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ARTICLES OF INCORPORATION
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OF
RPM INVESTMENT REALTY, INCG.
ARTICLE)
MMW&W
The name uf this Corperation is RPM INVESTMENT REALTY, INC, and fta meailing
addrass shall be 300 Biscayne Boulevard Way, Suite 1100, MIANI, FLORIDA 33131

ARTICLE I

" S o
DURATION W = m
i T T creas " 70
This Corporation {5 to have perpetual exiatance. 5 = .-
» e O, ?-5 _
ARTICLE N Mo 2= -
mo Z [TL
P P
PURPOSE g2 20
This Corporation is organized for the puipese of wransaciing any or all lawiul £ 5
busingss.
ARTICLE IV °
CAPITAL STOCK

This Corporation is authorized to issug 160 sharas of common stock, One dellar

{$1.00) par value. All such ghares are of one elass and are common stock,
Frepared by: '

Kenneth J. Weil, Esquire
Richman Greer Weil Brumbaugh
Mirabito & Christensen, P.A.
201 S. Biscayne Boulevard, 10 Floor
Miami, FL 33131 .
{305) 373-4000

H98000013168
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ARTICLEV
Gl ED,OFE! DAGENT

Tre stroct address of the initial registered offica of this Corporation is Miami Genter,
10t Floor, 201 S. Biscayne Boulevard, Mizmi, Florida 33131, The name of the initial
registered agenm of the Corporation at that address is Kanneth J. Weil

ARTIGLE VI
PREFERENCES - LIMITATIONS AND RELATNE
RIGHTS OF SHARES OF CAPTTAL STOCK

No holder of any of the shares of the etock of the Corparation, whether now or
heresfter authorized and issuad, shail be entitied 83 of right to purchase or subseribe for
(1) any unissued stack of any ¢iass, or (2) any additional shares of any class to be igsued
by reason of any increase in the autharized capital stock of the Gorperation of any class,
or {3) bonds, certificatas of indebtedness, debentures or other sacurities ponvertibla inte
stock of the Corporation, er canying any Aght 1o purchasa stock of any class, but any such
unissued stock or such additional authorized issue of any stock or of other securities
convertbla into stock, o camying any right to purchase stock, may be issued and disposed
of pursuant to resolution of the Board of Directors to such persons, firms, corporations or
associations and UpoR such fenms as may be deemed advizable by the Board of Divectors

in the axercise of s discretion.

.H98000013163 :
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ARTICLE VIl
INIVIAL BOARD OF DIRECTORS
This Gorporation shall have ane (1) director initially. The number of directors may
be creased from ime to time by the By-Laws out shall never be kess than one. The name
and address of the inittal director of this Coiporation ia 25 follows:
Kenneth J. Weil, Esquire
Miari Center, 10th FIoor
201 &, Biscayne Boulevard
Miamt, Florida 33131
ARTICLE VIl
INCORPORATOR
The name and address of the person signing thece Asticles of Incorporation is
Kenneth J. Weil, Miami Genter, 10th Floor, 201 8. Biscayne Boulevard, Miami, Florida
33131
ARTICLE X
SPEC! ROV

The follewing additional provisions for the regulatian of the business and for the
conduct of the affairs of the Corporation and creating, dividing, limiting and regulating the
power of the Corporation, its stockhoiders and directars, ane hereby adopted as patt of
thess Ardicles of tncorporation.

(13 The management of the business and the conduct of the affairs of e
Corporation, Including the election of the Chalman of the Board of Directers, it any, the

President, the Treagurer, the Secretary, and other principal cificers of the Corporation,

1198000013168
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ghall be vested in s Board of Directors. The number and manner of election of the Board
of Diractors shall be detamiined in accordanse with the By-Laws.

{2) The criginal By-Lews &f the Corporation shall be adopted by the Incorporator.

(3) Any action propery taken by the stockholders at a mosting may be t=ken
without a maeting If either all of the stockhalders entitled 1o vote upan the acticn at any
such meeting consent in writing 1o any such corporate awon being laken or any such
action Js consemted ta and receives the affirmative vote of not less than the minimum
percentage of the votes required to be cast {o authorze any such gotion under the
provisions of the Florida General Corporation Act. Prompt notice shall be given fo all
stackholders antfitied 1o vota on any guch action or the taking of such action without a
maoting and by less than unanifous written consent,

(4) No conirast or yransaction between the Corporation and one or more of its
dirocters oF officers, or between the Corporation and any other corporation, parimership,
assaomlon. or othor organization in which ong or more of its directers or officers are
directors or officers. or have a financial interest, shail be void or voldable solely for this
reason, oF solely becausa the director or officer is presentat, o parficipates in, the meeting
of the Board of Direclors or & Committes theracf which authorizes the contract or
transaction, or salaly because his or their votes a2 counted for such purpose, il

(2) The material fact as to his inferest ard 85 to the contract or iransaction
are disclosed or are known to the Board of Directors or the committes, and the Board or
committze in good fatth authorzes the confract or transaction by a vote sufficlent for the
purpose without counting the vole of the interested director ar diractars; or

4
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() The materl facts as io his Intarast and as to the contract oF transaction
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are disclesed or are known to the stockholders crmiitled to vote therann, and the contract
of tancaction is specifically approved in good faith by vote of the stockpolders; or

(&) The contract or transaction is fair as {¢ the Corporation as of the time it
is authorized, approved or ratified, by the Board of Directors, a committee theraof, or the
stockholders.

(g}  Common or interested direciors may be counted in determining the
presence of the quorum attha meetng of the Baard of Directors or of a committes which
authotizes the conlract or fransachion.

(5) (&) The Corporation shall have power to indemnnify any person who Was oF
is a parly or is threatened to be made & party te any threatened, paading or completed
action, suit or proceedg. whether divil, criminal, adminestraive oF investigative (other than
an action by or in the right of the Corporation) by reasan of the fact that he is o was 2
director, officer, employee or agent ofthe Corporaiion, of is or was serving at the request
of the Corporation as a director, officar, employse o agent of ancther comporation,
partnership. joint venture, frust or other entarprise. against expenses (Including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by hirn in connection with sueh action. Sult or proceeding if he acted in good faith and In
a manner he reasonably balleved to be in, or nét opposad fo, the best interesis of the
Comporation, and, with respect ta any criminal action of procaeding, has no reasonable
cause to bellsve hig conduct was unlawiul. The termination of any action, suit or
proceeding by judgment, order, setilement, conviction. er upon a plea of poto comendeye

5
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or its equivalent, shall nof, of itself, craate a presumption that the person did not act in
good faith and n a manner which he raasonably believed fo be in, or not opposed to, e
pest interasts of the Corparation, and, with regpect fo any cfiminal Agtion or procesding,
had reasonable cause 1o belisve thal his conduct was unlawful.

{b) The Corporadion shali frave power to indemnify any person who was or
is a party or is threatened 1o he made a party to any fhreatened pending o7 completed
action or suit by oF in the right of the Corporation 10 procure a judgment in its favar by
reason of the fact that he I or was a dn-eetor officar, enployee or agent of the
Corporafion, or iz or was serving at the request of ihe Gorporation as a directer, officer,
employee or agent of another corporation, or is OF was serving at the requast of the
Gorperation ac a director, officar, empioyes or agent of another carporation, parnership,
joirt venture, frust or other enterprice against eXpenses (including atiomeys' fees) ecially .
and raasonably incurred by him in connection with the defensa or setilement of such achon
or suit if he actad n good fith and In @ mmanner he reasanably believed to be in, or not
opposed 1o, the best intereats of the Corporation and exoept that no indemnitication ehall
he made In respect of any ciaim, issue or matier a6 to which such person shall have been
adjudged 1o be liable for neghgence ar mizconduct in the performance of his duly to the
Gaorporation uitless, and only to the extent that, the cort in which such action or suit was
brought shall determine upon application that, despite the adjudication of liabiity but in
view of all the circurstences of the case, such person is faitly and reassnably entitled to
indemnity for such expenses which the Court of Chancery or such other court shafl deem

proper-

-H98000013168
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{c) To the extent thata director, officer, employes or agent of the Corporation
has beeh successfid on the merits or otherwise in defensa of any actian, suit or proceeding
referred to in paragraphs (a) and (b} hereof, or in defense of any claim, issue or matier
therein, be shall be indemnified against expenses {including attormeys’ faes) actvally and
reasonably ingurred by him in connection tierewilk,

(d) Any indemnification under paragraphs (/) and {b) bereof, uniess orderad
by a court, shall be matie by the Corporafian ahly 85 authgsized in the spedific case upon
a determination that indemnification of the director, officar, cmployee or agent is proper in
the circumstances because he has met the applicable standard of conduct set forth in
pamémphs {a) and {b} herect,

Such determination shall be made by the Board of Directors. by 2 majarity
vote of a quornum consisting of direciors who were not parties to such action, suit or
proceeding; of, if such a quorum Is not cbtzinable, or, sven if obtainable a quorum of
disinterested dirsciors o directs i shall be made, elthar by independent legat counsel in
a written opinion, or by the stockholders.

{e) Expenses incurred in defending 2 civil or criminal action, sult or
proceeding may be paid By the Corporetion in advance of the final disposition of such
action, suit or proceeding as guthorizad by the Board of Directors i the specifis cage upen
recatpt of an ufideriaking by or on behalf of the director, officer, employee oragent io repay
Sueh ameunt unisss i shall ultimately be determined that he Is entitied to bs indemnified

by the Corporation as authorized in these Articles of Incorparation.

198000013168
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() The indemnification provided by these Articies of Incorparation shall not
pe deamed exclusive of any other rignis fo which those seeking indemninicalion may be
entitted under any By-Law, agreement. vots of stockholders or disinterested direstors of
othenwtse. both as to action in his official capaciy and as to aclion in another capacity
while holding such office, and ghall continue as to & parson who has ceased to be @
director, officer, employee or agent and shall inure to the benefit of the heirs, executors
and aqminisi@wrs of such & persen.

(g} The Corporaticn shall have power to purchase: and maintain insurance
on behalf of any person who is or was a diractor, officer, employee or agert of the
Corpuration, of is or was semving at the request of the Comoration as a direcior, offiger,
employwe or agent of any ather corporation, partnership, joint venture, trust or other
entorprise against any Hability assarted agaimst him and incurred By him in any such

capacity or arising out of his statue as such, whether or not the Ccrpc.:praﬁon wiould have the

power to indemnify him against such liability under the provisions of this Article.
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ARTICLE X
AMENDMENT

From time to ime any of the provisions of these Arficies of Incorporation may be

385 541 3778 P.18711

amended, altered or repealed, and other provisions authorized by the laws of the State of
Florida at the time in force may be added or inserted in the manner and at the tme
prescribed by said [aws, and =l rights at any time conferred upon the stockholders of the
Comoration by these Ardicles of Incorperation are granted subject to the provisions of this

Article X.
N WITNESS WHEREOF, the undersigned Incorporator has executed

these Articles of incorperation this E&ay Jly, 1988,

STATE OF FLORIDA )
) 88:
COUNTY OF DADE }
- , e
The foregoing instrument was acknowledged before me this /4 —day of

July, 1968, by Kenmeth J. Weil, who is personally known 1o me -er-produced

Printed Name:

My Cornmission Expires:
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

IN COMPUIANCE WITH SECTION 48,081, FLORIDA STATUTES, THE FOLLOWING IS

SUBMITTED:
RPM INVESTMENT REALTY, INC.
THE LAWS OF THE STATE OF FLORIDA, WITH ITS

NTY. FLORIDA HAS NAMED

DESIRING TO ORGANIZE UNDER

PRINCIPAL PLACE OF BUSINESS AT DADE COU

KENNETH J, WEIL, MIAMI CENTER (10TH FLOOR), 201 5. BISCAYNE BOULEVARD,

MIAML 33131, STATE OF FLORIDA, AS [TS AGENT TO ACCEPT SERVICE OF

PROCESS WITHIN FLORIDA

SIGNATURE:

DATE:
THLE:

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE

NAMED GCORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |,
PACITY AND | FURTHER

KENNETH J, WEIL, HEREBY AGREE TO ACT IN THAT CA
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE

PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

T
Qc_;q
=
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SIGNATURE _ 2 wH £z g N
[KENWH J. WEIL g?‘; = ;:
DATE: July _L_{_ 1998. E"—‘?? = [Tt
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