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ARTICLES OF INCORPORATION
OF
SWAINE & ASSOCIATES, INC.

The undersigned Incorparator hereby flles these Articies of Incorparation in order to form a
corporation under the laws of the State of Florida,

ARTICLE |
NAME AND PRINCIPAL OFFICE

- The name of this Corporation shall be SWAINE & ASSOCIATES, INC. The
principal place of business and mailing address of this Corparation shall be 120 East Main Street,
Suite A. Pensacola, Florida 32502. . .

ARTICLE It
NATURE OF BUSINESS
The Corparation shall engage in the real estate brokerage business and may engage in

any other activity or business permitted under the laws of the United States and the State of
Florida.

ARTICLE NI
' STOCK

The autharized capital stock of this Corporation shall consist of 1,000 shares of Common
Stock with a par value of one dollar ($1.00) per share. The stock of the Comporation shall be issued
for such cansideration as may be determined by the Board of Directors but not less than par
value. Shareholders may enter into agreements with the Corporation or with each other to
cantrol or rastrict the transfer of stock and such agreements may take the form of options, rights of
first refusal, buy and ssll agreements or any other lawful form of agreements.

ARTICLE IV
POWERS
This Corporation shall have all the corporate powers enumerated in the Florida Business
Corporation Act.
ARTICLE V
INCORPORATOR

The-name and sirest address of the Incormperator of this Corperation are as follows:
ALAN B. BOOKMAN
30 8. Spring Street
Pensacnta, Florida 32502

ARTICLE V|

This Corporation shall exist perpetually unless dissolved according to law,
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. ARTICLE VIl
ADDRESS OF REGISTERED OFFICE AND REGISTERED AGENT

The street address of the initial Registered Office of this Corporation In the State of Florida
shail be 30 S. Spring Street, Pensacola, Florida 32502. The name of the initial Registered Agent
of the Corporation at the above address shall be ALAN B. BOOKMAN. The Board of Directors
may from time to time change the Registered Office to any other address in the State of Florida or
changa the Registered Agent.

ARTICLE VHI
NUMBER OF DIRECTORS
This Corporation shall have at least one (1) director, The number of directors may be
increased or dacreased from time to time in accordance with the By-Laws adopted by the
sharehoiders,

|

| ARTICLE IX

: INITIAL BOARD OF DIRECTORS ‘
The Initial Board of Directors shall consist of at least one person. The name and street

address of the each member of the initial Board of Directars of this Corporation who shall hald

offlce untif the first annual meeting of the sharaholders, and thereafter until any successors are

elected are as follows:

Namsa Address

NEAL B. NASH 120 East Main Street, Suite A
Pensacula, Florida 32502

ARTICLE X
OFFICERS
The Corporation shall have a8 Prasident, a Secretary and a Treasurer and may have
additional and assistant officers including, without limftation thereto, enes or more Vice Presidents,
Aselstant Secretaries and Assistant Treasturers. A person may hold more than one office. The
narmes and addresses of the initial officers are as follows:

Name/Office Address

NEAL B. NASH President/Treasurer/Secratary 120 East Main Street, Sulte A
Pensacola, Florida 32502

ARTICLE Xy
TRANSACTIONS IN WHICH DIRECTORS
OR OFFICERS ARE INTERESTED
(a) No contract of other tranagction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporatlon, firm, or entity in which
one or more of the Carporation's directors or officers are diractors or officers, or have a financlal
interest, shall be void or voidabla solely bacause of such relatianahip or interest, or solely because
such diractor or directors or officer or officers is present al or participates in the meeting of the
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Board of Directors or a committas thereof which autharizes, approves or ratifies such contract or
transactian, or solely because his or their votes are counted for such purpose, if:

)] The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which autharizes, approves or ratifies the contract or transaction by
a vote or consent sufficient for the purpose without counting the votes or consents of such
interested director or directors; or

(2} The fact of such relationship or interest is disclosed or known to the
shareholders entitled to vote thereon, and they autherize, approve, or ratify such contract or
transaction by vote or written consent; or

(3) The contract or transaction is fair and reasonable as to the Corporation at
the time it is authorized by the Board of Directors, a committee thereof, or the shareholders.

[{s)] Common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee thereof which authorizes,
approves, or ratifies such contract or transaction.

ARTICLE XH
INDEMNIFICATION OF DIRECTORS AND OFFICERS
(a) The Corporation hereby indemnifies any director or officer made a party or
threatened to be made a party to any threatened, pending or completed action, suit or proceeding:

)] Whether civil, criminal, administrative, or investigative, other than an action,
sult or proceeding by or in the right of the Corparation to procure a judgment in its favor, brought to
impose a liability or penalty on such person for an act alleged to have been committed by such
parson in his capacity as director, officer, employee or agent of the Corporation or in his capacity
as director, officer, employes or agent of any other corporation, partnership, joint venture, trust or
other enterprise which he served at the request of the Corporation, against judaments, fines,
amounts paid in settiement and expenses, including attorneys' fees, actually and reasonably
incurred as a result of such action, suit or proceeding or any appeal thereof, if such person acted
in good faith in the reasonable belief that such action was in or not opposed to the best interests of
the Coarporation, and in criminal actions or proceedings, without reasonable ground for balief that

\ such action was unlawful. The termination of any such action, suit or proceeding by judgment,
order, settlement, conviction or upon a plea of nolo contendera or its equivalent shall not in itself
create a presumption that any such director or officer did not act in good faith in the reasonable
belief that such action was in or not opposed to the bast interests of the Corporation or that he had
reasonable grounds for belief that such action was unlawful.

(2) By or in the right of the Corporation to procure a judament in its favor by
reason of slch person's being or having been a directar, officer, employee, or agent of the
Corporation, or by reason of such person's serving or having served at the request of the
Corporation as a director, officer, emplayee or agent of any other corporation, partnership, joint
venture, trust or other enterprise, against any expenses, including attomeys' fees, actualiy and
reasonably incurred by him In connection with the defense or settlament of such action or suit,
including any appeal thereof, if such persan actad in good faith in the reasonable belief that such
action was in or not opposad to the best interasts of the Corporation, except that such person shall
not be entitled to indemnification in reiation to matters as to which such person has been adjudged
to have besn guiity of gross negligence or willful misconduct in the performance of his duties to the
Carporation.

) Any indemnification under Paragraph (a) shall ke made by the Carporation only as
authorized in the specific case upon a determinatlon that amounts for which a director or officer
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_seaks indemnification were properly incurred and that such director or officer acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best interests of the
Corporation, and that, with respect to any criminal action or proceeding, he had no reasonable
ground for belief that such action was unlawful. Such determination shall be made either (1) by the
Board of Directors by a majority vote of a quorum ceneisting of directors who were not parties to
such action, suit or proceeding, or if a quorum of disinterested directors so directs, by indepsndent
legal counse] in a written opinion; or (2) if such guerum is not obtainable by the sharaholders by a
majority vote of a quorum consisting of sharsholders who were not parties to such action, suit or
proceeding; or (3) if such quorum Is not obtainable by either the Board of Directors or
shareholders, by independent legal counset in a writtan opinion. In'the event such determination
iz made by indepandent legal counsel, the written opinion of counasl shall be submitted to the
Board of Directors and be incorporated into the minutes pricr to the indemnification.

(€) The Cormporation shall be entitied to assume the defense of any person seeking
indemnification pursuant to the provisions of Subparagraph (a){l) above upon a preliminary
determination by the Board of Directors that such parson has met the applicable standards of
conduct et forth in Subparagraph (a)(l) above, and upon receipt of an undertaking by such person
to repay all amounts expended by the Corporation in such defense, unless it shall ultimately be
determinad that such person is entitled to be indemnifled by the Corporation as authorized in this
paragraph. If the Corporation elects to assume the defense, such defense shall be conducted by
counsel chosen by it and not objected to in writing for valid reasons by such person. In the event
that the Corporation electe to assume the defense of any such person and retain such counsel,
such person shall bear the fees and expenses of any additional counsel retained by him, unless
there are conflicting Interests as between the Corporation and auch person, or conflicting interests
between or among such person and other parties represented in the same action, suit or
praceeding by such counsel retained by the Corporation, that are, for valid reasons, objected to in
writing by such pereon, In which caee the reascnable expanses of such additional representation
shall be within tha scops of the indemnification intended if such person is ultimately determined to
be entitled thereto as authorized in this Paragraph.

(d) The foregoing rights of indemnification shall not be deemed to limit in any way the
power of the Corporation to indemnify under any appiicable law.

ARTICLE Xill
F NFORMATION
The Corporatian shall not be required to prepare and provide a balance sheet and a profit
and loss statement to its shareholders, nor shall the Corparation be required to file a balance
sheet or profit and loss statement in its registered office. This provision shall ba deemad to have
been ratified by the sharehalders each year hereafter unless a resolution to the contrary has been
adopted by the sharsholders,

ARTICLE Xiv
These Articles of Iﬁcorporation may ba amendsad in any manner now or hereafter provided

for by law and all rights conferred upon shareholders hereunder are granted subject to this
reservation.
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IN WITNESS WHEREOF, the undersigned, being the original subscribing Incorparator to
the foreg inl/g Articles of Incorporation, has executed these Articles of Incorporation thi 7 _day
of

flpde , 2013.
% [ D

Al B. BOOKMAN \\

STATE OF FLORIDA

COUNTY OF éﬂg ﬁangﬂ

| HEREBY CERTIFY that on this day personally appeared before ma, the undersigned
authority, ALAN B. BOOKMAN , to me well known and known to me to be the person who
executed the foregoing instrument and acknowladged before me that he executed the same freely
and voluntarily for the uses and purpoges therein set forth and exprassed.

IN WITNESS WHEREQF, | have hereunto set my hand and official seal on this ﬁfd’f

day of {ners , 2013.
d 3 LYDIA BRACKETT 2
N et (L ol
My Comm, Expires Aug 17, 2018 - ANV
Vras®  Commission No. EE 209815 Not:/Phblic
CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICE
In compliance with Florida Statutes, Sections 48.091 and €07.0501, the following is
submitted:
SWAIN & ASSOCIATES, Inc. desiring to organize as a corporation under the laws of the
State of Florida, has designated 30 S. Spring Street, Pengacola, Florida 32502, as its (nitial
registered office and has named ALAN B. BOOKMAN address, as its initial

Registered Agent.
Al ; AN, Incorporator
Date: aQ/ , 3

Having been named Registered Agent and tp sccept service of process for the
above-stated corporation at the place designated in this certificate, the undersigned hereby
accepts said appointment and agrees to act in this capacity. The undersigned further agrees to
comply with the provisions of all statutes relating to the proper and complete performance of his

duties and is familiar with and accepts the obligaﬁwmd Agent.

LAN B. BOOKMAN T
Reqlst Agent
Date: Eﬁ‘:m/ 2/ , 2013
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