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MARBHA MORRISON, H.h.

The undersigned Incorporator heroeby files theaco
Articles of Incorporation in order to form a corporation
under the laws of the State of Florida.

ARTICLE 1.
Name

The name ot this Corporation shall be:

MARSHA MORRISON, P.A.
ARTICLE 1II.
Nature of Business

The Corporation may act as a real estate broker
pursuant to Chapter 475 of the Florida Statutes as those
statutes now exist or may hereafter be amended and may
engage in any other activity or business permitted under
the laws of the United States and the State of Florida.

ARTICLE 1I11.
Stock

The authorized capital stock of this corporation
shall consist of One Thousand (1,000) shares of Common .
Stock with a par value of One Dollar ($1.00) per share.
The stock of the Corporation shall be issued for such

consideration as may be determined by the Board of
1




directors but not leass than par valuw. Sharcholdors

may enter into agroements with the Corporation or with
aach other to control or restrict the tranefer of stock
and such agreements may takeé the form of optlans, rights
of firat refusal, buy and sell agreements or any other

lawful form of agreements.

ARTICLE IV.
Powers

This Corporation shall have all the corporate powers

enumerated in the Florida General Corporation Act.

ARTICLE V.
Incorporator

The name and street address of the Incorporator of

this Corporation is as follows:

MARSHA MORRISON
7043 DUCK COVE ROAD
TALLAHASSEE, FLORIDA 32312

ARTICLE VI.
Term of Corporate Existence

This corporation shall exist perpetually unless

dissolved according to law.

ARTICLE VII.
Address of Registered Office and Registered Agent

The street address of the initial Office

of this corporation in the state of Florida shall he




3303-201 Thomauville Road, Tallahasnee, Florida 32312,
The pame of the initial Raegisterod Agent of the
Corporation at the above addruss uhall be MARSHA
MORRISON. The Board of Diructors may from time to time
change the Registered Office to any othear address in the
Btate of Florida or change the Registered Agent.
ARTICLE IX.
Initial Board of Directors

The initial Board of Directors shall consist of one
person. The name and street address of the member of the
initial Board of Directors of this Corporation who shall
hold office until the first annual meeting of the share-
holders, and thereafter until her successaor is elected
is ag follows:

MARSHA MORRISON

7043 DUCK COVE ROAD
TALLAHASSEE, FLORIDA 32312.

ARTICLE X.
Officers
The Corporation shall have a President, a Secretary
and a Treasurer and may have additional and assistant
officers including, without limitation thereto, one or
more Vice Presidents, Assistant Secretaries and Assistant
Treasurers. A person may hold more than one office. The

name and address of the initial officer is as follows:




MARSHA MORRISON
7043 DUCK COVE ROAD
TALLAHASSEE, FLORIDA 32312

ARTICLE XI.
Transactions In Which Directors Or
Dftlicers Are Interested

ta) No contract or other transaction betwesn the

Corporation and one or more of its directors or officers,

or between the Corporation and any other corporation,
firm, or entity in which one or more of the Corporation’s
directors or officers, or have a finpancial interest, shall
be void or voidable solely because of such velationship or
interest, or colely because such director or directors

or officer or officers is present at or participates in
meeting of the Board of Directors or a committee thereof
which authorizes, approves or ratifies such contract or
transaction, or solely because his or their votes are
counted for such purpose if:

(1) The fact of such relationship or
interest is disclosed or known to the Board of Directors
or the committee which authorizes, 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;

(2) The fact of such relationship or

interest is disclosed or known to the shareholders




entitlied to vote thereon, and thay authorizae, approve, or
ratify such contract or transaction by vote or written
consent; or

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

(b} 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 thersof which author-
ilzes, approves, or ratifies such contract or transaction.

ARTICLE XII.
Indemnification of Directurs and Dfficers

(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:

(1) Whether civil, criminal, admin-
istrative, or investigative, other than an action, suit
or proceedings by or in the right of the corporation to
procure a Jjudgment in its favor, brought to impose a
liability or penalty on such person for an act alleged
to have been committed by such person in hig or her

capacity as director, officer, employee or agent of

any other corporation, partnership, joint venture, trust
5




or othur onterprise which he or sho sarved at the requesnt

of the Corporatlon, against judpmenta, finos, amountua

pold in settlement and expenaes, i{including attorneys’

foes, actually and reasonably incurred as a result of

guch action, suilt or procreding or any appeal thercof,

if such person acted in good Taith in the reasonable

balief that such action was in or not opposed Lo the

best interest of the Corporation, and in ecriminal actions

or proceedings, without reasonable grounds for belicf that

such action was unlawful. The termination of any such

action, suit or proceeding by Jjudgment, order, settlement,

conviction or on a plea of nolo contendere 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

opposed to the best interestos of the Corporation or that

he had reasonable grounds ihat such action was unlawful.
{2) By or in the right of the Corporation

to precure a judgment in its favor by reason of such

person’s being vr having been a director, officer, employ-

ee, 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, emnplcyee or agent of
any other corporation, partnership, joint venture, trust
or other enterprise, against any expenses, including

attorneys’ fees, actually and reasonably incurred by he

or she in connection with the defense or settlement of
(]




such action or asult, including any appeal thereof, if such
paruvon acted Ain good faith in the reasenable belief that
guch action was in or nol opposed Lo the best intercats of
the Corporation, wxcapt that such porson shall not be
antltlod te indemnification in relation to matters am te
which such person has been adjudged to have been guilty of
gross negligence or willful misconduct in the performance
of his or her duties to the Corporation.

(b) Any indemnification under paragraph ¢a) shall he

made by tho Corporation only am authorized in the

specific case upon a determination that amounts for which

a diraector or officer seeks indemnification were properly
incurved and that such directoar or officer acted in good
faith and im 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 proceaeding,
he or she had no reasonable ground for helief that such
action was unlawful. Such determination shall be made
either (1) by the Board of Directors by a majority vote
of a quorum ronsisting of directors who were not parties
to such action, suit, or proceeding, or if a quorum of
disinterested directors so directs, by independent legal
counsel in a written opinion; or (2) if such quorum is not
obtainable by the shareholders who were not parties to
such action, suit or proceeding; or (3) if such quorum is
not obtainabhle by either the Board of Directors or share-

holders, by independent legal counsel in a written
7




opinion, In the wvent wuch dotermination is mado by
Indeopondent lugal counsel, the written opinion of counsel
shall be cubmitted teo the Board of Directors and be in-
corporated into the minutes priuvi to the indemnification.
(c) The Corporation shall be entitled to assume the
defense of any person seeking indemnification pursuant to

the provisions of Subparagraph ¢a) (1) above upon a

preliminary determination by the Board of Directors Lhat

such person has met the applicable standards of conduct
set forth in Subparapraph (a) (1) above, and upon receipt
of an undertaking by such person to repay o«ll amounts
expendued by the Corporation in such defense, unless it
shall ultimately be determined that such person is
entitled to be indemnified by the Corporation as author-
ized in this p.ragraph. 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 Corp-
oration elects to assume the defense of any such person
and retain such counsel, such person will bear the fees
and expenses of any additional counsel retained by he or
she, unless there are conflicting interests as brtween the
Corporation and such person, or conflicting interests
between or among such person and other parties represented
in the same aclion, sui% or proceeding by such legal
counsel retained by the Corporation, that are, for valid

reasons, objected to in writing by such person, in which
8




cagr the reasonable expenses of such addlitional reprusent
ation shall ba within the otope of the indemnification
intended Lf such pervon is ultimately determined to be
entitled thereto as authordzed in this Paragraph,

(d) The foregoiny rights of indemnification shall not
be doemed to limit in any way the power of the Corporation

to Indemnify under any applicable law.

ARTICLE XIII.
Financlal Information
The Corporation shall not he required 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 statement to
its registered office. This provision shall be deemed teo
have been ratified by the shareholders each year hereafter
unless a resolution to the contrary has been adopted by

the shareholders.

ARTICLE XIV.
Amendment

These Articles of Incorporation may be amended in any
mannar now or hereafter provided for by law and all rights
conferraed upon shareholders hereunder are granted subject
to this reservation.

IN WITNESS WHEREOF, the undersigned, being the arig-
inal subscribing Incorporator to the foregoing Articles

of Incorporation, has executed these Articles of




Incorporatlion this 2nd day of January, 199G,

MARSHA MORRISON
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AND REGISTERED QFFICE

PURSUANT 7O THE PROVISIONS OF SECTION 607.0501 or 617.0501
FLORIDA STATUTES, THE UNDERSIGNED CORPORATION, DRGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGBNATING THE REGISTERED OFFICE/
AGENT, IN THE STATE OF FLORIDA

The name of the corporation is: MARSHA MORRISON P.A.

The name and address of the registered agent and office
is:

MARSHA MDRRI&GON
TALLAHASSEE, FLORIDA 32312

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT
SERVICE 0JF PROCESS FOR THE ABOVE STATED CORPORATION AT THE
PLACE DESIGNATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE
APPOINTMENT AS REGISTERED AGENT AND AGREE TO ACT IN THIS
CAPACITY. I FURTHER AGREE TD COMPLY WITH THE PROVISIGNS
OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

T panhor Noriino

MARSHAMORRISON




