DOUGLAS L. MIDLAM
ATTORNEY AT LAW
2930 NORTH UNIVERSITY DRIVE

SUITE 24
CORAL SPRINGS, FLORIDA 33065

{305) 753-4841
FAX {305) 341-003
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Re: Artiolea of Incorporation
THE HERBERT ALDEN PROFESSIONAL CORP.

Dear Sirs or Madam:

Enclored herewith please find the original

the Articlea of Incorporation for the
Corporation.

and one copy of
above-captioned

Alro enclored iR a cheak in the amount of $122.50 for filing
feen, denmignation of a registered agent and return of a
certified copy of the Articles of Incorporation.

If you have any queationa, please oall the

undersigned
collect at (305) 753-4641.

Very truly yours, ’7:« 9
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ARTICLR8 OF INCORPORATION

OF

THE UNDERSIGNED aAubroriber to thense Arvrticles of
Incorporation, a natura) ®#peraon, ocompetent to gontract,
hereby formm a covporation for profit under the laws of the
State of Florida; and further does agree to the following
conditions of maid corporation.

ARTICLE I: NAME
The name of this corporation shall be:
THE HERBERT ALDEN PROFESSIONAL CORP.

ARTICLE II: PURPOSE

The general nature of the Businear to be
transacted by thia corporation ia to do all things whigh
natural peraons might or could lawfully do in the preminen
aa follows:

To engage in and carry on any business aactivities
permitted under the laws of the United States and the State
of Florida to include Florida Chapter 607 - Florida Genera)
Corporation Act.

To purchase, lease or otherwimse acquire and hold
lands, buildings and tenementn for the offices and premises
of the corporation, and to lease, mortgage and convey auch
real estate 1in =aAuch manner as may appear for the best
intereats of the corporation.

Sue and be sued and appear and defend in alt
actions and proceedings in ita gorporate name to the aame
extent as a natural person.

Adopt and use a ocommon corporate seal and alter
the panme.

Appeoint such officera and agents as its affairs
shall require and allow them suitable compensation.

Adopt, change, amend and repeal by-lawa, not
inconaistent with law or its certificate of incorporation,
for the exeracise of jts ocorporate powers, the management,
regulation and government of its affairs and property, the
tranafer on its records of its stock or other evidence of
intereat or membership, and the woalling and holding of
meetings of ita mtockholdera.

Make and enter into all contracts necessary and
proper for the conduct of ita business.
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Condust businesn, have one or more offices in, and
buy, hold, mnmortgage, nsell, convey, leare or otherwiae
dirpore of real and peraonal praperty, and buy, hold,
mortgage, rell, convey or otherwisne dispore of franchises in
thir mtate and in any of the nreveral atatean, territorien,
porreanionA and dependenciea of the United Staten, the
Diatriot of Columbia and in foreign ocountriea. Purochase the
corporate armreta of any other corporation and engage in the
rame character of businesrna. Acquire enjoy and utilize and
dirpoRre of patents, copyrights and trademarks and any
Jicenaea or other rights or interests thereunder or therein.

Take, hold, nell and oconvey such property asn may be
neceaaary in order to obtain or secure payment of any
indebtednesa or liability to it.

Guarantee, endorae, purchare, hold, aell,
tranafer, mortgage, pledge or otherwise dispose of the
shares of the capital natock, or any bonda, mecurities of
other evidences of indebtednesr ocreated by any other
corporation of thias atate or any other satate or government;
while owner of auch stock to exercise all the rvrightrs, powers
and privileger of ownership, including the right to vote
Aauch stook. Purchanse, hold, mell and transfer sharea of itsa
own cepital =stock, provided that it sha)l not purchase any
of its own ocapital atook except from the aurplums of assets
over its liabilitier including capital. Shares of ita own
capital Atook owned by the corporation shall not be voted
direotly or indirectly, or gounted aa outatanding for the
purpose of any stockholdera' quorum or wvote.

Do all and everything necessary and proper for the
accomplishment of the objects enumerated in this certificate
of incorporation or necesnary or incidental to the benefit
and protection of the corporation, and to garry on any
lawful burineas necesrary or inoidentsl to the attainment of
the objeota of the corporation, whether or not such business
irn similar in npature to the objectrs enumerated in its
certificate of incorporation or any amendments thereof.

Contract debta and borrow money at such rates of
interest not to exceed the lawful interest rate and upon
such terme as it or ita board of directors may deem
necessary ov expedient and shall authorize or agree upon,

issue and smsell or pledge bonds, debentures, notea and other
evidences of indebtedness, whether secured or unsecured, and
execute such mortgages, or other insrtruments upon or

encumbering its property or credit to secure the payment of
money borrowed or owing by it, as occasion may require and
the board of directors deem expedient.

Lend money to, and use ita oredit to afrfajiat, itm
officers, directors and employees, whenever, in the judgment
of the board of directors, s1ch loan, gnaranty, or
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anpjAatance may rearcnably be expected to benefit the
corporation,

Make giftna for educational, Rcientifio or
charitable purposen.

ARTICLE ITI: CAPITAL STOCK

The maximum number of shares of atook which the
corporation shall have outstanding at any time shall be One
Thourand (1000) shares of common stock of a par value of
$1.00 each. All or any part of the capital atoock may be
paid for either in Jlawful monies of the United Statea of
America, or in other ammetsa tranaferred to the corporation,
at a true valuation as of the time of the exohange for
atock. The consideration to be paid for each mhare shall be
fixed by the board of direoctors.

ARTICLE IV: TERM OF CORPORATE EXISTENCE

Thir ocorporation shall have perpetual exiatence
unlean diAasolved by action of ltaw.

ARTICLE V: ADDRESS

The initiail poRt office addrean of thier
corporation in the State of Florida, County of Broward ia:
2509 N.E. 37th Street, Fort lLauderdale, Florida 33308, or
suoh other places within or without the State of Florida an
the board of directors rhall, by .epproprisate action
hereafter, from time to time determine.

ARTICLE VI

The businesra of this corporation shall be
conducted and managed by its board of directorsm, and such
board of directore shall have one (1) director initially.
The number of directors may be increased or decreased from
time to time in auch manner am may be presoribed by the
By-Laws, but shall never be less than one (1) nor more than
five (5). A majority of the first board of directors named
below shall have the power to approve, adopt and amend the
by-laws of this corporation until their successors are
elected or appointed. Said by-laws shall be maintained at
the primary place of business of the corporation.

The qualifications, time and place of election and
term of office of each director shall be as provided for in
the by-laws of the corporation. A director may be removed
with or without ceuse at any annual or rpecial meeting of
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atcckholders only upen affirmative vote of atockholders of
fifty-one (51) per cent of mtock prement and voting.

The officers of thir corporation may conairt of a
preaident, vice preaident, a recretary and treaaurer, and
such other officers and agents ar may be provided for by the
by-laws of this corporation, who shall be chorsen, serve for
Ruoh term, and have Ruch dutien am may be presoribed by ruch
by-laws,

ARTICLE VII: DIRECTORS

The names and poat office addremsresn of the membera
of the Firvat Board of Directora, who, unleas otherwise
provided by the by-laws of this corporation, shall manage
the corporation for the firAat year of exiatence bpf the
corporation, or until their succersors are elected or
appointed and have qualified, are as follows:

Name Addrers
ELIAS BAEZ, III 2509 N.E. 37th Street

Ft. Lauderdale, Florida 33308

ARTICLE VIII: SUBSCRIBERS

The names and poat office addressea of each of the
AubAcribers to themse Articles of Incorporation arve an
follows;

Name Addrean
ELIAS BAEZ, III 2509 N.E. 37th Street

Ft. lLauderdasle, Florida 33308
ARTICLE IX

Thia corporation shall have full power to carry on and
tranmact each or all of the businesaes enumerated in Article
II of these Articles of Incorporation, and shall have al)
the general and additional powers now and hereafter
conferred upon it by Law,.

ARTICLE X

In the event that the corporation enters jinto
contracts or transactas buriness with one or more of its
directors, or with any firm of which one or more of its
directora are members or employees, or with any other
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corporation or aseociation of which ohe or more of ita
directorna are rhareholdern, directora, officerna ot
employeern, auch contract shal)l not be invalidated or in any
way affected by the facot that sauch direotor or directors
have or may have interents therein which might be adverse to
the interesta of the corporation, even though the wvote of
the director or directoras having such adverre interests
Ahall have been necenrary to obligate the corporation upon
fRuch contract or obligation; PROVIDED, HOWEVER, that in any
Aauch ocare, the faot of such interest ahall be disclosed to
the other directors or shareholdersr acting upon or in
reference to such contraoct or transaction. No director or
direoctors having dirclored ruch adverse interests rhal) be
liable to the corporation or to any shareholder or areditor
thereof or to any other person for any loas incurred by it
under or by rearon of any such contract or tranmsaction, nor
rhall any such director or directors be accountable for any
gaina or profitr realized thereon. PROVIDED, ALSO, that
Ruch contract or transaction ashall, at the time at which it
wana entered into, have been a reascnable one to have been
entered into and shal) have been upon termas that, at the
time, were fair,

ARTICLE XI: INDEMNIFICATION

Each director and officer of the corporation,
whether or not then in office, shall be indemnified by the
corporation against sl coRtAa and expenses reasonably
incurred or imposed upon him in connection with or arising
out of any «<¢laim, demand, action, suit or proceedings in
which he may be involved or to which he may be made a party
by rearon of his being or having been a director or an
officer of the «c@orporation (naid expensea to include
attorneyn' fees and the cosrts of rearonable aettlemente made
with a view of ocurtailment of coata of litigation), exaoept
in relation to matterse as to which he finally =shall be
adjudged in any ruch action, suit or proceedings to have
been derelioct in the performance of his duty, as such
officer or director. Such right of indemnification shall be
exqlurive of any other rights to which a director or an
officer may be entitled under any regulations, agreements,
vote of stoakholders or to which he may be entitled as a
matter of law, and the rights of indemnification shall inure
to the benefit of the heirsa, executora and the
administrators of any such director or officer.

ARTICLE XII

A director =shall not be liable for dividends
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illegally declared, diantributions illegally made to
Aatockholdera or any other action taken by reliance in good
faith upon the financia) atstements of the corporation
represented to him to bte correct by an officer having charge
of ite books of account or a financial atatement certified
by a Certified Public Acocountant to fairly refleat the
financial condition of the corporation; nor grhall he be
liable if, in good faith in determining the amount available
for dividenda or distribution, he considers the ammeta to be
of their book wvalue.

ARTICLE XIII: AMENDMENTS

Theae Articles of Incorporation may be amended in
the manner provided by law. Every amendment ashall be
approved by the hoard of directors, proposed by them to the
stockholdera, and approved by a stockholders' mneeting by
fifty-one (51) percent of the stock entitled to vote
thereon, unless all the directors and all the stockholdera
Rign a written mrtatement manifeating their intention that a
cgertain amendment of there Articles of JIncorporation be
adopted.

ARTICLE XIV: AMENDMENT OF BY-LAWS

The sahareholders may at their discretion, repeal,
alter or amend the By-Laws of this Corporation as provide by
Jaw, reatricting the power vested in the Board of Directors
to adopt, amend, or repeal the By-laws within itam regular
courae of busineas.

ARTICLE XV:
The private property of the stockholdera, officern
and directors shall not be subject to the payment of the

obljgations of the corporation to any extent.

ARTICLE XVI: INITIAL REGISTERED AGENT

The initial regintered Agent for saervice of
procesas in the State of Florida, and ita registered office
ahall] be:

DOUGL.AS 1.. MIDLAM, Eaquire
2930 Univeraity Drive

Suite 24

Coral Springs, Florida 33065




ARTICLE XVII

Any action that may be taken at a meeting of the
shareholdera of this corporation may be taken without a
meeting, if conerent in writing esetting forth the action
shall be naigned by all, but not lesms than all, of the
srhareholdera of the corporation entitled to vote on the
action and shall be filed by the necretary of the
corporation. Thia conment shal)l have the rame effect as a
unanimous vote at a rhareholdera' meeting. If ail of the
directora, neverally or collectively, likewire, conrent in
writing to any action taken or to be taken by the
corporation, and the writing or writings evidencing their
conAent are filed with the necretary of the corporation, the
action shal) be valid as though it har been authorized at a
meeting of the Board of Directors,

IN WITNESS WHEREOF, the undersigned incorpora;pr,
has hereunto set his hand and affixes his seal on this . <
day of , 1995,

ACKNOWLEDGMENT BY REGISTERED "AGENT

The underaigned, having been named in the
foregoing Articlenr of Incorporation of:

THE HERBERT ALDEN PROFESSIONAL CORP.

to accept service of procenas, hereby accepta auch

demignation.
bstlngade o
DOOGL MIDL , Esquire

STATE OF FLORIDA

)
)
)

COUNTY OF BROWARD

BEFORE ME, the underaigned authority, duly
authorized to adminiater oaths and take ackrowledgnents,




perronal ly appeared:

ELIAS BAEZ, 1I1II

vho im persrcnally known to me or produced a FL Driver's
L 'cenne an jidentification, who after first being duly sworn,
executed the foregoing Articles of Incorporation, freely and
voluntarily for the purpose therein exprersed.

IN WITNESS WHEREOF, I have hereunto gret my, chand
and official real, at said County and State, thina Y] day
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NOTARY PYBLIC
My Commission expiresn:

\\ﬁ":""":‘,
See b__:ﬁ-s "OFFICIAL SEAL"
: Douglas L. Midlam
My ommission Expires 7/8/96
Commission #CCP 213388
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