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STATE OF FLORIDA J6DEC -9 AM|{: 46

ARTICLES OF INCORPORATION SECRETARY OF STA]‘EA

o TALLATIASSEE, FLOR

OLIVER K. MACKENSIE-SMITH, P.A.
(A Professional Association)

The Incorporator, who im duly licensed to practice law In the State of
Florida, desires to form a professional corporation in accordanca with the
Florida Business Corporation Act (Chapter 607 of the Florida Statutes) and the
Florida Profeasslonal Service Corporation Act (Chapter 621 of the Florida
Statutes), adopts the following Articles of Incorporation:

ARTICLE 1
The name of this corporation ls OLIVER K. MACKENIIE~SNITH, P.A.
ARTICLE II

The purposa for which the corporation is organized shall be to engage in
the practice of law within the State of Florida and to take all actlcons that are
necespary or proper in connection with that practice,

ARTICLE III

The aggregate number of ghares which the Corporation shall have authority
to issue is One Thousand {1,000) shares, described as One Thousand {1,000) Shares
of Common Stock, having no par value.

A statement of the preferences, privileges, and restrictions granted to or.
imposed upon the respective classes of stock or Lhe holders of shares thereof ia
included. The terms of the Common Stock of the Corporation shall be as follows:

{a) Dividends. bDividends, payable in cash, stock, or otherwise, as may
be determined by the Board of Directors, may be declared by the Board of
Directors or if there is no Board of Directors, then by the officer{s), and paid
from time to time to the holders of the Common Stock out of the remaining net
profit or surplus of the Corporation.

{b) Liguidation. In the event of any liquicdation, dissolution, or winding
up of the affairs of the Corporation, whether voluntary or involuntary, all
assets and funds of the Corporation remaining after the payment to creditorxs of
the full amounts to which they ehall be entitled, ghall be divided and
distributed among the holders of the Common Stock according to their reepective
shares. : :

{c) voting Rights. Each holder of Common stock shall have one vote in
respect of each share of such stock held by him. The holders of Common Stock,
as a class, shall be entitled to elect the Board of Directors.

"RTICLE IV

The Corporation shall have perpetual existence.




ARTICLE V

The Corperation shall have no Directors, initially. The affaire of the
Corporation will be managed by the shareholders untll such time as Directors are
designated as provided from time to time by tha By-Laws adopted by the
shaceholders.

ARTICLE VI

This Corporation, and any or all of the shareholders of thie Corporation,
may from time to time enter into auch agreemente as they deem expedient relating
to the shares of stock held by them and limiting the transferability thereof,
Thereafter, any transfer of such shares shall be made in accordance with the
provisions of such share transfer agreements.

Before the actual transfer of shares on the books of the Corporation,
written notice of any ghare transfer agreements shall be given teo this
Corporation by filing a copy thereof with the Secretary of the Corporation. R
reference to guch share tranafer agreements shall be stamped, written or printed
upon the certificate reprementing such shares.

The By-Laws of this Corporation may include provisions for the making of
share transfer agreements, and may restrict such agreements in accordance with
policien established by the shareholders.

ARTICLE VIX

The profeasslonal services of the Corporation shall be rendered only through
ite officers, employees and agents who are duly licensed or otherwise legally
authorized to practice law within the State of Plorida. Professional services
shall be rendered in sach case by the officer, employee or agent designated

solely by this Corporation and acting through its duly elected officeras. This
provipion shall not be applicable to the extent it is in conflict with the law
or the professional rules of the practice of law in the State of Florida.

ARTICLE VII

{a) This Corporation shall indemnify any Director or Officer who was or
1s a party or is threatened with becoming made a party to any threatened, pending
or completed action, suit or proceeding, whether ©civil or criminal,
administrative or inveetigative, by reascn of the fact that he/she is or was a
Director or Officer of this Corporation, or 18 or was serving at the request of
the Corporation as a Director or Officer or member of another Corporation,
partnership joint venture, trust, or other enterprise, against expenses
(including attorneys' fees), judgments, fines, and amounts paid in settlement,
actually and reasonably incurred by him/her in connection with such action, suit
or proceeding, including any appeal thereof, if he/she acted in good falth or in
a manner he/she reasonably believed to be in, or not opposed to, the best
interests of this Corporation, and with respect to any criminal acticn or
proceeding, if he/she had neo reasonable cause to believe his/her conduct wasg
unlawful. However, with respact to any action by or in the right of thig
Corporation to procure a judgment in its favor, no indemnification shall be ma 2
in respect of any claim, issue, or matter as to which such person is adjudged
liable for negligence or misconduct in the performance of his/her duty to the
Corporation unless, and only to the extent that, the court in which such action
or ault was brought determines, any application, that despite the adjudication
of liability, such person is fairly and reascnably entitled to indemnity in view
of all the circumstances of the case. Indemnity of any action, suit or
proceeding by Jjudgment, order, settlement, conviction, or on a plea of nolo
contendere or its equlvalent, shall not, of itself, create a presumption that the
party did not meet the applicable standard of conduct. Indemnification hereunder
may be paid by the Corporation in advance of the final disposition of any action,
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sult or proceeding, on a preliminary determination that the Diractor, Officer,
employee or agent met the applicable standard of conduct.

{b) The Corporation ghall also indemnify any Director or officer who has
been succesoaful, on the merits or otherwlse, in defense of any actlion, suit, or
proceeding, or ln defenme of any claim, lessue, or matter therein, against all
expenaes, including attorney's fees, actually and reansonably incurred by him/her
in connection therewith, without the necessity of an independent determination
that such Director or officer met any appropriate standard of conduct.

{c}) The indemnificatlion provided for herein ghall continue as to any
perron who has ceased to bae a Director or officer, and shall Lnure to the benefit
of the heirs, executors and adminlatrators of auch perscns.

{d) In addition to the indemnlfication pruvided for herein, the
Corporation shall have power to make any other or further indemniflicatlion, except
an indemnification against gross negligence or willful misconduct, under any
resolution or agreement duly adopted by the Board of Directors, or duly
authorized by a majority of the shareholders.

ARTICLE IX

In furtherance, and not in limitation, of the powers conferrad by the 1l=wa
of the State of Florida, the Board of Directors ia expreasly authorized:

{a) To make, alter, amend, and repeal the By-lLaws of the Corporat:.on,
gubject to the power of the holders of shares having voting power to alter,
amand, or repeal the By-Laws made by the Board of Directora.

{b) To determine and fix the value of any property to be acquiraed by the
Corporatjon and to issue and pay in exchange therefore, stock of the corporation,
and the judgment of the Diractors in determining euch value shall be conclusive,

{c) To set apart out of any funds of the corporation avallable for
dividends, a resarve or reserves for working capital or for any other lawful
purposes, and also to abolish any such reserve in the same manner in which it was
created.

(d) To determine from time to time whether and to what extaent, and at what
times and places, and under what conditions and requlations, the accounts and
books of the Corporatiocn, or any of the books, shall be open for inspection by
<he stockholders and no stockholder shall have any right to inapect any account
or book or document of the Corporation except as conferred by the laws of the
State of Florida, unless and until authorized to do so by resolution of the Board
of Directors or of the atockholders. o

(e} The Board of Directors may, by resolution, provide for the issuance
of stock certificates to raeplace lost or destroyed certificates.

ARTICLE X

1f the By-Laws ao provide, the stockholders and the Board of Directora of
the Corporation shall have the power to hold their meetings, to have an office
or offices, and to keep the books of the Corporation, subject to the provisions
of the laws of the Stata of Florida, outalde of sald state at such place or
places as may be designated from time to time by the Board of Pirectora. The
Corporation may in its By-Lawas, confer powers upon the Board of Directora in
addition to the powers and authority expressly conferred upon them by the laws
of the State of Florida.

Election of Directors need not be by ballot unless the By-Laws 80 provide.




Directors shall be entltled to reasonable fees for thelr attendance at
meetings of the Board of Directoxs.

ARTICLE XI

In case the Corporation entera into contracts or transacts busineas with
one or morxe of ites Direntors, or with any firm of whlch one or mora of itas
Directors are members, or with any other Corporatlion or amsoclation of which one
or more of lts Dlrectors are stockholders, Directors, or officers, such contracts
or transactions shall not be invalidated or in any way affected by the fact that
guch Director or Directors have or may have an interest therein which are or
might be adverse to the interest of thia cCorporation, provided that sauch
contracts or transactlions are in the usual courge of bupsiness.

In the abeence of fraud, no contact or other transaction between this
Corporation and any other Corporation or any individual or firm, shall in any way
be affected or invalidated by the fact that any of the directors of this
Corporation is interested in such contract or transaction, provided that such
interest shall be fully disclosed or otherwise known to the Board of Directors
in the meeting of such Board at which time such contract or transaction was
authorized or confirmed, and provided, however, that any such Directors of this
Corporation who are so interested may be counted in determining the existence of
a quorum at any meeting of the Board of Directors of thio Corporation which shall
authorize or confirm such contract or transaction, and any Director may vote
thereon to authorize any such contract or transaction with the like force and
effect an Lf he were not such Director of offlcer of such other Corporation or
not 80 interested.

ARTICLE XII

The Corporation reserves the right to amend, alter, change or repeal any

provision contained in these Articles of Incorporation in the manner now or
hereafter prescribed by law, and all rights and powers conferred upon
stockholders, Directors and Officers are subject to this reserved power.

ARTICLE XIII

The name and street address of the incorporator and the initial registered
agent for purpcses of service of process is:

Oliver K. Mackenzie-Smith
8503 South Federal Hwy., Suite 9
Port St. Lucie, FL 34952

The location and address of the Corporation's initial office in Plorida is:

Oliver K. Mackenzie-Smith, P.A.
8503 South Federal Hwy., Suite 9
Port St. Lucle, FL 34952

IN WITNESS WHEREOF, I, OLIVER K. MACKENZIE-SMITH, Incorporator and initial
registered agent of OLIVER K. MACKENZIIE-~-SMITH, P.A., for the purpose of filing
these Articles of Incorporation pursuant to the laws of the State of Fleorida, do
make, and acknowledge these Articles of Incorporation to be filed in the office
of the Secretary of the State of Florida for the purposes therein set forth, and
do accept appointment as the initial registered agent for purposes of service of
process, until I am otherwise removed or he Stockholders or
Directors.

IVER K. MACKENZIE-SHMITH,
Incorporator and Regietered Agent
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STATE OF FLORIDA
COUNTY OF ST. LUCIE

on this ﬂ'_}’h_ day of Dacember before me, a Notary Public for the State
of Florida at Large, tha undersigned officer, appearqd OLIVER K. MACKENSIE-SMITH,
perscnally known to me or who has produced I( EQ‘M I as
identification and whoae name is subscribed in thls document, and aaknowladq-d
that he executed this document for the purpomas contained within it,

IN WITNESS WHEREOF, I slgn my nama and set my official neal.

m‘v
sign: i E 3

o, N LHE:':AGM print:

. + Yy .

: - "“**"Jun.z..wm ‘ Stu:Ele oiir}orIaa at %axge o
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nCTARY OF STATE
SECREIGSEE. FLORID
Pursuant to the provisions of §607.0501, Florida statuteg\, Lt.:he .
mentioned corporation, organized under the laws of the State of

Florida, submits the following statement in designating the
raegistered office/registered agent, in *he State of Florida.

CERTIFICATE OF DESI(NATION

REGISTERED AGENT/REGISTERED OFFICE

The name of the corporatio: is Oliver K. Mackeﬁzie-Smith, .
P.A. . . <

2. The name and street address of the registered agent and
office is Oliver K. Mackenzie-Smith, 8503 Soith Federal Hwy., Suite
9, Port St. Lucie, FL 34952, :

Having been named as registered agent and to accept service of
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 to comply
with the provision of all statutes relating to the proper and

complete performance of my duties, and I am-familiar with and
accept the obligations of my W s-registered agent.
=

OLIVER K. MACKENZIE-SMITH




