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Theundersigned, acting as incorporator of a company pursuant to Chapter 607.0202, Florida
Statutes, adopts the following Articles of Incorporation for Balboz Title Services Company:

ARTICLE I - NAME
The name of this Company shall be:
Balboa Title Services Company

Such name being in conformity with Chapter 607.0401, Florids Stamtes.

ARTICLE 11 - PRINCIPAL QFFICE
The principa) initial place of business of this Company shall be:
8004 N.W, 154" Street No. 372, Miami Lakes, Florida 33016
The initial mailing address of this Company shali be:

8004 N.W. 154" Street No, 372, Miami Lakes, Florida 33016

Docurnent Prepared By: Arnold Rockdord, Esq., Arnold Rockford, Esquire, P.A., 8004 N.W.
154™ Street No, 372, Miami Lakes, F1. 33016, (305) 231-3260, Fac. (305) 231-5261, Fla. Bar # 982695
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ARTICLE I - SHARES

The number of shares of stock that this Company is authorized to have eutstanding at any
one time is;

One Million (1,000,000) shares of no par value voting comunon stack.

Al such shares are of one clags and are shares of Cornmon Stock.

RTI¢ V-1 IS D AG ET ADDRES
The name and address of the initial registercd sgent s:

Armnold Rockford, Esq,

Amold Rockford, Esquire, P.A.
8004 N.W. 154™ Street No. 372
Miami Lakes, Florida 33016
(305) 231-5260 -

This agent, pursuart to Section 48.091, Florida S;gmjga; shall accept service of process
within the state of Florida.

ARTICILEV - INCORPORATOR

The name and street address of the incorporator to these Articles of Incorporation is:

Arold Rockford, Esq,

Axnold Rockford, Esquire, P.A.
8004 N.W. 154% Street Nol. 372
Miami Lakes, Florida 33016

TICL - P OSES

This Company is organized for any and all lawful businesses purposes permitted under its

Articles of Incorporation and for which a company may be incorporated under the Florida Business
Company Act, Chapter 607, Flopida Statutes.
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The Company may also do and transact any and all business as permitted under the laws of
the State of Florida and the United States of America. Without limiting any ofthe purposes, powers
and objects of this Company, it is expressly declared and provided that this Company shall have
power in carrying on its own businesses, or for the purpose of accomplishment of any of the
purposes or attainment of the objects herein-above specified, to make and pesform contracts of any
kind and description and to do any and all other acts and things, and o exercise any and all powers,
without exclusion either as principal, agent or broker, conferred by the Laws of Florida upon
companies, and which a partnership or natural personr could do and exercise, and which now or

hereafter may be authorized by law.
TI Vii-8 LDERS' PREEMPTI T8
TONEW ISSUES OF SHARES

Each share of stock of the Company shall entitle the holder thereofto a preemptive right, for
a period of ninety days, to subscribe for, purchase, or otherwise acqunire any shares of stock of the
same class of the Company or any equity and/or voting shares of stock of any class of the Company
that the Company proposes to issue or any rights or options that the Company proposes to grant for
the purchase of shares of stock of the same elass of the Company or of equity and/er voting shares
of any class of stock of the Company or for the purchase of any shares of stock, bonds, securities,
or obligations of the Company that are convertibleinto oy exchangeable for, or that carry any rights,
to subscribe for, purchase, or otherwise acquire shares of stock of the same ¢lass of the Company
or equity and/or voting shares of stock of any class of the Company, whether now or hereafier
authorized or created, whether having unissued or treasury status, and whether the proposed issue,
refssue, transfer, or grant if for cash, property, or any other lawful consideration; and afier the
expiration of said ninety days, any and all of such shares of stock, rights, options, bonds, securities,
or obligations of the Company may be issued, reissued, transferred, or granted by the Company’s
Board of Directors, as the case may be, to such persops, firms, companies and associations, and foy
such lawful consideration, and on such terms, as the Company’s Board of Directors in its sole
discretion may determine. Asused herein, the terms "equity shares” and "vating shares" shall mesn,
respectively, one class of sharas of stock only that confer nnlimited dividend rights and shares of
stock that confer unlimited voting rights in the election of one or more directors.

ARTICLE VIII- TRANSFER OF SHARES RESTRICTIONS

’f‘he Company shall restrict the transfer or regisiration of transfer of Company shares against
any shareholder or transferee of any shareholder and the restriction’s existence duly noted
conspicuously on the front or back of the Company’s share certificates, as authorized by Chapter

Pack 3 o §

B1-rB"d .
o= AE] B1:£T LOBZ-Z@-Nur




Beihas TiNA_Heeviows Comprry's Aricies of ICeorEonkiag

607.0627, Florida Stattes. The secretary of the Company shall endorsc the following legend on
¢ach Company share certificate prior to its delivery to any sharsholder:

"The shares of stock evidenced by this centificale may not be transferred,
pledged, gified, assigned, or encumbered except in accordance with the terms of the
Anticles of Incorporation of Balboa Titie Services Company, a Florida corporation,
a copy of which is on deposit with the President of the Company.”

No sharcholder shall transfer, pledge, assign, gift, or encumber all or any part of her
shareholdiugs in the Company except as provided in this Axticle. This restriction on the transfer or
registration of transfer of shares shall be to maintain the Company’s status because it is dependent
on the number and/or identity of its shareholders, including butnot limited to preserving exemptions
under the Intemal Revenue Service laws as well as the close management relation between the
founders of the Company proper to protect the Company against outside control, in accordance with

Chapter 607.0627, Florida Statutes.

This Article obligates any sharehalder of the Company or said shareholder's executor or othex
legal representative wham is desirous to dispose in any form, including and not limited to whether
by sale, transfer, assignment, gift or bequest, aoy share or fraction of share thereof to first offer to
the Company an opportunity to acquire the restricted shares. Should the Company decline on thiz
right of first refusal herein granted, any shareholder of the Company ox said sharcholder's executor
or other legal representative whom is desirous to dispose in any fony, including and not limited to
whether by sale, transfer, assignment, gift or bequest, any share or fraction of share thereof to first
offer separately, and consesutively to each other shareholder of the Company in order of majority
of shares held by such sharcholder an opportunity to acquire the restricted shares, in accordance with

Chapter 607.0627, Florida Statutes.

A retiring shareholder shall offer said shareholder's shexes to the remaining Company
shareholders in proportion to their respective holdings. If the remaining shareholders do not elect
to buy their shares, any of the other Company sharebolders may do so.

On the death of any shareholder, the Campany has the Srst option 10 buy, and the executor,
administrator, or personaf representative of the shareholder will sell to the Company, 2]l of the shares
owned by the sharehaolder at the ime of said sharehiolder's death at a reasonable book value price
fixed by the Cormnpany’s directors if there is no outside market. The Company shall have the right
10 obtain insurance for the proper assct protection and retirement as herein provided af Company

shares.

The directors may wajve any requirement that shares be offered to the Company
before sals, and a majority sharabolder may vote her sheres to prevent the Company from
making a purchase of shares under this Article, -
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The Company shall have the right to approve the wransfer of the restricted shares, if the
requirement i$ not manifestly unreasonable, in accordance with Chapter 607.0627, Florida Statutes.

The Company, throuph its Board ofDirectors, may require that shares shall not be transferred
until the record holder pays all debis to the Company. The Company shall have a len by contract
according to this Article with the holder of shares indebted to the Company. The right of the
Company to this lien skall be noted on the stock certificate.

Therestriction on the transfer ot registration of trunsfer of Company shares may prohibit the
transfer of the restricted shares to designated persons or classes of persons, if the prohibition is not
manifestly unreasonable, in accordance with Chapter §07.0627, Floxida Statutes,

To insure or partially insure its obligation under thiy Article to purchase from the estate of
a deceased shareholder the shares owned by such shareholder prior to her death, the Company shall
purchase, and shall continue in force by timely payment of premiums, the policies of insurance
covering the lives of each of the shareholders it's Board of Directors so deems adequate to insuare.
In the event any shareholder ceases to bs a shareholder of the Company or reduces her holding of
the shares of the Company, by voluntary transfer or otherwise, the Company shall, as appropriate,
terminate or procure a proportionate reduction in the face arnount of insurance outstanding on the
life.of such shareholder, and in the event any shareholder increases her holding of the shares of the
Company, the Company shall procure and maintain additiopal insurance on the life of such . -
shareholder propartionste to the increase in the holdings of such shareholder. SR

In the event that a shareholder offers for sale chares whether to the Company or another
shareholder under the terms of this Article, the price of such shares shall bs fixed as herein follows.
The shezes shalt be sold/purchased at theit book value determined bry the net equity of the company
at the time. Then an additional fifleen percent (15%) shall be paid above the previously described
value determined. This shall apply only after the Company has been in exisience for more than ope
(1) year and the shareholder has maintained their ownership in the shares for the same period. This
percentage shall increase to twenly percent (20%) after two years providing thut all the previous
conditions deseribed in this parsgraph arc observed or exist. This paragraph's terms are of no
validity in the event of a complete liguidation.

ARTICL, - CONTROL-S A SITION.

"Control shares,” as used in this Article means shares that, except for this Article, would have
voting power with respect to shares of this Company that, when added o all other shares of the
Company owned by a person or in respect to which that person may excreise or direct the exercise
of voting power, would entitle that person, immediately after acquisition of the shares, directly or
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indirectly, alone or as a part of a group, ta exercise or direct the exercise of the voting power of the
Company in the election of directors within any of the following ranges of voting power:

{a) Cre-fifth or more but less than one-third of all voting power.
()  Ome-third or more but less than a majority of all voting powet.
{¢©) A majority or more of all voting power.

"Control-share acquisition,” as used in this Article means the acquisition, directly or
indirectly, by any person of ownership of, or the power to direct the exexcise of voting power with
respect to, 1ssued and outstanding control shares. All shares, the beneficial ownership of which is
acquired within 90 days before or after the date of the acquisition of the beneficial ownership of
shares which result in a control share acquisition, and all ghares the beneficial ownership of which
is acquired pursuant to a plan to make a control-share acquisition shall be dcemed to have been
acquired in the same acquisition.

Control shares acquired in a control-share acquisition shali have the same voting rights as
were accorded the shares before the control-share acquisition only to the extent granted by resolution
approved by the shareholders of this Company. To be approved under this Article, the resolution
mnst be approved by a majority of all the votes entitled to be cast by the outsianding shnres,
excluding all mtcmsted sha.res. '
[P ,

e In the event control shares acqmred in a control-share acquisition are accorded full voting -
rights and the acquiring person has acquired contro) shares with a majority or more of all voting
povwer, all sharebolders of the Company shall have dissenters' rights to receive the fair value of their
ghares.

The Company shall restrjct the transfer or regisn-auon of transfer of Company shares against
any shareholder or transferee of any Company shareholder in accordance with this Article and the
restriction's existence duly noted conspicuously on the front or back of the Company’s share
certificate, as authorized by Chapter 607.0627, Florida Statutes

ARTICLE X - OBLIGATION OF COMPANY AS TO TRANSFER OF SHARES

In no event shall the Company sell, transfer, or otherwise dispose of any of the shares of the
Company, including any shares repurchased by it, fo any person or entity without such person or
entity being automatically bound by all applicable parts of these Articles of Incorporation.
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ARTICLY X1 - POWERTO S _ FOR CORPORATE FIT

The Company shall have the power to provide insurance for its benefit on the life of any of
its directors, officers, or employees, or on the life of any shareholder for the purpose of acquiring at
her death shares of its stook owned by the shareholder or by the spouse, children, estate, its
successors and/or assigns, as their jnterest may appear, of the shareholder.

AR 3 -bU OF COMP.

This Company shall have perpetual duration unless dissolved aceording to law.

TICLE - E CATION QF PERSO

. ~ The Company shall, to the fullest extent permitted by Chapter 607.0850, Florida: Statutes,
as the same may be amended and supplernented, indemnify any and 21l persons whom it shall have

_ power to indemnify under said Chapter from and against any and a1l of the expenses, liabilitics or
‘other matters referred to in or coversd by said section, and the indemnification provided for herein

. -shall not be deemed exclusive of any other rights to which those indemnified may be entitled under
any By-law, agreement, vote af shareholders or disintérested directors orotherwise, both as to action
in her official capacity and as to action in another capacity while holding such office, and shall
continue as o a person wha has ceased to be director, officer, employee, or agent and shall inure to
the benefit of the heirs, executors, and administrators of such a person.

The extent, amount, and eligibility for the indemnification provided herein will be made by
the Board of Directors. Said determinations will be made by a majority vote to a quorum consisting
of directors who were not parties to such action, suit, or proceeding or by the sharcholders by a
majority vote of a quorum consisting of shareholders who were not parties to such action, suit, or
proceeding.

The Company is firther authorized to purchase and maintain insurance for indemnification
of any person as provided herein and to the extent provided under Florida law.
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- EN OF ARTICLES

From time to time any of the provisions of this Articles of Incorporation may be amended,
aliered, or repealed, and other provigions authorized by the laws of the State of Florida at the time
in force may be added or inserted in the manner and at the time prescribed by said laws, and all rights
at any time conferred upon the sharsholders of the Company by this certificate of incorporation are
granted subject to the provisions of this Article.

- ORGAN N EXPENS

The initial shareholders (those obtaining shares up to ane year after the incorporation of this
Company) shall each advance the required funds, in equal shares, to pay for all expenses and legal
fees incurred in organizing this Company, including legal fees for the preparation of the Atticles of
Incorporation, The Company will reimburse the shareholders for these expenses immediately after
the Company comes into existence,

R - L IN GO ONS

. - Ali provisions in these Articles of Incorporation are binding as a contract between the
. ghareholders and the Company, their heirs, legal representatives, suctessors, and assigns, as well as
Parties for which dealings with Compamy may accrue from and be controfled under these Articles.

IN WITNESS HEREOF, ] have executed these Articles of Incorporation, XV in total, for
Balboa Title Services, Company, a Florida corporation, in Miami Lakgs, Miami-Dade County,

Floridz on this day of December, 2006. ' #

Amold Rockfrd, Esq.
Arnold Rockiord, Esquire, P.A.
8004 N.W. 154™ Street No. 372
Miami YLakes, Florida 33016

Puce B oF 9

Bl/68" ' ‘
d N e BE:£T  LOEE-Z0-NHL




87T 'd Lol

HOTOO00OOM \\
Baibea Te Revites Combafy’s Aim of jncomomtion

EPTANCE O GIS D AGENT APPOINTME

The undersigned, having been named to aceept service of process for Balboa Title Services
Company, 2 Flatida cotporation, at the place designated in Article [V herein, hereby accepts such
agency and agrees to comply with the provisions of the Florida Statutes relative to keeping open said

pffice. .
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Amold Rock Esq. TN T
Amcld Rockford, Esquire, P.A. Fr2 o ° =%,

8004 N.W. 154 Strest No. 372 42+
i . The F
Miami Lakes, Florida 33016 ‘76, ()
on
w2

I HERERY CERTIFY (hat on this day before me, a Notary Public duly authorized™m the
State of Florida, County of Miami-Dade, to take acknowledgments, personally appeared , Amold
Rockford, Esq. whom is personally known to me, and whom executed the foregoing Articles of
Incorporation aod the Acceptance of Registered Agent Appointment, and whom acknowledged
before me by oath that he executed these Articles of Incorporation.

SWORN AND SUBSCRIBED bofore me this 297% day of Deceniber, 2006.

I WITNESS my hend and official seal in the County and State above-named ﬁus&i{‘ day
of December, 2006,

-

Publa:, State 'of Rlarida at large
My Commission expires:
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