hereafier authorized or created, whether having unissued or trezsury status, and whether the proposed
issue, reissus, transfer, or grant if for cash, property, or any other lawful consideration; and after the
expiration of said thirty days, any and all of such shares of stock, rights, options, bonds, securities,
or obligations of the corporation may be issued, reissued, transferred, or granted by the Board of
Directors, as the case may be, to such persons, firms, corporations and associations, and for such
lawfil consideration, and on such terms, as the Board of Directors in its discretion may determine.
As used herein, the terms "equity shares” and "yotlng shares™ shall mean, respectively, shares of
stock that confer unlimited dividend rights and shares of stock that confer unlimited voting rights

in the election of one or more directors.

The corporation shall restrict the transfer or registration of transfer of shares against any
shareholder or a transferce of any shareholder and the reqriction's cxistence duly noted
cénspicuously on the front or back of the certificate, as authorized by Chapter 607.0627, Elorida
Statutes. The secretary of the corporation shall endorse the following legend on each share

certificate prior to its delivery to a shareholder:

The shares of stock evidenced by this certificate may not be transferred, pledged,
gified, aszigned, or encumbered except in accordance with the terms of the Articles

of Tncorporation of MARTIN ALIANELLI & ASSOCIATES, INC., a copy of
which is on deposit with the President of the corporntion.” o

No gharcholder shall transfer, pledge, assign, gift, or ancumber all or any part of her
sharshnldings in the corporation except a3 provided in this Article. This restriction on the transfer

Doec. Prapared Byr JArnold Rockford, B8q., P.A., 300 savilia Ave., Auira 214, coxal Gables, Pla.
23134, (304) S#9.0330, Faceiaile (308) 5€3-0131, Fla. mox § 902435 Page 3 of 10
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or registration of transfer of shares shall bs to maintsin the corporation's status because it is
dependent on the mumber or identity of its shareholders, including but not limited to preserving
exemptions under the Internal Revenue Service laws as well s the close management relation
between the founders of the corporation proper to protect the corporation against outside control, in
accordance with Chapter 607.0627, Elorida Statutes,

This Articls obligates any sharcholder of the corporation or said shareholder's executor or
other legal representative whom is desirous to dispose in any form, including and not limited to
whether by sale, transfer, assignment, gift or bequest, any share or fraction of share thereof to first
offer to the corporttion an opportunity to acquire the restricted shares. Should the corporation
decline on this right of first rcfusal herein pranted, any shareholder of the corporation or said
sharcholder's cxecutor or other legal representative whom is desirous to dispose in any form,
including and not limited to whether by sale, transfer, assignment, gift or bequest, any share or
fraction of share thereof to first offer scparately, and consecutively 10 each other shareholder of the
corporation in order of majority of shares held by such shareholder an opportunity to acquire the
restricted shares, in accordance with Chapter 607.0627, Florida Statutes,

A retiring shareholder shall offer said sharcholder’s shares to the remaining shareholders in
proportion to their respective holdings, If the remaining shareholders do not elect to buy their shares,
any of the other shareholders may do so.

On the death of any sharsholder, the corporation has the first option to buy, and the executor,
administrator, or personal represemtative of the sharcholder will sell to the corporation, all of the
shares owned by the shareholder at the time of said shareholder's death at 2 reasonable book value
price fixed by the corporation's directors if there is no outside market.

The directors may waive any requirement that shares be offered to the corporation
before sale, and a majority sharcholder may vote her shares to prevent the corporation from making
a purchase of shares under this Axticle.

The corporation shall have the right to approve the transfer of the restricted shares, if the
requirement is not manifestly unreasonzble, in accordance with Chapter 607.0627, Florida Statutes,

The corporation, through its Board of Directors, may require that shares will not be
wransferred until the record holder pays all debts to the corporation. The corporation shall have a lien
by contract according to this Article with the holder of shares indebted to the corporation. The right
of the corpormtion to this lien shall be noted on the stock certificate.

The restriction on the transfer or Tegistration of transfer of shares may prohibit the transfer
of the restricied shares to designated persons or classes of persons, if the prohibition is not manifestly
unreasonable, in aceordance with Chapter 607.0627, Eloridn Statutes,

Doo. Prapaved By: Arnoald Reckford, 3sg., P.A., 300 Sevilia Ave., Juite 7156, Coral Gables, Fla.
31134, (3083 56$-0330, Facsimilo (303) 565-03)1, Fle. Bar # 162653 Page 4 of 10
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To ingure or partially insure its obligation under this Article to purchase from the estate of
a decensed or defunct shareholder of any nsture the shares owned by such sharcholder prior to her
death or termination of entity, the corporation shall purchase, and shall continue in force by timely
payment of premjums, the policies of insurance covering the lives of each of the shareholders i's
Board of Directors so deems adequate to insure. In the event any shareholder ceases to be a
shareholder of the corporation or reduces her holding of the shares of the corporation, by voluntary
transfer or otherwise, the corporation shall, as appropriate, terminate or procure a proportionate
reduction in the face amount of insurance outstanding on the life of such shareholder, and in the
event any shareholder increases her holding of the shares of the corporation, the corporation shall
procure and maintain additional insurance on the life of such shareholder proportionate to the
increase in the holdings of such shareholder.

In the event that a shareholder offers for sale shares whether to the corporation or another
shareholder under the terms of this Article, the price of such shares shall be fixed as herein follows.
The shares shall be sold/purchased at their book value determined by the net equity of the company
at the time. Then an additional fifieen percent (15%) shall be paid above the previously described
value determined. This shall apply omly after the corporation has been in existence for more than
one (1) year and the shareholder has maintained their ownership in the shares for the same period.
This percentoge shall increase to twenty percent (20%) after two years providing that all the previous
conditions described in this paragraph are observed or exist. This paragraph's terms are of no

validity In the event of a complete liquidation. The Board of Directors may dispense with this
requirement upon proper majority vote.

The corporation may issue shares or options to shares 10 an employee and the Board of
Directors of this corporation shall be authorized to enter into an agrecment With any employee or to
issue shares or options to shares to any employee or other person rendering services of any kind
whether for currency, property, or services rendered. In the case of options to purchase shares of the
corporation these may apply to future services to the corporation. This Article's provisions are
subject to all other restrictions whersver located within these Articles of Incorporation.

The corporation may grant its emplayess or other service-rendering person or entity an option
to purchase its stock at a bargain price, cither by individual agreement o under the general terms of
this Article. Any shares granted under an option shall protect any preemptive rights of cxisting
sharcholders. The purpose for these options shall be to obtain or keep the services of employees for
the corporation, by selling its stock ata bargin price. The corporation must be assured that the

»

gervices of any employee obtaining an option will continue for a period of time of a year or more.

Doc. prapared By:r Arnold Rogkfoxd, Kige, Pdes 300 Jevilla Ave., Suita 21¢, Coral Gahles, Fls.
33334, (305) $63-0330, Pacaimtle (304} 369-0331, Fla. Dax § IBI6I5 Page 5 of 10
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The Board of Directors shall be authorized to set aside, at its discretion, a number of shares
of the common stock without par value of this corporation for sale or issuance to the emmployees or
other services-rendering person(s) or eatity of this or to this corporation and of its subsidiaries upon
terms set at the discretion of the Board of Directors, inchuding and not limited to ecquisition of
shares through stock options. Nothing in this Arficle shall constitute an obligation by the corporation
or its Board of Directors to actually issue such shares. In absence of a Board of Director's actual
{ssuance of shares under this Article to anyone, the Board of Directors is equally authorized to use
the corporate positions and amounts of stock herein specified as an index of compensation for
services rendered payable to the respective person of entlty. In this case, the person or entity is not
» shareholder of ths corporation and shall not be entitled to receive any shares certificate.

The President shall be authorized to allot the shares of common stock set aside by the Board
of Directors and reserved for the above-described purposes, 10 subscribers in the proportion that the
subscription of each person or entity bears to the total amount of common stock subseribed for by
a1l other shareholders, and that the President is authorized to make such allotment, among the new
subscribers, of shares not allotted because of fractional subscriptions resulting from this methed of
allotment, as in his discretion seems most beneficial to this corporution.

Upon the separation of an employee or entity from the corporstion, including and not limited
to whether by resignation, termination, death, law, or other, the corporation, or its assigns, shall for
90 days thereafter have the right to repurchase the shares issued to any person or entity under this
Article, at its election. Inorderto effectuate the purposes of this Article, any shares so purchased
<hall be issucd to a Trustee, and shall be held by it in trust for the parties under these Articles of
Incorporation, umntll such time, if any, as this corporation, or its assigps, shall elect to repurchase the
said shares under the terms of these Articles of Incorporation. All dividends upon the said stock
during said period shall be paid to the shareholder as they become dus, and the shareholder shall
have the right duting the perlod to vote the stock at all meetings of this corporation, but the
shareholder shal not pledge or transfer said shares, or atherwise prevent the carrying out of the terms
of this Article. In the cvent that this corporation, or its assigns, shall elect under this Aricle to
repurchase the shares, it shall pay a price for the shares set by the Board of Directors if no outside
price exists therefor to the Trustee, and the Trustee shall thereupon transfer the shares to this
corporation, or its assigus, and puy over the purchase price 1o the sharcholder or her exccutors or
administrators or ssstgns, If, having the right to repurchase said stock, this corporation, or its
assigns, shall elect not to do 5o, said Trustee ghall thercupon, and after 90 days after the separation
of the shareholder from the corporation as an cmployes, transfer the same to the shareholder or her
exccitars or administrators or asslpns, whose tille thereto shall be subject to all other provisions of
these Articles of Incorporation.

Shares issucd for services shall be conditioned upon receipt by the corporation of services
reasonably worth the face value of the shares given therefor, In accordance with the Model Business
Corporation Act and these Articles of Incorporation, tho judgment of the Board of Directors or the

DPoc. Propured Dy: Arnold Rookfard, Nag., P.A., J00 Sowilla Awa., Duite 216, tornl Tubles, Fla.
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shareholders or the President of this corporation, as the case may be, shall be conclusive asto the
value of the consideration received for shares, absent fravd. The "truc value” rule is heteby rejected.
The Board of Directors shall state by formal resolution its determination of the fair value to the
corporation in monetary terms of any consideration other than money for which share are issued.
The Board of Directers, the shareholders, or the President shall be vested with the power to forfeit
chares jssued under this Article for the employes's failure to comply with the terms of this Article.

Options to purchase shares in accordance with this Artcle, and to be Issucd as consideration
for future services or past services shall be issued on the condition precedent that the shareholder
senders all her efforts to the company's business as the corporation's priorities require,

This Article's restrictions are to bz noted by the corporation's secretary in the share
centificates or share options document granted vnder-taig Axticle.

In 110 event shall the corporation sell, transfer, or otherwise dispose of any of the shares of
the corporation, including any shares repurchased by it pursuant to the agrecruent in these Articles
of Incorporation, to any person or entity without such person or entity being automatically bound by
all applicablc parts of these Anticles of Incorporation.

The corporation shall have the power to provide insurance for its benefit on the life of any
of its directors, officers, or employees, or on the life of any shareholder for the purpose of acquiring
at her death shares of its stock owned by the shareholder or by the spouse or children of the
sharcholder.

ARTICLE XI1 - DURATION OF CORPORATION.

“This corporation shall have perpetual duration unless dissolved according to law.

ARTICLE X)11 - INDEMNIFICATION OF PERSONS

The corporation shall, to the fullest extent permitted by Chapter 607.0850, Elorida Statutes,
as the same may be amended and supplemented, indemnify any and all persons whom it sball have
power to indemnify under sald Chapter from and against any and all of the expenses, liabilities or

pod. Propaxcd Dy: Arnodd Rockfoxd, Xsq.. P.A., 300 Jevilla Ava.. suiea 215, Coral Gablea, Fla.
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other matters referred to in or covered by said section, and the indemnification provided for herein
shall not be deemed exclustve of my other rights to which those indemnified may be entitled under
any By-law, agreement, vote of sharcholders or disinterested directors or otherwise, both as to action
in her official capacity and as to action in ancther capacity while holding such office, and shall
continue as to a person who has ceased to be dircctor, officer, employee, or agent and shall inure to
the benefit of the heirs, executors, and administratars of such a person.

The extent, amount, and eligibility for the indemnification provided herein will be made by
the Board of Directors, Said determinations will be made by a majority vote to a quorum consisting
of directors who were not parties to such action, suit, or proceeding or by the sharehalders by 2
wmajority vote of a quorum consisting of shareholders who were not parties to such action, suit, or
procezading.

The corporation is further awthorized to purchase and maintain insurance for indemnnification
of any person as provided hercin and to the extent provided under Florida Jaw.

ARTICLE XIV - AMENDMENT QF ARTICLES

From fime to time any of the provisions of this certificate of incorporation may be amended,
altered, ot repealed, and other provisions authorized by the laws of the State of Florida at the time
In force may be edded or inserted in the manner and at the time prescribed by said laws, and all rights
&t any time conferred upon the sharcholdess of the corporation by this certificate of mcorporation are
granted subject to the provisions of this Articls XIL

The initial shareholders (those obtaining shares up to one year after the incorporation of this
company) shall each advance the required funds, in equal shares, to pay for all expenses and legal
fees incurred in organizing this corporation, including legal fees for the preparation of the Articles
of Incorporation. The corporation will reimburse the sharebolders for these expenses immoediately
sfter the corporation comes into existence.

All provisions in these Articles of Incorporation are binding as a contract between the
shareholders and the corporation, their heirs, legal representatives, successors, and assigns.

Doc. Praparad By: Arnold Soctfoxd, Bog.. P.A., 300 favilia Avw., Ouite 216, Cownl Jables, Fla,
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IN WITNESS HEREOF, I have executad these Articles of Incorporation, XV in total and
10 pages in tota) including the Acceptance of Registered Agent Appointment, for MARTIN
LI & ASSOCIATES, INC., in Coral Gables, Dade County, Florida on this

aglelll, Incorporator
301 Almena Avenus, Suite 7
Coral Gables, Florida 33134

Doe. Preparsd Dy Aseold Rechlord, m.'. Polvp 300 Zevilla Ava., Suice 116, coral Gables, {lu-
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DESIGNATION OF REGISTERED AGENT/REGISTERED OFFICE AND

PURSUANT TO THE PROVISIONS OF SECTION 607.0501 or 617.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF
THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING
THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is: MARTIN ALTANELLI & ASSOCIATES, INC.

2. The name and address of the registered agent and office is:

Martin Alianelli
301 Almeria Avenue, Suite 7
Coral Gables, Florida 33134

The undersigned, having been named s registered agent and to aceept setvice of process for
the above stated corporation at the place desigeated in this centificate, I hereby accept the
appointment as registered agent and agrees to act in this capacity. I further agree to comply with the
provisions of all statutes relating to the proper and complete performance of my duties, and T am
familiar with and accept the obligations of my position as regj agent,

M v .ancui
301 erin Avenue, Suite 7
Coral Qables, Florida 33134
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