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The undersignad, for the purpase of forming a corporation under the Florida

Genseral Corporation Act, do hereby adopt the following Articles of ncorporation;

ARTICLE | NAME
The name of the corporation Is BOCA PROPERTIES & DEVELOPMENT, INC.
ARTICLE §]. TERM OF EXISTENCE

The duretion of the corporation is perpstyal.
ARTICLE {iL COMMENCEMENT OF BUSINESS
The date and fima of the commeancemant of corporate existence will be upon filing

of the Articles of Incorporstion with the Secretary of State of Florida.

ARTICLE IV, NATURE OF BUSINESS

The genera! purposes far which the corporafion iz arganized are:

1. To take, buy, exchange, lease, or ctherwise acaulire real property and any
intarest arright in real property, and to held, own, operate, control, maintain, manage, and
develop such properly and interests In any manner thel may be necessary, useful, or
advantageous for the purposes of this corporation.

2. To taks, purchase, or otherwise acquire, and to won anhd hold such persanal
property, chattels, chatisls real, rights, easements, privilages, choses in action, notes,

bonds, mortgages, and securities az may lewlully be acquired and held by corporations
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under the taws of Florida.

3. To sell, assign, convay, exchange, isase, and ot'hem;ise deal in and dispose
of such real and personat property, lands, buldings, chattels, chaftels real, rights,
easements, privileges, chuses in aciion, notes, bonds, mortgages, and securities as may
lawfully be acquired, held, or disposed of by the corporation umdar fhe laws of Florida.

4. To =ell assign, convey, exchange, leass, and otherwiss deal In and dispose
of such real and personal property, lands, buildings, .chatteis. chattels res!, rights
easements, privileges, choses in action, notes, bonds, mortgages, and gecurities as may
lawfiily be acquired, held, or disposed of by the corporation under the laws of Floride,

5. To fransact any other lawful business for which corperations may be
incorporated under the Fiorida General Comporation At or engage in anty other frads or
business which can In the opinion of the Beard ¢f Directors of the sorporation, be
gdvantagecusly carfied on in connection with ar auxiiiary o the foregoing business.

8. To conduct businéss in, have one or move cifices, and buy, hold, morigage,
sell, corvey, lease or ctherwise dispose of real and personal proparty, inciuding
franchises, patents, copy rights, frademarks and ficenses, in the State of Florida and in
other States and countries, .

7. To contract debis ahd.borrow money, issue and sell or plsdge bands,
debeantures, notes and other avidences of indebtedness, and execute such mortgages,
transfers of corporate property, or other instrumentis to sasure the payment of corporaie
indebtedness as required.

B. To purchass the corporate assats of any oiher corporation and 1o engags in

same, or other charactar of business.

HOK0DO0O09741% 3
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8. To guarantee, endorss, purchase, hold, sell, transfer morigage, pledgs or
ofherwise acguire or c}ispc:sa of the shares of capital stock of, or any bonds, securitias or
other svidences of Indebtedness created by any other carparation of the State of Florida
arany other state or government, and while owner of such stock to exercise ail thé rights,
powars and privilegas of ownership, including the right to vote such stoclke

The total number of shares of capital stock which the corporsgion shall be
siuthorized o issue Is fwenty thousand (20,000) shares. Such shares shall be of a single
class of common steck and shall have no nominal or par vaiue,

ARTICLE VI, PREEMPTIVE RIGHTS

Each stockholder of the sorporation shall have the right {0 purchase, subscribe for,
or receive a right or rights {o purc:hasa or subscribe for, for equivalent values, & pro rats
portion of;

1. Any stock of any class that the corporation may 8sue or sel, whether or not
exchangeable for any stock of the Corporation of any class or classes, and whather or not
of unissued shares authorized by the arficles of incorporation as originally filed or by any
amendment thereof &r out of shares of siock of the corporgtion acguired by it after the
issuance thereof, and whether issued for cash, labor done, personal property, or reat
praperty or ieases thareaf) or ‘

2. Any obligafion that ihe corporation may issue or sell which is converlible into
axchangeable for any stc;ck of the sorporation of any ¢lass or classes, or to which le

affached or pertinent any warsanty of warrants or other instrumsnt or instruments

£0£00009741
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conferring on the holder the right o subscribe for or purchase from the corporation sny
shares of its stock of any class or classes.

The corporation is authorized to issue only one class of siock, and ali issued sfock
shislt be heid of record by not mare than seventy five (75) persons.  Stock will ba msusar
and transferred only to: 1) A natural person, or 2) Estates. In addition, ho siock shiali be
Issued or transferred to a norn-resident alien.

ARTICLEVIL ~ CAPITALIZATION .
The amount of capital with which the corporation will begin to practice and engage

in business shall not be jess than $500.00.

ARTICLE IX, | 1 QQKHQLQER‘Q RIGHTS - RET gEMFNATIQN O

TION FOR iCH
The stockholders shall have fhe right to determine in avery instance the
consideration for which the shares of the carporation shall be issuad, which amount shall

not be less than the stated par value per share.

ARTICLE X ’ = . N QF PO 10
oF MD, AN PEAL BY-LAWS .

The power to malke, aiter, amend, and repeal the By-laws of the corporation shalt
be reserveact o the stackholdars of the corporation.

ARTICLE X1, DIRECTORS
The corporation shall be governed by Florida Statues, Chapter 807 enditied "Florida

General Corporation Act”. The business of the corparation shall be managed by & board

of directors consisting of one (1) director initially, end by not mere than five (8). Thename

aehéeccq7419 E
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and address of the person who shali servies as the membar of the Inltial board of directors

are;
NAME ADQRESS
DENNIS J. MILLER 1158 Bayshore Drive
Englewood, FL 234223
VWARREN 8. WORTHINGTON 872 Duguesne Road
Venice, FL 34203
ARTICLE XM REMOVAL BY STOOKHOLDERS

The stockholders shall have the right at any reguler mesting, or at é;ty special
mesting called for such purpose, to removs any director of the corporation with or without

calse,

ARTICLE XHL P

"Tha initial street address of the corporation's pringipal office is: )

1155 Bayshors Drive, Englewoond, FL 34223

11
The rame and address of the initial registeras agent is:
NAME ADDRESS
ROBERT A, DICKINSON 480 SOUTH INDIANA AVENUE

ENGLEWQOOD, FL 34223
ARTICLE XV, INCORPORATORS

The name and address of aach person signing these Articles of Inhcorporation as

Incomperator and Subscriber thereto ara:

NAME _ ADDRESS
DENNIS J. MILLER 11585 Bayshote Drive

Englowood, FL 34223

WARREN S. WORTHINGTON 872 Duguesne Road
Veanice, FL 34283

BOA000097419 3
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ARTICLE XV, INDEMNIFICATION

A The corporation shall indemnify any person who was or is 2 parly or is
threatened o be made a party {0 ahy threatened, psnding or complated action, sult, or
preceeding, whether civil or criminal, administrative or investigative, by reason of the fact
that he or she Is or was an officer, emploves, or agent of the corporation, or is or was .
serving at the raquest of the comoration as an officer, employse or agent of another
corporation, partnership, joint venture, trust, or other enterprise, agsinst expensas
{including sttoreys' fees) judgments, fines, and amounts paid in seﬁierr;ent, getually and
reasonably incurred by him or her in connection with such action, suit, or procaeding,
including any appaal thereof, if he or she acted in good faith or in a manner he reasonably
believed was unlawful. However, with respect to an aciion by or in the right of the
corporation to procure a judgment in ifs favor, no indemnification shall ba made in respect
of gny claim, Issue, or matter a5 io which such parson is adjudged liabie for neghgence or
raisconduct in the performance of hig duty to the corporation uniess, and only to i;he extent
that, the oourt in which such action or suit was brought determines, on applicalion, that
despite the adjudication of lability, such person is feirly and reasonably entitled 1o
indemnity in view of all tha circumstences of the case. Any indemnification hereundey shall
he made anly on a detarmination by a majority of stockholders, thet indemnification is
proper in the particufar circumstances because the party 10 be indernified has met the
applicable standard of conduct, Daterminetion of any aciion, sui, or procesding by
ludgment order, settlement, conviction, or oh a plea of nole contendere or s equivalent,

shall not, of tiself, create a presumption that the party did not meet the applicable standard

§Q&000097419 3
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of conduct. Indemnification hersunder may be paid by the corporation in advancs of the
final disposition of any action, suft, or proceedirg, on a praliminary determination that the
officar, employes, or agent met the applicable standard of conduct and on racelnt of an
undertaking by or on bahaif of the officer, amplayes, or agent and repay such amount,
unjess it is ulfimately determinad that he is entitled to be indemnifiad b} the corporation
as authorized in thig section.

| B. The norporation shail also indemnify any officer, employes, oragentwhobas
baen successiul, ori the meriis or otherwise, in defanse of any action, suit, or proceading,
or in defanse of any claim, lssue, or matter therein, against sl axpenses. ncluding
attomeys' fees, actually and reasonably incurred by him In connection therewith, without
the necsssity of gn independent determination that such offingr, smployes or agent met
ary approptiate standard of corduct.

C.  Theirdemnification provided for hersin ghall continue as tc?; ary person who
ka2 ceased {o be an officer, employees, or agent, and shal} insure to the beneft of the
helrs, executers, and administrators of such person.

D, {n addition to the indemniication provided for herein, the corporation shall
have power (0 make any other or further indemnification, except an indemnrﬁcai_ion against
gross negligence or wiltful misconduct under any resolution or agreement duly adopted by
u megjority of disinterested sfockholders.

E i any expenses or other ams_:unts are paid by way of indemnificalion,
otherwise than by court ordar or action by the stockheiders, the cerporation shaill, notlater

than the time of defivery to the stockholders of writtert notice of the nexrannual meeting,

1000009741 3
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uriless such mesting is held within three (3) ménths from the date of such payment, and,
in any avant, within {ifteen {15) manths from the date of sut":h payment, deliver by mail to
each stockholder of record at the time entitled to voie for the election of directors, a
statement speciying the persons paid, the amount paid, and the nature and status af the
time of such payment of the litigation or treatened litigetion.

ARTUCLEXVIL  DIRECTORS - INSURANCE AGAINST PROFESSIONAL LIABILITY

The corporation shail have power to purchase end maintain insurance on behalf of
ary perscn who is or was & director, officer, emploves or agent of the oc;'poraﬁcn, orwho
{s or was sarving at the requast of thé corporation as a director, officer, employee or agent
of another corporation, parinership, foint ventwre, trust or other enterprises, against any
[iability assearted ageinst him and incurred by him in any such capacity, orarising out of His
status &s such, whether or not the corporation would have authority fo indemnify him
aganst such (ability under the provisions of these Articles, or under law.

ARTICLE XVl  ALIENATION OF SHARES - RESTRICTIONS

A No shareholder of this corporation may seil or transfer his share of stock in

ihis corporation excapt fo another individual who s eligible {o be a shareholder of such

corporation.

B. No shareholder shall transfer or encumber his shares of caphtal stock of the
corporation o any person, firm or corporation without the consent of the other
sharehoiders unless shareholder desiring fo make the transfer or encumbrance shall first
make the offer to sall to the corporation and remaining sharcholders in the manner
prescribed in the Bylaws of this corporation.

ARTICLEXIX.  DISSOLUTION

HO8000097419 3
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The corporation may dissolved atsny time by: {1) Lnanimous written consent of the
sharahelders; or (2) on the affinnmative voie of the ha[@ers of at least fwodthirds of the
quistanding shares of the corporation enfitied {0 vote thereon, On dissolufion, the
corporate proparty and assete shall, after payment of all debts of the corporation, be
distributed to the shereholders pro rata, each sharsholder to pariicipate In the disiribution
i direct proportion to the numbai: of shares held by him.

IN WITNESS WHERECQF, |, the undersigned Incorporetor and Subscriber of this

corporation have executed these Articles of Incorporation at éﬁg fewo@d .

%

SaLgSEB  ounty, Flo kol nthe B day af.Jéé&L 2004,

ER

WARREN 8. WORTHINGTEN

STATE OF FLORIDA
COUNTY OF SARASOTA

| HEREBY GERTIFY that on this day befara me, @ Notary Public duly authorized In
the state and county ebove-named to take acknowledgments, personally appasred,
Cennis 1 Miller to me known to be the individua! described as the Incorporator and
Subscriber, and whe executed the foregoing Articles of Incorporation and who
ackrowladged before me that they subscrived fo these Articles of Incorporation and who
is personally known to me orhas produced ot £ ol as identification,

WTTNESE my hand and official seal in the county and state named above this

&“\ SUZAWNE H. PRENTZE]

h ; BEWRES: Minch 36, 2008
X1 Wouy Diiwrit A, 020,

My Commission Expires:
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STATE OF FLORIDA
COUNTY OF SARASOTA

I HEREBY CERTIFY that on this day bafore me, a Notary Pubiic duly atthorized in
the stele and county above-named o take acknowledgments, personally appeared,
Warren 5. Worthingion fo me known to be the individual destribed as the Incorporator and
Subscriber, and who executed the foregeing Articles of focorporation and who
acknowledged before me that thay substribed fo these Articles of Incorporation and who
is parsanafly known to me or has produced f2uds Logeaog> as idantification.

WITHNEEES my hand and oficial seal in the county and stale named above this

B cayor QEAY 2004,

My Commission Bxplres:

CERTIFICATE DESIGNATING PLACE OF BUSINESE OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED IN COMPLIANCE VyITH SECTION 48.0g1, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITIED:

FIRST, THAT BOCA PROPERTIES & BEVELOPMENT, INC., DESIRING TO ORGANIZE
OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, HAS NAMED ROBERT
A DICKINSON, LOCATED AT 480 SOUTH INDIANA AVENUE, ENGLEWOOD,
SARASOTA COUNTY, FLORIDA, AS (TS AGENT TO ACCEPT SERVICE OR PROCESS

WITHIN FLORIDA,
BOCA PROPERTIE 7’V’ELOFM?NT, ING.,
™ *
By P el i % :
DENR(E 4. MILLER /

Ry { .
WARREN 8. WORTHINGTON
Date: 1 Bo 1

jok000097HET 3
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HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESES FOR THE ABOVE-
STATED CORFPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |

HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY
VWITH THE PROVISIONS OF ALL STATUTES RELAT

TO THE PROPER AND
COMPLETT PERFORMANCE OF MY DUTIES,
e D =
RobertA. Dickinson e —22
T i,
Date: 4]3“{‘9‘&" . o 2
f ¥ .'_-"ﬁ' j:
B2
25 =
S



