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| ABTICLES OF INCORFORATION
OF - E
ANDREAS A, PALOIM]B & ASSOCIATES, INC,

The underigned subacriber to these Artcles of Incorperation, a puural person compeicat ™
to contract, does hereby form 2 corporation for profit under the laws of the Stato of Florida,

The nume of this corporation is ANDREAS A. PALOUMPIS & ASSOCIATES, INC,
and ths principal plece of business will be 637 Ontario Avenue, Tamps, Florida 33606.

The Corporation’s existence ghall commence on the date of filing of these Articles of
Incorporation.

ARTICLE I

BUSINESS AND POWERS

A. Thegmm‘alnatmofthebusinmorbnsinessesmbetansacwdbytha
Corporation is to engage in any ectivity or business permitted under the laws of the United States
and the State of Floride.

B.  The Corporation shall have power to do everything nocessary, proper, advisable
or convenient for the accomplishment of the purposes hereinbefore set forih, and to do all other

o things incidents] thereto or cormacted therswith, which are not prohibited by statute or by theso
H%g% Atticles of Incorporation,
: James W. Geodwin, Exq. #375519 20 N =
Macfarisne Fergnson & Mchullen Mmoo T
111 E. Madizon Street - Suite 2300 moE O
Tampo, Torldn 33602 (813) 2734337 o5 o
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AR B

AUTHORIZED SHARES

The maximum mumber of ehares of stock mthorized to be issued by the Corporation is
1,000 shares of ¢apital stock, all of which ghares shall be common dhares of the par vetue of $.01
per chare and cach of which ghall have the same rights end privileges. Bach of the common
shares shall entitle ths holder thereof to ane vote &t any sharcholders’ mesting end otherwise to
participato in all such mectings and in the aszets of the Corporation. They ghall be issued for
such congideration as may be determined fram time to time by the Board of Directors, provided
that such conzideration shail have a valus at lezst cqual to tho full par value of such shares. The
shares may be paid for in lawful monoy of the United Statcs of Americe, or in propexty, lebor
or service or any other legal form of consideration.

ARTICLE V
INITIAL REGISTERED OFFICE

The street address of the initiel registered office of the Corporation is 111 E. Madison
Street, Suits 2300, Tampa, Florida 33602, and the name of the initial registered agent at that
address is James W. Goodwin.

ARTICIE VI
BOARD OF DIRECTORS
A. [nitial Board of Directors. The mme md addregs of the initial director of the

Corporation is:
Andress A. Paloumpis, 637 Ontario Avenue, Tampa, Florida 33606

B. Number and Term. The Board of Directors ghall be composged of no leas than one
() member who ghall be elected at tho annual mesting of shareholders to be held gt the time and
place prescribed in the By-Laws. The exact mumber of directors may ho fixed by the By-Laws
or by the shareholders. Dircotors need pot be sharehoiders of tho Corporation. They shall hold
offics efar thair slestion for a period of one year or until their sucesssors are duly cleoted and
qualified, subject to their resignation or their removal by the ghorehalders at any time with or
withont couse. The initial members of the Board of Directors, as named in this Article, shall hold
office for the first year of existence of the Corporation or until their respective successors are
duly elected and qualified.

C. Powers gnd Duties.  Included emong the powers and duties of the Board of

) H-97-17115
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(O clocting ths officss of e Corporeion;

(1) cxercising complet chaxgo of the busiuess of the Corporation, inokidng
clecting committees of the Board end delegating to them, as well &5 to the officers of the
Corporation, such powers in the conduct of the Corporation’s business as may be deemed

advisable;

(3) detmniningthecompmsaﬁonofmnoﬂicm,includingthnsewhomayalm
bea directors; and

(4) specifying the conditions vpon which cestificates representing chares of the
Corporation chall be issued, and replacing lost or destroy=d cestificates by a now issue.

ARTICLE VH

OXFICERS

A Officats of ths Corporation chall consist of a President, Secretary and Treasurer,
as well as such other officets as the Board of Directors may deem advisable.

B. Officers need not be chareholders of the Corporation.

C. Allomcmmallhnvcmnk,tenmofomce,powemmdduﬁesasmsybo
prescribed by the By-Lawa or the Directors by ppropriate recolution.

D.  Thensmes and office of each of the firet officers, each of whom chall hold office
for the first year of the Corporation’s existence or until their respective successors are duly

elected and qualified, are:
President/ Andreas A. Paloumpis
Treasurer and 637 Ontario Avenuo
Secretary: Tamps, Floride 33606

ARTICLE VIX
INCORPORATOR

The numo and gtreet address of the person signing these Articles is:

Bl e e
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James W. Goodwin, Bsq., #375519
111 E. Madison Street - Suite 2300
Tampa, Florida 33602

ARTICLE IX

DDEMNIFICATION

A R ndemmni Except as limited by paragraph B hereinbelow, the
Corporation shall indemnify to the fullest extent authorized by the Florida Business Corporation
Act Section 607.0850, Florids Statutes (1997) or as such law may hereafter be amended (but, in
tha case of any such amendment, only to tho extent that such amendment permits the Corporation
1o provide broader indexmification rights than such law permitted the Corparation to provide
prior to such amendment), each direstor and officer of the Corporation who is or was a party to
any proceeding by reason of the fact that he is or was a director or officer of the Corporation or
was serving at the request of the Corporation as a director or officer of another corporation or
other enterprise against lisbility incurred in conneotion with such proceeding, including axmy
appeal thereof. For purposes of this Article, the torm “proceeding’ includes any threatened,
pending, or completed sction, sait, or other type of procecding, whether civil, criminal,
edministrative, or investigative and whether formal or informal and the term “liability" includes
obligations to pay a judgment, settlement, penalty, fine (including an excise tax assessed with
respect to any employee bencfit plan), end expenses actually and reasonably incurred with respect
to a proceeding. Tho right to indemnification conferred in this Article shall be a contract right
ad shall include the right to be paid by the Corporation the expensea incurred in defending any
such proceeding in advance of its final disposition upon reccipt of an undertaking by or on behalf
of such director or officer to repay such amount if he is ultimately found not to be entitled to
indemnification by e Corporation. Indemmification and sdvencement of expenses s provided
for in this Article shall continue to & person who has ceased to be a director or officer and shall
inure to the benefit of the heirs, executors and edministrators of such person.

B. Exceptions. Indepmification or sdvancement of cxpenses shall not be made to or
on bebalf of any dirsctor or officer if 2 judgment or other final adjudication establishes that his
action, or omissions to act, were material to the cause of action so adjudicated and constitute:

(1) A violation of criminal law, unless the director or officer had reasonable cause
to helieve hic condnct was lawful or had no reasonable cause to believe his conduct was
unlawful;

(2) A transaction from which the director or officer derived an improper benefit;

(3) In the case of a director, a circumstance under which Section 607.0834,
Florida Statutes, (1997) would subject a director to liability; or

4 H-97-(1175
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(4) Willful misconduct or a conscious disregard for the best intcresta of the
Corpuration in a proceeding by or in the right of the Corporation to procure & judgment in its
favor or in a proceeding by or in the right of & sharsholder.

C. Inszznce. The Corporation may purchase and mairtain insurance, at its expease, to
protect itself and any director and officer of the Corporation or other enterprise egainst any
lisbility, whether or not the Corporation would have the power to indemmify such person against
such liability under the Florida Business Corporation Act.

D. Limitation of Director's Lisbility. A director of the Corporation shall pot be
personally liable for monstary damages to the Corporation or any other person (incinding a
shareholder of the Corporation) for any statement, vote, decision, or failure to ect, regarding
corporate management or policy, by a director, unless:

38

gt

(1) The director breached or fuiled to perform his duties as a director; end

{2) The director's breach of, or failure to perform, those dutics’ constitutes:

g TN R
e 3 SRR

(i) A violation of the criminal law, unless the director hzd reasomsblo cause to
believe his conduct was lawful or had no reasopable canse to believe his conduct was vnlawful.
A judgment or other final adjudication against a director in any criminal proceeding for 8
violation of the criminal Jaw estops that dircctor from contesting the fact that his breach, or
failure to perform, constitutes a violation of the criminal law; but does not estap the director from
establishing that he had reasonsble cause to believe thot his conduct was lawful or had no
reasonable canse to believe that his conduct was unlawill;

(i) A transaction from which tho director derived an improper personsl benefit;

(ii) A circumstance under which Section 607.0834, Florida Statutes (1997) would
subject the director to liability;

(iv) Ina proceeding by or in the right of the Corporation to procure a judgment
in its favor or by or in the right of a sharcholder, consclous disregard for the best interest of the
Corporation, or willful misconduct; or

,&_‘ .. 1}

S (v} Ina proceeding by or in the right of someone cther than the Corporation or ;-)._,. ;

C‘,_ "r{ a sharcholder, rocklsssness or an nct or omission which was committed in bad faith or with %

i malicions purpose or in a mamner oxhibiting wanton end witlful disregard of humem rights, safety, Sy

W) or property. gk‘i’é
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The Corporation may have other offices, agencics and branches &t such places cither
within or without the State of Florida as may bs determined by the Board of Directors.

Meetings of the shareholdem and directors of the Corporation may be held at places within
or without the Stato of Flerids, and the placo or places for the holding of such mectings may be
specified in the By-Laws or by the Board of Directors.

IN WITNESS WHEREOF, I have herounto eot my hand and seal this 4%  day of
October, 1997.

JAMES W. GOODWIN, ESQ.
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