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ARTICLES OF INCORPORATION o
FOR L
MARLN ROAD TRADE CENTER CONDOMINIUM ASEOCIATION, INC. &5

The undersigned Incarporator, for the purpose of forming a carporation not for prefit pursuant o thg", .
faws of ihe State of Flords, hereby adopts tha following Articles of Incorporation:

NAME

The name of the corporalion shall be MARLIN ROAD TRADE CENTER CONDOMINILUM
ASSOCIATION, NG, For convenlente, the colporetion shak be referred to In this instbument ag the
wAssnclation®, these Ariclas of In¢orporation as the "Aricles”, and the By-Laws of the Association 28 the "By-

Taws,
]
OFFIC

The principal offic and mailing address of the Assoclation shad ba at 0800 N.W. 25" Streel,
Penthouse, Doral, Florida 33172, or at such other place as may be subsequantly designated by tha Board of
Directors. All books and reconds of tha Assaciation shall be kept at i pringipal off Ice ar at such ofher place as

may be permitted by the Act.
E3
REOSE

The pumposs for which the Assoclation is organized is o provide an entity pursuant to the Floida
Condominium Act as # exists on the date hareo? (the "Act’) for the operation of that cenain
commarclalindustrinl o dominium located in Miami-Dade County, Fladda, and known ai MARLIN ROAD
TRADE GENTER, A CONDOMINIUM (the “Condominium”). The Gondeminium is commercialindustrial in
nature gnd is net for rasldential use. .

ARTICLE 4
DEFINITIONS

Tha tarmg used (n these Arllcles shall have the same definitions and meanings as these set forth in
tha Daglaration of the Condominium ta be Tecorded in the Putlic Records of Miami-Dade County, Florids,
uhiess hersin provided 19 the contrary, or uniess the contaxt atherwise requires.

ARTIGLES
EQWERS

‘Tha powars of the Association shall Include and be gavemned by Ihe following:

5.9 General. The Assaclaion shall have all of the eomman lew and siatutory powers of
oorporatian not for profit under the Laws of Florida, axcept as expressly (Imited or restricted
ly the terma of thasae Articlas, the Deciaration, the By-Laws or the Aak.

52  Epumaeratign The Association shalf have all of the powars and dulles set forth in the Aat,
except &3 limited by thess Aticles, the By-Laws and the Declaration (to tha exient that they
are not In conflct with the Ast). and ail of the powers and dulles reasonably necegsary fo
operate the Copdorninium pursuant %o the Daclaration and aa mene particularly described (n
iha By-Laws, as they may be amended from tme Lo time, including, but nat limited to, the
following: )

(8) To mzke and collect Assassments and other chamges ageinst members as Unlit
Owners (whathaer or nol sUgh sums are dus and payablé to the Assotiation), and o
use the proceeds theradt in the exercise of Iis powers and duiies.

) Tobuy, acoept, own, oparate, leass, sel, tade and mortgsga both res! end persana?
property In accardance with the provisions of tha Ceolaration,

{c) To maintain, repair, replace, reconsiruct, add to and pperate e Condominium

Property andfer Assogietion Property, and oiher proparty soquired o Maged by the
Asgocialion.

(d) Ta purchase insurance upon the Gandomirium Praperty and Aasociation Progerty

perty |
and Insurance for the pretaciion of the Asgociation, its officars, dlreclors and Unit
Ownars.

(=) To make and amend reasanable rules and regulslions for the maintenance,
conservation and usa of the Condominium Proparty and Associalion Property and for
the health, comfor, safoly end welfare of the Unit Ownere.
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63

24

4.5

4.1

82

6.3

64

H To approve of disapprove the leasing, transfar, ownership and pogsession of Unils
as may be provided by the Declaration.

(g  Toanforce by legal means the provisions of the Act, the Declaration, thesa Articles,
the By-Lews, and the niles and rgaulations far the use of the Gandorminium Properly
and Agsaciation Property.

{h}  To cortract for the management and maintznanoe of the Candominium Progerty
andfor Asacsiation Propesty and io authorize a manapement agard {which may be an
affilate of the Developer) o assist the Association In carrying qut ity pewars and
duties by performing sush functions s the submission of proposals, cotieslion of
AssEBEMIENtS, preparation of recorts, snforccment of rules and maintenance, repalr
and replacement of the Common Bloments and Astociation property wih suen
funds as shall be made avallable by the Assoclation for such purposes. Tha
Assoriation and its offioers shall, howevar, retain at & fimes the powars and dutiag
granted by the Condominium Act, Including, but not iimited fo, the making of
Asssssments, promulgation of ruies and execution of cantracls on hehall ot the
Asgociation,

(i) To employ parsapned to perform the services required for the proper oparation of the
Condeminlum and the Assogiation Property.

& To exscube ¢ll dozuments or consents, on behalf of all Unit Owners (and their
Mortgagess), required by 2 governmantal snd/or quasi-govammaental agensies in
connecion with land use and development matters (inciuding, withcut imitation,
plats, walvers of plat, unitiss of title, covenants In ficu thereef, el ), and tn that
regany, each Owner, by aocoptancs efthe deed to such Ownar's Unil, appoints and
daslynates the Board of Direatnra of the Assoclation ax stch Qumar's ogent and
attomey-n-fact tn exacuts, any and all such documents of consenta.

Aggoclatinn Bropanty, Afl furds and the titta o all propersies ecquired by the Assoctation and
their proceeds shall be held for the berafit and use of the membaers In acoordance with the
provisions of the Declaration, thase Articles and {he By-Laws,

Distribufion nf [nsomea: Dicsolutien. ‘The Associstion shall not pay o dividend 10 its members
amd shall wake na distdbution of income to its members, directors or officers, and upon
dissofution, all agoets of the Assoristion shall be transferred only to another nonprofit
corporation of & public agency oF a8 oihmwise auinrized by the Floridy Not For Profit
Corparation Act (Chapter 617, Florida Statutes).

The powers of the Assoclation shall be subject to and shall be exgreised In

sccordance with the provisions hereof and of the Declaration, the By-Lews and the Act,

rovided that in tha event of conflict, tha provisions ¢f the Act Shall control over those of tha
faralion and By-Laws.

ARTICLEB
MEMEEES

Membership. The members of the Association shall consist of all of the record tide ownars of
Units In the Condominium from time to time, and after termination of e Condominiym, shall
also ponsist of those who were membars at the time of gueh tarmination, and thalr
ELI00ESSCrE and assigns.

l_xgéanmam. The shere of 2 meémber b the funds and assets of the Assogtation cannot be
astignod, hypothecated or transferred in any manner axcept as an appurtangnce to tha Link
for which that share is held,

voting, ©On ell matters upon which the mambership ghall be entitled o vole, thore shall be
unly ane vote far &ach Unit Allvotas shall ke exercised or cast in the manser providad by the
Da¢laralion and By-Laws. Any pocson oF entlty cwning more than one Unit shalt be entitied o
cast the agaragata numbey of votes altributable 1o all Units cwned.

Mectings. Tha By-taws shall provide for en annual meeting of members, and may make

prevision for reguiar and speclal meatings of members other than the annual meeating.

7
EX) NE

The Agsotiation shall heave perpetual exietence,

neRpSRaton

Tha name and addreas of tha Incorparator of this Corporation is:

HQ7000022450 3 2

P

3



JAN. 25. 2007

1:51MM

CAPITAL CONNECTION NO. 5019

HOT7000022450 3

-l | Adeirass
Harold L. Lewis One Blsoayne Towar, Suite 2400
2 South Blsasyna Boulavard
Miemi, Florids 33134

ARTICLE S
OFFICERS

The affalrs of the Ascaclation shali be administered by the officers holding éhe offices designated in
the By-Lawe, The officars shall be eiected by the Board of Directors of the Assoclation at I first masting
following the annual meeting of the members of the AsSooigtion and shallasrvs at tha pleasurg of the Board of
Ditectars, The By-Laws may provide for the remaval fram office of officers, foe fllling vacansles and for the
duties and quaificatons of the officers, Tha names and addresses of the offtoars who shal serve untll their
suooeasars are dasignated by the Board of Direetors are as follows:

Positian; Addrass;

Prasident:

Anthony DeRosa gﬁl‘"‘;t'_‘;gf;'zsueet. Panthouse
Vice President

Zachary Zutich g%?an" 'itvaff:z Street, Penthouse
Sacretan”

Jressursr .

Sylvia Bernstein -~ . | - P.O. Box 3123 .

101

102

10.3

10.4

1.5

Corgl Gabies, FL 33114

ARTIGLE 10
QIRECTORS

Number and Qualification. The properly, business and affalrs of the Association shall be
managed by 2 board consisting af the number of directors datermined In the manner
provided by the By-Laws, but which shall consist of not less than thraa (3) divectars nof more
than five (6) directors. Directors need not be members of the Association.

Duties agg Powars, All of the dutias and powers of the Assaciation existing under the Act,
the Daclaratian, these Articles and tha By-Lews shall bo exarcisad exdiusively by the Board of
Directors, its agents, contracinrs or employess, subject anly to appraval by Unit Owmers
when such epproval is specifically required.

Elegtion: Remaoval. Directars of the Agsuclation shall be elecied atthe annual meeting of the
MEmbers in the manner determined by and subjest to tha qualifications sel forth In the
Laws. Dlrectors may be removad and vacancies on the Board of Direttors sha|l be fliled In
the mannes pravided by the By-Laws.

Tarm of Peveloperg Diractars, Tha Developar of the Condominium shall appoit the
mambere of tha firat Board of Diractsrs and their ropiacemmnts who shall hold offics for the
periods descrbed in the By-Laws.

Firet Direciors, The names and addresses of the membars of the first Board of Directors
o shall hold cMce until their successors g@re elocted and have takeh office, 83 provided In
the By-Laws, are as follows:

Namg Address

Anthony DeRosa 9600 N.W, 25 Street,
Panthause
Do), FL 33172

H07000022450 3
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106

na

113

11.4

Zachary 2Zurich 5800 N.W. 25 Sireat,
Penthouse
Daral, FL 33172
Sylvia Bsmstein P.Q. Box 323

Coral Gabley, FL 33114

. A Director shall digchargs his cuties a8 = directar, including any dubies as a
membar of a Commlitee (4 gaod falth with the care an osdinary prudeant person in @ like
pesifion would exercise under simllar oircumgtances; and ina manner reasonably baeved o
be in the best interasts of tha Aseociatian, Unlesa o Director tas tmowledgs conceming a
matter in guestion that makes reliance unwarmanted, & Director, in discharging his duties, may
rely on information, apinions, raports of statemants, including financial s1atements et other
¢ata, if preparad or presanted by one or mora officer or employess of the Association whom
tha Director reaschably believes tobe reasonable and cornpatent in the manners presemtad;
legal counsel, public accauntants or ather parscns s to matiars the Director reasonably
belloves are within the parsona’ professional or sxpent competance; ora Commities of which
the Director I8 not a member IF 4 Director reasonably befieves the Committss merits
eonfidenoas. A Director I5 net fiatle for any aclon taken a6 a direcior, or any Rilure to take
action, if he performad the duties of his office in compllance with the foregning stanciards,

t ARTICLE 11

The Association shall indemnlfy any persen who was or is a party o any
prozeading (othar than an action by, ar In the right of, the Assocfation} by regean of the fact
that ha i= cr was a dirgtor, officer, employea or agent (each, an "Indemnites") of the
Agsociation, agamst liakility incwmed in conneatlon with such preceeding, Including any
eppen] thereof, if ha acted in good falth and in 4 mannar he rezsqnably belleved to be in, or
not opposed i, the best Intareats of the Association and, with raspect to any eriminal action
or procaeding, had no reaannable cause to ballave his conduct was untawfd. The termination
of any proceading by Judgment, order, settiement, or canviction of URON a plea of nolo
contan%ﬁ or ity equivalant shall not, of #aelf, create a prasumption that the person did not
actin good faith and In 9 manher which he reasonably believad o be in, or not apposed to,
the bast interests of the Associafion of, with respeot 1o any ciminal action or procesding, had
rezsonabla canse to believe that his canduct waa untaydul,

Ingemalfieation. The Assasiation shall indemnaify any pareon, who was or is a party o any
proceading by ar in the right of the Association 1 procuri & judgment in its faver by reason of
tha fact that he i or was a director, offices, employas, of agent of the Assotistion against
expenszes and amaunts paid [n setisment not sxceading, in tha judgment of tha beard of
directors, e estimated axpense of Iigating the proceading to contiusion, aciually ana
reasonably incurred in connection with the defense or satllement of such procsading,
indud}glq any appeal ihereof. Such indemnification shall be autnortzed if such person acied in
pood falth and in @ manner he reasonably bellaved to be in, or ot opposed to, the best
inlerests of fhe Associstion, exsept thal no indemnificafion shall ba made under ihis
subssdtion in reapect of any claim, issua, ar ratter as to whick such person shall have begn
adjudgad to be Bablo uniess, end anly Io the extant thit, the oourt in which such proceeding
was braught, or any ather court of compelent jurisdiction, ahall defermine upon application
that, despite the sdjudication of liabilty aut in view of all roumstances of the eage, such
person is fairly and reasenably enfited to indemnity for such axperses whieh such court shall
cgem proper,

]ﬂm_nh_lﬁ_@,ﬂﬁmﬂm. Yothe axtent thata direcior, officar, employas, or ggont af the
Assog hag bean successhil on the mertis or otherwise In defense of any procasting
refarred to In subzection 11.1 or 11.2, or I dafense of any claim, Issue, or matter therein, he

ghall heﬂi’ndemniﬁnd against expenaes actually and reasonably incurred by him In pannection
therewith.

Bedzrnination of Applicablity, Any indernnifzation undar subsection 11,1 or subsection 11,2,
unieas pursuani to a determinetion by a cou, shall ke made by tha Aszoclation only as
suthorized in tha specific casa upon a determinafion that Indemnification of the direckor,
officar, employee, or agent is propar undar the ¢ircumstances becausa he has met e
applicabla standerd of condust sat forth In subsecon 11,1 of subsection 11.2, Such
determinafion shall be made:

{(8)  Bythe board of directors by @ majority vote of a Guorum consisting of directors whe
wiere not partles to such proceeding;

() If auch a quorum is not obtainabie or, evan if obiainable, by majorlly vole of a
Committen duly designated by the Board of Directors (in which direcions who are
parties may parlicipate) consisting solely of two or mara Direchors not at the Hme
parting to tha praceeding:

HO7000022450 3 ¢
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(e} By indepanden! izgal counse!;

1) selocted by the Board of Directors prascribad In paragraph {a) or the
commitiea prescribed in paragraph (b) ; ar

2) if a ougfum af the Dlrectars sannat be obtalnad for paragraph (8} and the
Commiites canhot be dasignated under paragraph (), salested by majorty
vata of the full Soand of Directars {in whish Directors who are parties may

participata); or
{d) By a majarty 6f tha voting intareats of the members of the Association who waré not
parties (o such proceeding,
Detatrination Regarding Expanses, Eveluation of the reasonablenzss of Axpenses and

authorizalian of Indempifitatian shal be made in the erme mannerea the determination that
indemnifioation ta parmissible. Howaver, W tha determination of permiasibility is mode by
independent kgal counsel, persons specifiad by paragraph 11.4(c)shall evaluate the
reasonablenass ot gxpenses and maty aythcdze indemnification.

3 Expensas Inourred by an officer or director Tn defending a ¢ivil or
criminal maybe paid by the Asaoclalion in advance of the fing! disposltion of such
proceeding upon réceipt of an undestaking by oron bahal of such director or pfflear to repay
such amount if ke is vitimeately found oot fo be entitled 1o Indamnification by tha Agsoctation
pursuant to this section. Expenses Incurred by other employees and agents may be paid in
advance upon such tetma or eanditions that the Board of Diractors deems appropriate.

N slons. The indemnification end adwancarmant of expenses

ursuant bo tis section ana not exclusive, and the Associalion may make any other ar further
ﬁ'ldermiﬁcaibn or advancernent of expenses of any of is directars, officers, amployees, ar
agents, under any tylaw, agreement, vota of sharzhokders or dislnterestod directors, or
otferwise, both as to action 1n his afficial capacity and as ta aclion In angther aapacity while
helding such office. Howgver, indsmnlfication or advancament of nsex shall nol be
macle to or on behatf of any diractnr, offizer, employse, or egent If a judgment or other final
adjudication establishas Ikat his Betions, or omissions i act, were material io the cause of
uction $0 adjudieated and constitute: .

{8 Avislalion of {ho edminal low, unlass the direcior, officer, smpioyea, or egent had
reasonabla eguse to balieve his conduct was lewful ar had ho reasanahia cause to
befiave his tontuct was unlawiul,

{(6) A ftransagtion from which the director, officer, employes, of agent derived an
improper persenal benefi; o

(©) WIIT! misconduct or a ¢onbelous disregard for the bestInterasts of the Assesintion
in a precesding by or in the right of the Association to procurs a Judgment In Iis faver
or In d proceeding by or in the right of the members of the Association.

j Indemnification 2nd edvancement of expenses ge provitiad in this saction
shall continue as, unless stharwise providad when authorized or retified, {0 a person who has
ceasad to be a director, officer, gmployes, oragent and shall inure to tha benefit of the helra,
exeoulors, and administrators of such & person, unless olherwise provided when authordzed
or ratifizd,

Applicalion to Coyrt Notwithstanding the fallure of a Associetian to Bravide Indemniftestion,
end daapiie any conirary determination of the Board or of the mambers in the specific cass, a
directar, officar, employee, oragent of the Asseciation whe (2 af was & pafty loa procesding
may apply for indemnification or advancement of expanaes, or both, to tha court condurting
the propaeding, to the dircuit gourt, ar ta anather court of campatant junsdiciion. On mesiptof
an application, the court, after giving sny notice that i conslders hecapsary, may order
indemnification and advancement of expensas, including evnenees incured in seeking court
ordered ndemnification or advancement of expenses, If il determines that

@ The director, officer, amployee, or agent iz eniitied to mandaiory ndemnification
under subsaction 11.3, in which caze the count shall also order the Association 1o
pay the director raasonable expensws incurrgd In obtalning court ordered
indamnification or advancement of expenses;

{5) The directer, offitsr, empityee, or agent i3 enttied to indemnification or
advancement of axpanses, or both, by virlue of he axeroiag by the Agsociation of its
power pursuant to subsaction 11.7; or

{e) ‘The director, olfker, émployee, or agent (s falrly and reasonably entlled to

Indemnification or advancament of expenses, or both, in view of all the relevant

cireumstances, regandiess of whether such person med the standard of conduct sst

forth in subsection 11.1, subsection 11.2, or subsaetion 11.7. uniess (a) a courtaf

competent jurisdlstion detenmines, after 2l vailable appeals have been exhausted
E
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or not pursitad by the prapesed indammitae, that ha did nol 2ot in good falth or seted
in & mannar he reasonably believed to ba notin, of oppasged to, the bostinterast of
the Associkation, and, with respect to any criminal action or proceeding, that he had
reascnable cauge to balisve s conduct was unlewAul, ang (B} sueh toun further
apacifically detarmings that Indemniioation sholid be denied. Tha rminathon of any
prooeading by judgment, order, aattlernent, corwletion or upon & plea of nolo
tantandere of its aquivalant shalinol, of isell, craate s presumption that the panson
did niot acl Iy goad faith or did act in @ manner which he resgonably bellaved ta be
nct In, or apposed to, the best interest of the Assaciation, and, with respect to any
ciminal action or proceeding, that he had reasonable  cause to believe that his
conduct was unlawiul,

4140 Definjlions, For purposes of this Anicle, the term “axpenses” shall be deemed ta include

1.4

atlorays' feas, Including thase far any sppaals; the tarm “lighility" shell badeemed i include
abiigations to pay a judgment. eetlemant, penglly, fing, and expenses actuslly and
reasonably incurred with réspect o a pracseding; the term “proceeding” shall be deemed to
include any threatened, panding, or compleled action, sul, o other fype &f proteeding,
whethar eivil, eiminal, adminletralive or investigative, and whether farme! of informal; and the
terrn "agent” shall ba deemed to include a volunteer; te term serving at the request of the
Assoclation shall be deemed 1o incinde any service ag a director, officar, employee or agent
of the Association that imposes duties on auch persons.

Amendment,  Anything to the conbrry hergin nolwithstanding, no amandment io tha
pravisions of this Article shzll be spplicable as to any pardy efiglhla for indemnification
hereunder who has nat given hig prior written consenl ko such amendment.

ARTICLE 13
BY-LAWS

The firat By.Laws of tha Assogiation ehal be adopted by the Board of Directors end may be aftared,
amended or reseinded in the manner provided In the By-Laws and the Declaraiion.

r o ARTH 13
-AMEND

Amendments to these Aricles shall be mopbsad and adopted in the following manner.

13.2

13.3

13.4

13.5

Adgption. Amendments shail ba propesad and adaptad in the manner provides In Chapter
$17. Fiotida S\atutss and in the Act {the tatier 1o contml aver the former to tha extent
provided forin he Act). )

Limitation. No amendment shall make any changes in the qualfications for membership, nor
in the viting rights ot praperty tighis of members, ner any changes inBactions 5.3, 5.4 or 8.6
orthe Aricle enlitted "Powers”, without the approvel In writing of all members and the joindes
of all recond owners of martgages upon Unlis. No emendment shall be made that Is in
confliet with the Al the Declaration er the Bg:aws. not ghall any amendment make any
changes which would In any way affect any of the rights, privileges, powers ar, apiions hereln
provided In favor of of reserved to the Developer and/or Institubonal First Mortgagaes, unless
e Developer antfor the Institutional First Mortgageas, as applicekle, shall join in the
execution of the emendment No amendment to this naragraph 13.3 shall be o &,

Developer Amendmeants. Te the extent lawful, the Daveloper may amend these Articlas
caneistent with the provisions of tha Declaration allowing cartaln amendments to be efistied
by the Developer alona. '

Recording. A vapy of each amendment shak be filed with the Secrotary of State pursuant o
the provigions of applicabla Florida law, and @ copy cartifiod by e Secretary of Stats shall be
recorded In tha public recorda of Miam!-Dade Cotinty, Flarida with an identification pnhe first
page thereaf of the boeak and page of sald public reconds whers the Daclaration was recondsd
whipgh contains, 25 an exhiblt, tha initial recerding of thesa Artinies.

HQ7000022450 3
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ARTICLE 14
IMA GIGTERED
DDRESS AN
. The initial registered offica of this comoration shall be st One Blssayne Tower, Suite 2400, 2 South
Biscayne Boulewvard, Mtari, Flarids 3313¢, tha privilege of having Us office and branch oifices at other
places within ar without the Stata of Florlda. The Initial regletered agent at that addrass shafl be Hareld L,

Lewls, Eaq.
INWITNESS WHEREOF, the Incorporater has ameg hi

BN

the day and year setfortn below,

DATED THIS 24™ DAY OF January, 2007

STATE OF FLORIDA )

COUNTY OF MIAMILDADE )

1| HEREBY CERTIFY that an this 24™ day of Jaruary, 2007, serscnaly eppeared before me, &n
officer duly sutharized 1o adminisker oaths and take acknowledgments, HARDLD L. LEWIS, toma known o
ke the individual deecribed In and who exoouted the alng inslrument as Incorporator to the Articies of
incorparstion of MARLIN ROAD TRADE CENTER NDOMINIUM ASSOCIATION, INC,, a Florkda
comoration not for profit, and he acknowiedged 1o and before me that he sigred and executed such

inglrument for the uses and purposas theveln siated,

IN WITNEBS WHEREOF, | hava hraraunda st tay hand and affixed my official eeal in the county and
statm last aforesaid, the day and year Iastabove wnt!en

My Cemmigslon Explres: B J_@fq ,C}-f(:}
" ' NOTaRYFUBf& Wgﬂ]’ﬁ

.ACQEEI&ECE B‘! REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SEFNICE OF PROCESS FOR THE ABOVE STATED NON-
PROFIT CORPORATION, AT THE PLACE DESIGNATED N ARTICLE 8 OF THEBE ARTIGLES OF
INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO ACT IN THIS CAPAGITY, AND FURTHER
ABREES TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

COMPLETE DISCHARGE OF HIS DUTIES.
DATED THIS 24™ DAY OF JANUARY, 2007,
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