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AMENDED and RESTATED NS
ARTICLES OF INCORPORATION f’—, N "
OF 25 % A
WILLIAM L. RICHEY, P. A. {},, e
(Originally incorporated July 18, 1998) wn Q
. <
B F

ARTICLE . NAME

s ¢ 0

The name of this corporation is WILLIAM L. RICHEY, P.A. (the "Corporation").

ARTICLE Il. NATURE OF BUSINESS

The general nature of the business to be transacted by the Corporation is:

MIAMI 4T7795,3

To engage in every phase and aspect of the business of
rendering the same legal services to the public that an
attorney at law, duly licensed under the laws of the State of
Florida is authorized to render, provided such legal services
shall be rendered only through officers, employees and
agents who are duly licensed or otherwise legally authorized,
to engage in the practice of law within the State of Florida.

To purchase or otherwise acquire, and to own, mortgage,
pledge, sell, assign, transfer, otherwise dispose of, and to
invest in, deal in and with, real and personal property
necessary for the rendering of legal services.

To contract debts and borrow money, issue and sell or
pledge bonds, debentures, notes and other evidence of
indebtedness, and execute such mortgages, transfers of
corporate property, or other instruments to secure the
payment of corporate indebtedness as required.

To consolidate or merge with or purdhase the assets of
another domestic professional corporation rendering the
same professional services.

(H10000183461 3)
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The foregoing paragraphs shall be construed as enumerating both objects and
purposes of the Corporation; and it is hereby expressly provided that the foregoing
enumeration of specific purposes shall not be held to limit and restrict in any manner the

purposes of the Corporation otherwise permitted by law.,

ARTICLE Ill. __CAPITAL STOCK

1. ‘The maximum number of shares of stock that this Corporation is
authorized to have outstanding at any one time is Fifty Thousand One Hundred (60,100)
shares of common stock, having no par value per share, Fifty Thousand (50,000)
shares sha»ll be designated as Class A Voting Common Stock and dne Thousand
(1,000) shares shall be designated as Class B Non-Voting Common Stock. Al
outstanding shares of Class A Voting Common Stock and Class B Non-Voting Common
Stock shall confer identical rights to distribution and liquidation. To the maximum extent
allowed by law, only Class A Voting Common Stock shall have voting rights as to all
matters eligible to vote by the Shareholkders.

2. No stockholder of the Corporation shall, because of his ownership of stock,
have a pre-emptive or other right to purchase, subscribe for, or take any part of any
stock or any part of the notes, debentures, bonds or any other securlties convertible into
or carrying options or warrants to purchase stock of the Corporation issues, optioned, or
sold by it after its incorporation. Any part of the capital stock, and any part of the notes,
‘debentures, bonds or other securities convertible into or camrying options or warrants to
purchase stock of the corporation authorized by these Articles of Incorporation or by an
amendment to these Articles of Incorporation duly filed, may at any time be issued,
optioned for sale, and sold or disposed of by the Corporation pursuant to the resolution
of its Board of Directors to such persons and upon such terms as may to such Board
seem proper without first offering such stock or securities or any part thereof to existing

stockholders. The acceptance of stock in the Corporation shall be a walver of any

MIAMI 4777953 (H10000183461 3)
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pre-emptive or preferential right which in the absence of this provision might otherwise

be asserted by stockholders of the Corporation or any of them.

ARTICLE IV. INITIAL CAPITAL

The amount of capital with which the Cormporation began business was Ten

Thousand Dollars ($10,000).

ARTICLE V. TERM OF EXISTENCE

The Corporation shall exist perpetually.

ARTICLE VI. ADDRESS

The street address of the principal office of the Corporation is 2 South Biscayne
Boulevard, Suite 3400, Miami, Florida 33131. The Board of Directors may from time to

time move the principal office to any other address In Florida,

ARTICLE VIl. DIRECTORS
The Corporation shall have one director initially. The number of directers may be

increased or diminished from time to time by by-laws adopted by the stockholders, but

shall never be less than one.

ARTICLE VIII. LIMITATION ON ISSUANCE OF STOCK

No share or shares of the capital stock of the Corporation shal! be issuad or held
by anyone other than an individual who is duly licensed or otherwise legally authorized

to render legal services within the State of Florida.

(H10000183461 3)
MIAMI 4777953
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ARTICLE |X. RESTRAINT ON ALIENATION OF SHARES

No stockholder of the Corporation may sell or transfer or otherwise dispose of

any shares of stock of the Corporation except to the Corporation.

ARTICLE X. INTERESTED DIRECTORS

A. No cantract or other transaction between the Corporation and one or more
of its Directors, or between the Corporation, firm, association, or other entity in which
one or more of the Corﬁoratibn’s Directors are directors or officers, or are financially
interested shall be either void or voidable for this reason alone or by reason alone that
such Director or Directors are present at the meeting of the Board, are members of a
committee thereof which approves such contract or transaction, or that his or their votes
are counted for such purpose:

1. If the fact of such common directorship, officership, or financial
interest is disclosed or known to the Board or commiitee, and the Board or committee
approves such contract or transaction by a vote sufficient for such purpose without
counting the vote or votes of such interested Director or Directors; _

2. If such common directorship, officership or financial interest is
disclosed or known to the shareholders entitled to vote thereon, and such contract or
transaction is approved by vote of the shareholders; or

3. If the contract or transaction is fair and reasonable as to the
Corporation at the time it is approved by the Board, a committee or the shareholders.

B. Common or interested Directors may be counted in determining the
presence of a quorum at the meeting of the Board or of a committee which approves

such contract or transaction.

(10000183461 3)
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ARTICLE X|, INDEMNIFICATION

Provided the person proposed to be indemnified salisfies the requisite standard
of conduct for permissive indemnification by a corporation as set forth in the applicable
provisions of the Florida Business Corporation Act (currently, Sections 607.0850(1) and
(2) of the Florida Statutes), as the same may be amended from time to time, the
Corporation shall indemnify its officers and directors, to the fullest extent permitted by
the provisions of such law, as the same may be amended and supplemented, from and
against any and ail of the expenses or liabilities incurred in defending a civil, criminal,
administrative or investigative action, suit or proceeding (other than in an action, suit or
proceeding brought by this Corporation upon authorization of the Managing
Shareholder) ) or other matters referred to in or covered by said provisions, including
advancement of expenses prior to the final disposition of such proceedings and
amounts paid in settlement of such proceedings, as to actions in their official capacity
as officers, directors, employees or other agents of the Corporation or its subsidiaries or
affiliates. Expenses (including attorneys' fees) incurred by an officer or director in
defending any civil, criminal, administrative or investigative action, suit or proceeding
shall be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such directer or officer to
repay such amount if it shall ultimately be determined that he or she is not entitled to be
indemnified by the Corporation as authorized in this Article. The indemnification and
advancement of expenses provided for herein shall nct be deemed exclusive of any
other rights to which those indemnifled may be entitied under any bylaw, agreement,
vote of stockholders or directors or otherwise. Such indemnification shall continue as to
a person who has ceased to be a director, officer, employee or agent, and shall inure to
the benefit of the heirs and personal and other legal representatives of such a person.
Except as otherwise provided above, an adjudication of liability shall not affect the right

to indemnification for those indemnified.

(H10000183461 3)
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These Amended and Restated Articles of Incorporation were duly approved by
the Board of Directors and Shareholders of the Corporation on August 5 2010. The
effective date of these Amended and Restated Articles of Incorporation shall be upon
filing with the Florida Department of State,

INar L. Richey
President

(H10000183461 3)
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AMENDED AND RESTATED ARTICLES
OF
WILLIAM L. RICHEY, P.A.

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the company
hereinafter named (the "Corporation™), does hereby amend and restate its Articles of
Incorporation. .

The name of the Corporation is William L. Richey, P.A.

The text of the Restated Articles of Incorporation of the company, as amended hereby,
is annexed hereto and made a part hereof.

CERTIFICATE
It is hereby certified that:

The annexed restatement (Restated Articles of Incorporation) contains amendments to
the Articles of Incorporation of the Corporation requiring shareholder approval.

The date of adoption of the aforesaid amendments was August /3, 2010.

The number of votes cast for the said amendments and restatement by the
shareholders was sufficient for the approval thereof,

Executed on August /& , 2010
WILLIAM L. RICHEY, P.A.

[

B

" Vifam L. Richey, Seerétary -
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