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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham

May 27, 1997 Secrelary of State

EMPIRE CORPORATE KIT CO
r

SUBJECT: PROFESSIONAL REALTY AND MANAGEMENT SERVICES
REF: W97000012320

We received your electronically transmitted document. However, the
document has not been filed. Please make the following coxrections and
refax the complete document, including the electronic filing cover sheet.

The complete document was not received. Please refax the complete
document, inoluding the electronic filing cover sheet.

Please raturn your document, along with a copy of this letter, within 60
daye or your filing will be considarad abandoned.

If you have any quastions concerning the filing of your document, please
call (904) 487-6931.

Becky MeKnight FAX Aud. #: E97000008643
Document Spacialist Letter Number: 737h00028555

Division of Corporations - P.0. BOX 6327 - Tallshassce, Florida 32314
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ARTICLES OF INCORPORATION
or

Florida Business Corporation Act, does hereby adopt <the following
Atrticles of Incorporation:

ARTICLE I
fame

The name of this cCorporation is: FROFESGIONAL REALTY and
MANAGEMENT AERVICES, INC..
ARTICLE II
te ce
The period of duration of the corporation is perpetual unless
dissolved according to law.

ARTICLE IIX
Buxpoas

The purposes for which the Corporation is organized ara:
(a) The Corporation may transact any and all lavful business for
which corporations may be incorporated under the Plorida General

Corporation Act.

(b) To acquire by purchame, or otheruise, for investment or

resale, and to own, operata, subdivide, lease, let, mortgage, sell and

otherwise dispose of, for cash or on credit by conveyance, agresment for

This Instrument Prepared By1
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1390 5. Dixie RIgniay; suite 1203 H9700000864‘3’"
Coral Gables, FL 33144
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deed, or other lawful instrument, raal estate, or nixed property,

located in the State of Florida, or elsewhera, and generally to deal in
and traffic as owner, agent. or broker, in real estate personal and mixed
proparty and any interest or estata therein, including subdivision,
apartment houses, residances, stores, office buildings, manufacturing
sites, and tha lots or parcels of land upon which they may be located,
and to create, own, lease, sell, operate and deal in freehold and
leasehold estates of any and all character whatsoever, and to an
investor in real and personal property.

(c) To lend and borrow money, be a surety, execute bail bonds and
to execute and delivear, accept, take and receive notes, bonds,
debentures or other evidences thereof, and mortgages, trust deeds,
pledges, and or other securities for the payment of sane.

(d) To acquire by purchase, subscription, or otherwise, and
mortgage, pledge, or otherwise dispoce of bonds, notes or other
securities or svidences of indabtedness, and the shares of capital stock
created and issued by any other corporation or corporations, association
or associations, and to purchase, hold, sell, assign, transfer,
mortgage, pledge, or otherwise diepose of any bonds or other securitias
or evidence created by or issued by any other corporation or
corporations, association or associations, and while the owner of such
stock, to exercise all rights, powars and privileges as such ownership,
including the right to vote the sare, and to do any and all lawful acts
or things designed to protect, preserve, ilmprove, or enhance the value

of any such bonds, atocks, or other securities or evidencas of
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indebt-dnlm? and to guarantee dividends upon sharas of th- oapital. stock
of any other corporation in which this corporation, at any time, may be
interested as a stockholdar therecf, and to endorse or otherwisa
guarantae the principal and interest, or either thereof, of notes, bonds
or other evidences of indebtedness created by issue or such corporation;
to deal in its own stocks or brokerage business.

ARTICLE 1V
Aunthorised shares
The aggregate number of shares which the Corporation is authorized
to issue is 100 shares of cCapital Stock. Such shares shall be of a
single class, and ghall have a par value of ONE DOLLAR ($1.00) per
share.
ANTICLE V
neipa ras
The address of the principal office is: 950 North Federal Highway,
Buite 219, Pompano Beach, FPlorida 33062.
ARTICLE VI
tial Regist e tered Age
The street addrass of the initial registered office of the
950 North Federal Highway, Suite 219, Pompano Beach,

Corporation is:
Florida 33062, and the nama of the initial registered agent at such

address 1is: FREDRIC B. LAYNE.
Having been named to accept sarvice of process for the above stated

Corporation, at place designated in thaese Articles of Incorporation, I

hereby accept to act in this capacity, and agres to comply with the

provision of said Act relative to Xeeping cpen said office.
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ARTICLE VIT
Humber of Dirsctors
The business of the Corporation shall be managed by a Board of
Directors consisting of one or mora members, the exact number to be
determined from time to time in accordance with the By-Laws. The
initial Board of Directors shall consist of Two (2) Directors.
ARTICLE VIIX
Initinl Board of Dixectors
The names and addresses of the persons who shall serve as Directors
until the First Annual Meseting of Shareholders, and thereafter, or until

their successors have been elected and gqualified, are as follows:

Name Address

Fredric B. Layne 950 N. Pederal Hwy., Suite 219
Pompano Beach, Florida 33062

Douglas Layna 950 N. Yederal Hwy., Guita 219
Poxpano Baach, Florida 33062

ARTICLE IX
Initial Incorporator

The name and address of the initial incorporator is ams follows:

Name Address

¥rodric B. layns 350 M. Federal Hvy., SBuite 219
Pompano Beach, Plorida 33062
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By-Laws
The Board of Directors shall adopt By-laws for the Corporation,

which may be amended, altered or repsaled by tha stockholdars or

directors in any manner permitted by the By-Laws.
ARTICLE IXI

1. The Corporation shall indemnify any director or officer made
a party or threatened to be made a party to any threatened, pending or
complated action, suit or proceedings:

{a) Whether oivil, oriminal, administrative or investigative,
other than one by or in tha right of the Corporation to procure a
judgment in its favor, brought to impose a liability or penalty on such
perscn or an act alleged to have baan committed by such person in his
capacity as director or officer of the Corporation, or in his capacity
as director, officer, employee or agent of any other corporation,
partnership, jolnt venture, trust or other enterprise which ha sarved at
the request of tha Corporation, against judgmants, fines, amounts paid
in settlenment and readonable attorney’s faas, actually and necassarily
incurred as a rasult of such action, suit or proceeding or any appeal
therein, if such person acted in good faith in the reasonable belief
that such action was in the bast interest of the Corporation, and in

criminal actions or procesdings, without reasonable grounds for baliaf
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that such action was unlawful. The termination of any such action, suit

or proceedings by judgment, order, settlenent, conviction or upon a plea
of nolo contenders or its equivalent shall not in itself create a
preasumption that any such diroctﬁr or officer did not sct in goad faith
in the reasonable belief that such action was in tha best interest of
the Corporation or that ha had reascnable grounds for belief that such
action was unlawful.

(b) By or in the right of the Corporation to procure a judgment in

its favor by reason of his baing or having been a director or officer of
the Corporation, or by reason of his being or having been a director,

officar, employee, or agent of any other corporation, partnership, joint
venture, trust or other enterprise which he sarved at the request of the
Corporation, against reasonabla expenses, including attorney’s fees,
actually and necessarily incurred by him in connection with the defense
or settlement of such action, or in connection with an appeal therein,
if such person acted in good faith in the reasonable belief that such
action was in the best interests of the Corporation. Such person shall
not be entitled to indemnification in relation to matters as to which

such person has been adjudged to havae bean guilty or negligence or

misconduct in the performanca of his duty to the Corporation unless and

only to the extent that the court, administrative agency, or
investigative body bafore which such action, suit or proceeding is held
shall determine upon application, that, despite the adjudication of
liability but in view of all circumstances of the case, such person is

fairly and reasonably entitled to indemnification for such axpanses

which such tribunal deem proper.
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2. Any indemnification under Saction (1) shall be made by tha
Corporation only as authorized in the specific case upon a detarmination
that amount for which director or officer seeks indemnification were
property incurred and that such director or officer acted in good faith
and in a manner he reasonably believed to ba in tha best interests of
the Corporatien, and that, with respect to any criminal action or
proceeding, he had no reasonable ground for belief that such action was
unlawful. Such determination shall be made either (a) by the Board of
Directors by a majority vote of quorum consisting of directors who wers
not parties to such action, suit or proceeding, or (b) if such quorum is
not obtainable, or even if obtainable a quorum consisting of
stockholders who were not parties to such action, suit or proceedings.

3. The foregoing rights of indemnification shall not be desmed to
limit in any way the powers of the Corporation to indemnify under
application law,

ARTICLE XIX
Amendnent
Thase Articles of Incorporation may be amended in any manner now or
hercafter provided by law, and all rights conferred upon stockholders
hereunder are granted subject to this reservation.
Iy WITWMESg wESPEOF, the undersigned has made and subscribed to

these Articles of Incorporation at Pompano Beach, Broward County,

Florida, on this _ 20 day of /ﬂ/ﬂ',l , 1997.

¢+ INCORPORATOR




STATE OF FLORIDA

COUNTY OF BROWARD

I HEREBRY CERTIFY, that on this day personally appeared before ne,
the undersigned authority, FREDRIC B. LAYNE, to me well known to be the
person who executaed the foregoing instrument and acknowledged before ne

that he executed the same freely and voluntarily for the uses and
purposes therein set forth and expressed.

WITNESS my hand and official seal in the County and State last
aforesald this _ 2.0 day of May, 1997,
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Print Name

My Commission Expires:

QFICIAL T STALY TEAT
LINDA B 22500
MNOTARY PUBLIC STATE OF FLORIDA
COMMIGION 1O, CT329163
COMMISSION EXP.




