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ROY J. SOLYISBURG FAIA AND ASSOCIATES, INC,
The undersigned incorporator hereby flise thess Articles of Incorporation efTective 12:00

a37ud

s.m, April 15, 1998 n order to form s corporation under the laws of the Stete of F a0
ARTICLE1, 58 =

Nama g =

o 5

The naeme of this Corporation shall be ROY J, SOLFISBURG FAIA AND ;:;;; !
o=

ARTICLE I, gi‘. wn

Naturs of Businsss =M o

Ihgmlwunofthbudmmdwdﬂﬁumhmmdmhdmbylhil
Corporation are as follows:

) This Co:pauﬂnnhu;uﬂudforﬂnmonofoonducﬂns mhimmnl setvices,
together with transacting any and all lawful business for which corporations may be formed
unde: Chepter 607 of the Florida Statutes,

b) To aoquire by purchase, gift, devise, boquest or otherwise, to manufacture or
construct, to own, use, hold and develop, to disposs of by sals, exchangs or otherwise, to lease,
mnm.phdge.Mmmdumuymdﬂhmdwhhmlwp-mdmofwm
sort and description, services, Boodwill, franchises, inventions, pstents, copyrights, trademarks,
trado names and Jicenses, and interests of xny sort in any such property.

c)  To enrer into and pesform contracts of every sort and description, with any person,
firm, axsocistion, corporation, municipality, county, state, nation ar other body politic, or with
any colony, dependency or agency of sy of the foregoing,

d) To issus, exccute, deliver, endores, buy, ssll, draw, accept and discovat noles,
drafis, lettars of credit, checks and other bills of exchange and other evidences of indsbtadnesy,

o) To bomwmmay,tolendmoneyuﬂqunda-dlt.whhomumhlndmuunu
wmmt.inmhmunuuthcnoudofmmuonmyﬁumﬁmwﬁmodﬂumlnc;w

Jowe 6. Castro, Esquise w3 OO0OOYLY2
Mashon, Sewyer, Tohnatom, Dumrwody & Cole

100 Searh Blacayrs Bovlevard, Eulw 4300

Miaml, Flovida 22131 - FL. Dar Ne: Y4741
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guarantes and act as surcty with respect 10 the debts of any other person, firm, sssociation or
vorporntion for any purposs and with or without consideration; and to socure any direct or
contlngent indebtedness of the Corporation by the execution and delivery of mortgages, pledges,
assignments, trunafers in trust or other nstruments appropriate for encumbering any ot all of the
property of the Corporation, or any Interest therain,

f) To acquire, by purchase, merger or otharwise, all of any part of the goodwill,
rights, property and business of auy person, firm association or vorpoeation; in conncction
therewith to assumc liabilities of any person, firm, association or corpuration, and, in
consideration of any such acquisition, to pay cash, to deliver stock, bonds, other secuities, or
property of any other kind. )

B)  Toissue, execute, deliver, guarantive, endorse, purchase, hold, soll, transfer,
morigage, pledge, assign and otberwise doal in and with shares of capital stock, bonds,
dcbentures, other evidences of indebtedness and say and all other soourities of any description
created, isnsed or delivered by this Corporation or by auy ather corporation, association, person
or {lrm of the State of Florida or of any othor staté or natlon, and, while owner thereof, to
excrcise, to the extent permitted by law, all the rights, powcrs and privileges of ownership
including, without limitation, the right to vote stock or other securities having voting rights.

h) In general, to carry on the business of an architectural services firm, togetber with
any other business, and to have and exercise all of the powers conferved by the laws of the State
of Flotida, and to do any or all of the things hereinbefore set forth as principal, agent, or
otherwise, elther alone or in conjunction with others, in any part of the world.

i) To perform every act necessary or proper for the sccomplishment of the objects
and purposes enumerated or for tha protection and benefit of the Corporation,

)} The objects and purposes specified in the foregoing clavses of this Astiole shall,
untless expressly limited, rot be limited or restricted by reference to, or inference from, any
provision in this oz any other Article of these Articles of Incorporation, shall be regarded as
independent objects and purposes and shall be construsd as powers as well as objects and

purposes.

ARTICLE [11.
Stock

The authorized capital stock of this Corporation shall consist of 100 sharea of Common
Stock with a par value of $.01 per share. The sta¢k of the Corporstion shall be issued for such

PoA=2%-9% 5 1H58 Mershon: Sawyer< DIV OF CORPORATIONI® 4
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wmwwumhdﬂmmwhnmdblmmwhuﬂanmm
Shareholders mymlmmmlhnCWunuwiﬁmhoMmqomlor
nmiotthomdhufuoekndmhmumquhﬂufumofopdm rights of iret
nmuLwyndnuwunrwmwfomofm

ARTICLEIV.
lngoepumator

The name and stroet address of the Incorporstor of this Carporation, is as follows;

Jose E. Castro, P.A.
218 Almeris Avenve
Coral Gublas, Florida 33134

ARTICLEYV.

This Corporation shall exist pexpetually unless dissolved acoording to law,
ARTICLE V1,

Qffice and Ragistered Agent

The address of the principal affios of this Corporation Is 3030 Alwa Road, Mismi Beach,
Florida 33140 mmmmmuaoaonlmmmmm 33140. The
streot address of the initial registered office of this Corporation in the State of Plorida shall be ¢/o
Sherman & Castro, 218 Almeris Avenue, Coral Gables, Florida 33134, The name of the initial
nﬂmnuormmwmummnmmumam.a&. The Board
ofmmmwhmﬁmwﬂmuhnplhepdndpdoﬂumﬁummuma
registered office or registered agent to any other address 1n the State of Florida,

ARTICLE V11,
Numbaer of Diractory

ThlbmimuoftthmponﬁonmubemdbynBoudofDlmmdﬂngof
notfcw;ﬂunom(l).thomctnwnbuwbedmminedﬁomﬁmmume{nmdmwhh
the By-Laws,

Joat T, Coasiro, Baauiry . . O
Monshon, Bawyss, Jolnwton, Durwody & Cols '*L
W0 Bouth Miseay?c Bowerard, Sujte 4500

Miwml, Floridn 33131 - FL. B No: 3T4M1

(308} 3383100
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ARTICLE Vill,

The names and stroct addresses of the rmumbers of tha (nitial Board of Directors of this
Corporstion, who shall hold office until the first annua! meeting of sharsholders, and thareafter
until their sucoessors are elected are as follown:

Roy J. Solfisburg
3030 Alton Road
Miam{ Beach, Florida 33140

ARTICLEIX.
QfTicers

Tha Corporstion shall have a Presldant, s Secretary and a Troasurer and may have
sdditional and assistant officers including, without limitation thereto, & Chairman of the Board of
Directors, one or mote Vice Presidents, Assistant Secretaries and Assistant Treaswrers. A person
may bold more than ons office.

ARTICLEX.
By-Lawa

The Board of Directors shall adopt By-Laws for the Corporstion. The By-Laws may be
amended, altered or repealed by the sharsholders &7 Directors in any manner pesmitted by the
By'm’n .

ARTICLE X1,
Teansactions In Which Directors
Qr Officets Are Interagted

a) No contract or other transaction betwesn the Corporation and one or inors of Its
Mwommum&owmmmmwmﬁm.mmﬁtym
which one or more of the Corporation's Ditectors ot officers are Directors or officers, or have a
finapcial interest, shall he void or voldable solely bocause of such relationship or Loterest, or
nlﬂymmnhwmrmbhwmwofm.hnmnorp-ﬂdu&hhwﬁuof
the Board of Directors or & committee thereof which suthorizes, spproves or ratifles such
contract or tranaaction, or solely becauee his or their votes are countad for such purpose, if:

Josa B Castya, Esquire B 200N -
Manhon, Sswyer, Jobaton, Dusrwody & Cole

200 South Bisoxyne Boulevard, Saity 4300

Miawl Florsds 33131 - FL. Bar Ma.: 174741

(303) 358-5100
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(1) 'The fsct of auch relationship or interest is disclosed or known o the Board
of Directors or the commltteo which suthorlzes, approves or mtifics the contract or transaction by
& vote or copsent sufficiont for the purpose without counting the votes or consents of such
interested Director or Directors; or

) The fact of such relationship or interest ia disclosed or known o the
thareholders entitled to vote thereon, and they authorize, approve, ot ratify such contract or
transaction by vote or written consent: or

Q) The contract or transaction is falr azxd reasonabls as to the Corporation at
the timc 1 is authorized by the Board of Directors, a committee therwof, or the shareholdars,

b) Common ar interested Directors may be counted in determining the presence of a
quorum at a mocting of the Board of Directors or of a committee thereof which authorizes,
approves, or ratifies such contract or transaction,

ARTICLE XII.
Indemnification of Directors

—ad Offioers

Section 1. Terms used in this Article XI7 shall have the meanings ascribed to them In
Florida Statutes Section 607.0850 or any amended or successor sections of the Florida Statutes,

- Smtion 2. Except as may otherwise be provided herein, the Cnrporation ahall, to the
fullest extent suthorizad or permitted by the Florida Statutes, as the same may be unended or
modifisd from time to time, other than F.§, Section 607.0850(7) or any amended or succeasot
section, indemnify any officer, Director, employee or agent who was or is & party to any
procooding against (u) in the case of any proccoding other than an action by or in the tight of the
Corporation, liability incurred in connection with such proceeding including any appeal thereof,
or(b) inthecauofanyplwndlnabywlnthaﬁahtoﬂh Corporation, expensss and amounts
pald in settlemncat not exceoding, in the judgment of the Board of Directors, the estimated
cxpanse of litigating the proceeding to concluslon; provided, however, that the Corporstion shall
not, under this Section 2 or Sectlon 4, indemnify any officer, Director, employes or agent ifa
judgment, scttlement or other final adjudication establishes that the officar’s, Director’s,
cmployee's or agont's actions or omissions to act (1) conatitute & tortious act relating to such
persan'a actions [n & personal or profrasional capecity ot (ii) (1) were musteriul to the cause of '
action so adjudicated and (2) constitute:

Joua E. Caran, Fagriles WILANAAVLY L
Marstom, Sawyer, Jahneton, Dunwedy & Cols

100 Byuth Biscayne Doulovard, Suiw 4300

Miaral, Florida 1319} . FL, B Na.: 17470)

(308) 338.9100
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{A)  avlolation of the criminal Jaw, uncss the officer, Director,
employee or agant had reasonable cause 1o helieve his or her
conduct was lawful or had no reasonable cause to belleve his of her
conduct was unlawful; or

(B) s transaction from which the officer, Diroctor, employes or agent
derived an improper personal benefit, elther directly or indlrectly;

or

(C)  willlul misconduct or a conscious disregard for tho best lntcrests of
the Corporation in & procoeding by or in the right of the

Corporation 1o procure a judgment in its favor or in a proceeding
by or in the tight of a member.

Section 3. Notwithstanding the failure of the Corporation to provide Indemnification due
1o a fallure to satisfy the conditions of Section 2 of this Article XII and despits any contrary
determipation of the Board of Directors or, if epplicable, the membership of the Corporation, an
officer, Director, employee or agent of the Corporation who [s or was a party to a proceeding
may apply for indemnification advancement of expensas, or both; 10 the court conducting the
proceeding, to the cireult coun, or to any other court of competent jurlsdiction. On receipt of aa
application, such court, after any notice that it conaiders beceasary, may order indemnification
and sdvanoement of expenses, including expenses incurred in seaking court-ordered
indemnification or advancement of expenses, if the court determines that:

(8)  the officer, Director, employee or agent is entitled to
indemnification pursuant to F.S. Section 607.0850 or any amended
oT succensor section, in which case the court shall nlso order the
Corporation to pay such peraon reasonable expenses incurred in
obtaining court-ordered Indemnification or advancement of

expenses; or

(b)  theofficer, Director, employee or agent is entitlod w
indemnification or advancement of expenscs, or both, by virtue of
the Corporation’s exercise of its authority pursuant to Section 4.

It is the exprcas intetition and desire of the Corporation to avoid any obligation to indemnify or
sdvance expenses to any officer, Director, employee or agent if (i) the officer, Director,
employee or agent is oot entitled to mandatory indemnification pursuant to Section 3(a) of this
Article XII or (li) the Cotporation has not otherwise agreed 1o lodemnify or advance expenses to

Jome £. Cosr, Esquive 199 LE00Y 6 Y 1

- Micrshon, Eawyer, Johnatn, Dunwody & Cole

200 3oueh Blacayne Bonicvard, Suks 4500
Miuml, Floride 33131 - FL. Bar No.: 374741
(303) 358.3100
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such officer, Director, employec or agent pursuant to Section 3(b). The Corporation does not
recognize and will not permit any officer's, Directors, employeo's or agent's application for
indemnification or advancement of experues, ot bath, to any court if the application ls not based
in its entirety on a clalm that the officer, Director, employee or agent Is entitled to mandatory
indemnification or sdvancement of expenses, or both, or that the officer, Director, employce or
agent ix entitled to indemnification or advancement of expanaes, or both, by virtup of the
Comoration's excroiso of ity authority pumusnt to Section 4 of this Article X1,

Section 4. Svotion 2 shall not be construed to mean that indemnification by the
Corporation pursuant to 1.8, Section 607.0850(7) {3 not permitted. Subject nevertheless to the
limitations of Section 2, the Corporttion may, in {ts sole dlscretion, make any other or further
Indemnification or advancement of cxpenses to any officer, Director, employce or agent under
any By-law, agrecment, vote of members, if any, or disinterested Directors, or otherwise, both as
to actlons of such officer, Director, employee or agent in hia or her official capacity and as to
actions in another capacity while holding such office,

Section 5. Any Indemnification under this Article X1I shall be mads by the Corporation
only as authorized in u specific case upon a determination that indemnification of the officar,
Dircctor, employee, or agent ia proper undet the circumsiances because he or she has me? the
applicable standard of conduct set forth in this Articlo XII. Such determinstion shall be made:

(n) By the Board of Directors, by a majority vote of m quorum conaisting of Directors
who were not parties to such procecding:

(b)  M'such a quorum is not obtainabls or, even if obtainable, by majority vote of
committoc duly designated by the Board of Directors (in which designation
Directurs who are parties may participate) congisting solely of two or more
Dircctors not at the time parties to the proceeding;

(c) By independent iegal counsel:

H Selected by the Board of Directors prescribed in Section
5(w) or the committoe preacribed in Section 5(b), or

(i)  Ifa quorum of the Directors cannot be obtained for
purposes of Section 5(a) and the committee cannot be
designated for purposes of Section 5 (b), independent legal
counsel sclected by a majority vote of the full Board of

IWECIHM,M Hﬂquﬂ
Mershon, Sewyer, Joknsioa, Durwudy & Cole

200 Soutk Dlscayne Houlevad, Sulle 4500

Mlem), Flarids 3313 - F1.. Rae Mo 374741

[305) 3589100
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Directors (in which event Directors who are parties may
participate); or

(d) By the shureholders of the Corporation, by a majority votc of 8 quorum consisting
of shareholders who wero at the time aot purties to such proceading, of if no such
quorum s obtalnable, by & majority vots of a quorum of the sharcholders
{ncluding, if applicablo, sharcholders who wers partios to such proceeding as well
uy sharcholders who ware not partles to such procesding.

Section 6, Expenses incurred by an officer or Diroctor In defending a civil or criminal
proceedlug may bo paid by the Corpotation in advance of the final disposition of such
procecding upon receipt of an undertaking by or on behalf of such officer or Director to Tepay
such amount i€ he or ahe Is ultimately found not to be entitled to Indemnification by the
Corporation pursuant 10 this Article X1l Expenscs incurred by an employee or agent may be
paid in advance of the final dispositon of such proceeding upon such terms and condlitions as the
Board of Directors may, from time to timo, deem appropriatc, but which terms will require, at
minimum, tho receipt of an undertaking by or on behalf of nuch employee or agent o repay such
amount if he or she is ultimately found not to be entitled to indemnifioation by the Comporation
pursuant (o this Article XI1.

Section 7. Indemnification and/or advancement of expenses ma provided {n this Article
X1 shall continuc, unless otherwise pruvided, when such indemnification and/or advancement of
expenses is guthotized or ratified, 1o a person who has ceased 1o be an offiver, Director,
employee or agent and shall inure to the benefit of the heirs, executors, and administrators of
such person,

Sestion 8. If any part of this Article XII shial] be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affocted,

Section 9. Nothing in this Article XII is intended nor should it be interpreted to Jimit, in
any way, the immunity from civil liability spplicable to the Corporation's officers end Direclors.

ARTICLE X111,
Ei ial Inf: i

The Corporation shall not be requited to prepare and provide a balance sheet and a profit
and loss statement to its shareholders. Nor shall the corporation be required to file a balance
sheet or profit and loss staterneat in its registered office. This provision shall be deemed to have

Joss E. Catic, Eaquire WIS Te¥ 2.

Marshoa, Swwycer, Johostom, Dugwody & Cole
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been ratifled by tho sharcholders each year hareaficr unless u resolution to the contrary has been
adopted by the sharcholders.

ARTICLE X1V,
Amendinant

These Articles of Incorporation may be amended in any mantet now of herenftor
provided for by law and all rights conferred upon sharebolders heecunder are granted subject to
this rescrvation. ’

IN WITNESS WHEREOF, the undersignad, being the original subscribing incorporator
to9 ;he foregoing Articles of Incorporation, has hereunto set his hand and seal this y of April,
1995,

(SEAL)

. Castro, P.A,, Incorporator

Jose B. Castre, Esquire W A

Mershon, Sewyey, Jobnson, Durwody & Cols %VL
200 South Blsoayne Boulevard, Sulte 4500

Miaml, Floride 33131 » PL. Bar No: 17414}

(308) 338-3100
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CILRTIFICATE DESIGNATING REGISTERED AGENT
AND RRGISTERED OFFICE

In compliance with Florida Stanutes Sections 48.091 and 607.0501, *Yie followlng in

submitted:
ROY J. SOLFISBURG FAIA AND ASSOCIATES, INC, desiring to organize as &

corporation under the laws of the State of Florida, has designated /o Sherman & Castro, 218
Almeria Avenue, Coral Gablos, Florida 33134, us its Initial Pagistored Office und has named

Jose E, Castro, P.A, located at said sddress an its initial Registered Agent.

BY: L
JoR E. Castro, P.A,

Having been named Registered Agent for the above-stated corporation, at the designated
Registered Office, the undarsigned hereby uccepts sald appointment, and agrees to comply with
the provisions of Florida Statutes Section 48,091 relative 1o keeping said office open at

designated times,
0
w
=
B
rna
—
m
E Y
e
w
o
Jose B. Castro, Esqulrs lﬂmqeql'

Morshon, Sawyes, Johaman, Dunwody & Colo
200 South Blacxyns Boulevard, Sute 4500
Miam!, Florids 33131 - FL. Bar No.: 374741
(Y0%) 3903100
10

MIAMUT6724_| DOC




