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FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 27, 2022 CORR For
ease AlO% v
Ple o File O

CT CORP
Samm

?

SUBJECT: PHOENIX AMERICAN AGENCY, INC.
Ref. Number: W22000110226

We have received your document for PHOENIX AMERICAN AGENCY, INC. and
your check(s) totaling $. However, the enclosed document has not been filed and

is being returned for the following correction(s):

You must list at least one incorporator with a complete business street address.

Please list the address for the incorporator.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6052.

Matthew T Moon
Regulatory Specialist 1| Supervisor Letter Number: 122A00019130

www.sunbiz.org
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CT CORP

3458 Lakeshore Drive, Tallahassee, FL 32312
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ARTICLES OF INCORPORATION
OF
PHOENIX AMERICAN AGENCY, INC.
(a Florida corporation)

Pursuant to the Florida Business Corporation Act, Chapter 607, Part 1. Florida Statutes (as
the saume may be herealter amended from tme to time. the “FBCA™). the undersigned hereby acts

as an incorporator in adoepting and {iling these Articles ol Incorporation:

ARTICLE 1- NAME
The name ot the Corporation is Phocenix American Agency. Inc. (the “Corporation™).

ARTICLE I - PRINCIPAL OFFICE AND MAILING ADDRESS
The address of the principal office of the Corporation is located at. and the mailing address
of the Corporation is. 6303 Blue Lagoon Dr.. Suite 225, Miami. Florida (United States) 33126,
ARTICLE 1 - REGISTERED OFFICE AND AGENT
The steeet address of the registered office of the Corporation is € T Corporation System.
1200 S. Pine Island Rd.. Plantation, FL 33324, The name of the registered agent of the
Corporation at that oflice is C'I" Corporation System,
ARTICLE IV - PURPOSE
‘The Corporation may engage in any lawtul act. activity or business for which corporations
mayv be organized. and with respect 10 which corporations may engage. under the FBCA.
ARTICLE V - CAPITAL STOCK

The total number of shares which the Corporation is authorized to issue is 1.000. All such
shares are of one class and are shares of comman stock with the par value of $0.001 per share.

The issued and outstanding shares together (1) have unlimited voting rights. with cach share
entitted to one vote, and (i1} are entitled to participate equally i such dividends as may be declared

by the Board of Directors of the Corporation {the “Board of Directors™) out of funds legally
available therefor., and 1o participate equallv in all distributions of net assets upon dissolution in

accordance with the FBCA.
ARTICLE VI - CUMULATIVE VOTING

All sharcholders of the Corporation (the ~Sharcholders™) are entitled to cumulate their
voles to cleet members of the Board of Dircctors pursuant to Section 607.0728(3) of the FBCA,
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ARTICLE VII - PREEMPTIVE RIGHTS

The Corporation ¢lects 1o have preemptive rights for the Sharcholders pursuant to the

provisions of Section 607.0630(2) of the FBCA.

ARTICLE VHI - DIRECTORS AND OFFICERS

The board of directors of the Corporation (the "Board of Directors™) shall consist of anc
(1) member. The number of members constituting the Board of Directors may be fixed. and
increased or decreased. from time w time as provided in the bvlaws of the Corporation as amended
and in effeet from time 1w time (the “Bylaws™).  All corporate powers shall be exercised by or
under the authority of. and the busmess and aitairs of the Corporation shall be managed by or

under the direction of) the Board of Directors,

The name and address of the sole director of the Corporation is:

Director

Matthew P, Brooks

6303 Blue Lagoon Drive, Suite 223
Miami FL 33126

The names and addresses of the officers ol the Corporation are:

President

Matthew P Brooks

6303 Blue Lagoon Drive. Suite 225
Miami FIL 331206

Vige Presideni

Steven AL Brooks

6303 Blue Lagoon Drive, Suite 2235
NMiami. 1. 33126

Secrewany/ Treasurer

Katherine T, Aponle

6303 Blue Lagoon Drive. Suite
Miami, IF1. 33126
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ARTICLE IX - BYLAWS

The Board of Directors and the Sharcholders shall have the power and a2uthority to adopt

amend or repeal the Bylaws. as set forth in the Bylaws,

The Bviaws may contain any rule.

procedure. protacol. term or provision that is not inconsistent with the applicable laws of the State
of Florida or with these Amended and Restated Articles of Incorporation (these “Artcles™).
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ARTICLE X - LIMITATION OF LIABILITY

To the fullest extent permitted by the FBCAL as the same exists or mav hercafter be
amended. no member of the Board of Directors is or shalt be personally liable to the Corporation
or any ol the Shareholders or any other person or entity for monctary damages [or or relating to or
in respect of any statement. vole. decision to take or not to ke action, or any failure to vote, decide
or take action. as a director. unless the breach or fatlure o perform his or her duties as a director
is proven 1o satisfy the standards set Torth in Section 607.0831(1)(a) and (b) of the FBCA (or a
successor provision(s) of such law. as the same exists or may hereafter be amended).
Notwithstanding the foregoing. i the FBCA is amended in any respect hereafter 1o authorize the
further or expanded climination or limitation of lability of directors. then the Hability ot a director
ol the Corporation shall be eliminated or limited to the fullest extent authortzed or permitted by
the FBCA. as so amended. Any repeal or modification of this Article X shall not adversely affect
anv right. protection or imitation of liability ol or regarding a director of the Corporation existing
at the time ol such repeal or modification with respect to acts, farlures to act or omissions occurring
prior 1o such repeal or modification.

ARTICLE XI - INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corporation shall indemnifv. advance expenses. and hold harmless. 1o the fullest extent
permitted by the FBCA and other applicable law as it presently exists ormay hereafter be amended.
and as may be set forth in the Bylaws insofar as consistent with the foregoimg. any person (a
“Cavered Person™ who was or is made or is threatened to be made a party or is otherwise invelved
in any action. suit. or proceeding. whether civil, criminal, administrative. or investigative, and
whether formal or informal. by reason of the fact that he or she. or a person for whom he or she is
the legal representative. is or was a director or officer of the Corporation or, while a director or
oflicer of the Corporation. is or was serving at the request of the Corporation as a director. officer,
cmiplovee. or agent of another corporation or of a partnership. joint venture. trust, enterprise. or
nonprofit entity. including service with respect o employee benefit plans, against all hability.
damages. and loss suffered and expenses (including attornevs™ fees) actually and reasonably
incurred by such Covered Person. Any amendiment. repeal. or modification of this Article X1 shall
not adversely affect any right or protection hereunder of any person in respect of any act or
omission oceurring prior 1o the time of such repeal or moditication,

ARTICLE X11 - AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporation reserves the right to alier. amend. change or repeal any provision
contained in these Articles, or any amendment thereto. in the manner now or hereafier provided in
or under the FBCA (as the same exists or may herealter be amended). and any and all powers.
preferences. privileges and other rights conferred on the Sharcholders herein are subject to this
reservation.

ARTICLE XHT - APPLICABLE LAW AND VENUFE
These Articles and the internal affairs ol the Corporation shall be governed by and

interpreted under the laws of the State of Florida, excluding its conflict of laws principles. Unless
the Corporation consents in writing to the sclection of an alternative forum, the Circuit Court in
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and for Miami-Dade County (or the ULS, Federal District Court for the Southern Dhstrict of FFlorida.
Miani Division) shall be the sole and exclusive Torum for (1) any derivative action or proceeding

hrought on behalf of the Corporation. (i) any action asserting a ¢laim of breach of a fiduciary duty

owed by any director or officer {or atfiliate of any of the foregoing) of the Corporation o the
Corporation or the Sharcholders, (i) anyv action asserting a claint arising pursiint Lo any provision
ol the FBCA. these Articles or the Bylaws, or (iv) any other action asserting a claim anising under.

in connection with, and governed by the internal aftairs doctrine.
ARTICLE XI1V: EFFECTIVE DATE AND TIME

The eftective date and time of these Articles shall be the date and time that these Articles

are filed with Florida Department of State. Division of Corporations.

|Remainder of the page intentionatly left blank: signatures follow)
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DocuSign Envelope 10: FEBEBAE1-BB4D-4904-8404-50D70BCCF4798

[Signatore page (o Articles of Incarporation|

Having been named as registered agent to accept service of process tor the above stated
corporation at the place designated in these Anicles of Incorporation, | am familiar with and accept
the appoiniment as registered agent and agree to act in this capacity.
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Dite

Madunna Cudditsy
Assistant Secrelary

SO0:€ Hd 929NV <

SHOLIvY

I submit these Articles of incorporation and aftirm that the facts stated herein are true. |
am aware that the false information submitted in a document to the Florida Department of State
constitutes a third degree felony as provided for in Section 817.135 of the Florida Statutes.

DoguSigned by”

2. St Brooks 26-Aug-2022 | 8:12:03 AM PDT

A25NA2A558A02 10

R. Steven Brooks/Incorporator [Date
6303 Blue Lagoon Drive

Suile 225
Miami, FL 333128
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