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ARTICLES OF INCORPORATION
OF

BMR INVESTMENTS G.P., INC.

The undersigned, desiring to form a ccrporation for profit
under the laws of the State of Florida, hereby adopts the following
Articles of Incorporation:

ARTICLE I: NAME
The name of the corporation is BMR Investments G.P., Inc.
ARTICLE II: PRINCIPAL OFFICE OR MAILING ADDRESS

The principal office of the Corporation is 2653 Holly Point
Road East, Orange Park, Florida 32073. The mailing address of the
corporation is 2653 Holly Point Road East, Orange Park, Florida
32073,

ARTICLE III: CAPITAL STOCK

(a) Authorized Shares. The total number of shares that
may be issued by the corporation is 100,000, all of which shall be
of the same class, shall be of the par value of $.10 per share, and
shall be designated common stock.

{b) Capital Stock. The capital of the corporation shall
be at least equal to the sum of the aggregate par value of all
issued shares having par value, Plus such amounts as, from time to
tins. by resolution of the Board of Directors, may be transferred
thereto.

(c) Corporate Liguidation and Dissolution. In the event
of voluntary or involuntary liquidation, dissolution or winding up
of the corporation, the holders of record of the common stock shall
be entitled to receive distribution, ratably, of the remaining
assets of the corporation.

(d) Voting. Each share of common stock shall have equal
and full voting powers and rights, and the holders of record
thereof shall be entitled to one vote for each share so held. At
all meetings of shareholders a majority in number of shares
entitled to vote at such meetings, present either in person or
Tepresented by proxy, shall constitute a quorum,

(e) Preemptive Rights. Each shareholder of this

corporation shall have the first right to purchase shares (and
securities convertible into shares) of any class, kind or series of
stock in this corporation that may from time to time be issued
(whether or not presently authorized), including shares from the
treasury of this corporation, in the ratio that the number of




shares such shareholder holds at the time of issue bears to the
total number of shares outstanding, exclusive of treasury shares.
Tuls right shall be deemed waived by any shareholder who does not
exerclise {t and pay for tne shares preempted within thirty (30)
days orf recelpt of a notice in writing from the corporation,
Stating the prices, terms and conditions of the issue ot shares,
and inviting such shareholder to exercise such preemptive rights.
This right may alsoc be walved by affirmative written waiver
submitted by the shareholder to the corporation within thirty (30)
days of receipt of notice from the corporation.

(f) Cumulative Voting. Cumulative voting shall not be

permitted.

(g) Restrictions on Transfer of Stock. No shareholder
may sell, assign, transfer, grant a security interest in, pledge,
hypothecate or otherwise dispose of or encumber shares of common
Stock without the prior written consent of the holders of at least
5eventy-five percent (75%) of the outstanding she .: of common
stock of the corporation, except as otherwise speciiied in Bylaws
of the corporation adopted by the holders of at least Seventy-five
percent (75%) of the outstanding shares of common stock of the
corporation or in a written shareholder agreement executed by and
binding upon all holders of common stock of the corporation and
filed with the secretary of the corporation. Any transaction in
violation of such restrictlion on transfer shall be null and void
and the secretary of the corporation shall in no event issue or
reissue shares of common stock, nor transfer the ownership of such
shares on the register of the corporation, except after proof of
compliance with the terms and conditions of such restriction on
transfer, Notwithstanding any other provision in these Articles of
Incorporation or any shareholder agreement, there shall be no
restriction on transfers of shares of common stock to the
cerporation. The transfer of shares of common stock of the
Corporation shall also be subject to such restrictions on transfer
as set forth in Bylaws of the corporation adopted by the holders of
at least seventy-tive percent {75%) of the outstanding shares of
common stock of the corporation or in a written shareholder
agreement executed by and binding upon all holders of common stock
of the corporation and filed with the secretary of the corporation.

ARTICLE 1V: INITIAL REGISTERED QFFICE AND AGENT

The street address of the initial registered office of this
Corporation is 1 Independent Drive, Suite 2600, Jacksonville,
Florida 32202, and the name of the inftial registered agent of this
corporation at that address is Michael W. Fisher.




ARTICLE V: INCORPORATOR

The name and street address of the incorporator of this
Corporation are:

Robert E. Breen
2653 Holly Point Road East
Orange Park, FL 32073

ARTICLE VI: DIRECTORS

(a) Number. The corporation shall have one (1) director
initially. The number of directors may be increased or decreased
from time to time by bylaws adopted by the shareholders.

(b) Initial Board of Directors. The name and address of
the director until the first annual m2eting of the shareholders, is
as follows:

NAME ADDRESS

Robert E. Breen 2653 Holly Point Road East
Orange Park, F1 32073

(c) Compensation. The Board of Directors is hereby
specifically authorized to make Provision for reasonable
compensation to its members for their services as directors, and to
fix the basis and conditionsg upon which such compensation shall be
paid. Any director of the corporation may alsoc serve the
corporation in any other capacity and receive compensation therefor
in any form.

(d) Indemnification. The board of Directors is hereby
specifically auvthorized to make proviston for indemnification of
directors, officers, employees and ag:nts to the full extent
permitted by law.

ARTICLE VII: BYLAWS

The initial Bylaws of this corporation shall be adopted by the
directors. Bylaws shall be adopted, altered, amended or repealed
from time to time by either the shareholders or the Board of
Directors, but the Board of Directors shall not alter, amend or
repeal any bylaw adopted by the shareholders if the shareholders
Specifically provide that such bylaw is not subject to amendment or
repeal by the directors.




ARTICLE VIII: DURATION

This corporation shall exist perpetually. Corporate existence
shall commence on the date these Articles are executed and
acknowledged, except that if they are not filed by the Department
of State of the State of Florida within five (5) business days
thereafter, corporate existence shall commence upon filing by the
Department of State.

ARTICLE IX: AMENDMENT

These Articles may be amended from time to time upon the
affirmative vote of shareholders holding a majority in number of
the outstanding shares of common stock of the corporation,
provided, however, that Article III, Section (e) and Article I1I,
Section (g) and this Article IX may not be changed except upon the
affirmative vote of shareholders holding at least seventy-five
percent (75%) of the total outstanding shares outstanding of common
stock of the corporation.

IN WITNESS WHEREOF, I have made, signed and hereby acknowledge
these Articles of Incorporation this Rl day of December, 1996.

T E

‘Robert E. Breen
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CERTIFICATE DESIGNATING PLACE OF BUSINESS 50 DEC 27 2
FOR THE SERVICE OF PROCESS WITHIN THIS STA

NAMING AGENT UPON WHOM PROCESS MAY BE SERY, (ﬁ}; Aré;i{- oF STare
“LEFLg
RiDA

In  pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act:

First--That BMR Investments G.P., Inc., desiring to organize
under the laws of the State of Florida with its principal office,
as indicated in the Certificate of Incorporation, at the city of
Orange Park, County of Clay, State of Florida, has named Michael W.
Fisher, located at 1 Independent Drive, Suite 2600, at the City of
Jacksonville, County of fDuval, State of Florida, as its agent to
accept service of process within this State.

ACKNOWLEDGMENT: (MUST BE DESIGNATED AGENT)

Having been named to accept service of process for the
above-stated corporation, at the place designated in this
Certificate, I hereby accept to act in this capacity, and agree to

comply with the provision of said Act relative to keeping open said

/14

Michael W.“#Fisher
(Resident Agent)

office.

Hg.'be




