Division of Cerporations hitpelecfion] doxstate Ann/seripte/cfleovr.cxc

/X R00000970%

Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Sectetary of State

 Electronic Filing Cover Sheet

’ -

Note: Please print this page and use it as a cover shect. Type the fix audit
number (shown below) on the top and bottom of all pages of the document.

((F199000002488 7))

Note: DO NOT hit the REFRESH/RELOAD button an your browser from this
page. Doing so will generate another cover shest.

—- o - -
To:
Division of Corporations
Fax Number : (B5Q)SzZ2-4001
T T.)
Freom: '-L-Fc_"; 7=
Aecount Name 7 EMPIRE CORPORATE KIT COMPANY G- > B - -
Account Number : 072450003255 =2 en -
Phone : (305)541~-3694 > - =
Fax Number : (308)541-2770 «“= o
m
Mg oM
:fj = T
S» = o
— = ;g S
FLORIDA PROFIT CORPORATION OR P.A,
PROFESSIONAL GOLF CENTERS, INC.
"
o
1af2 2/1/9% 11:18 AM

BT/18°d BLLE TIPS SBE {07 I EE:TT  6566T-T8-83d




H99000002488

N
g1} 60

a3

ARTICYLES OF INCORPORATION

the undersigned, a natural person competent to contract and

\0:\ W V-

acting as the Incorporator of PROFESSIONAL GOLF CENIERS, INC., a
corporation under Lthe Florida Ruusiness Corporation Actk, hoereby
adopta the following Articles of Incorporakion:

ARTICLE T
CORPORATION'S NAME AND STRERT ADDRESS
INC,

The name of this corporation is PROFESSIONAL GOLF CENTERS,
33185.

It ig located &l 21332 Bouthwest 94th Court,

Miami, FL

ARTICLE TI
DURATION OF EXISTENCE
Thig corporation is to exist perpetually.

ARTICLE IXI
PURPOBE

This corporation may engage in any activities or business
permitted under the lawas ol the United States and tlorida, and has

bhe power to transact national and international buslness.

"~ ARTICLE IV
INCORPORATOR'S NAME AND ADDRESS
MAX R. PRICE, 6701 Sunaet Drive #104, Miami, PL 33143

ARTICLIE V
REQISTERED AGENT'S NAME AND ADDRESS

MAX R. PRLCE, 6701 Sunset Drive §104, Miami, FL 33143
Prepared Dv:

MAX R. PRICE, ESQ.

Solma & Price, DP.A.

6701 Sunset Drive #104
Mlami, Flowida 33143

Tel.: 306/662/2212
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INITIAL %giigngﬁggiaECTORS

Thia corporation shall have two directors initially. The
number of directors may be either increased or decreased from time
to time by amendment of the corporation’s bylawa in the manner
provided by law, but eshall never ba less than one.

The names und addresses of the initial directors of this
corporation are:
Btaven Wilkinsen, 21332 8W 94th Court, Mimmi, PL 33185
John Stoltw, 21332 BW 94th Court, Miami, FL, 33189

_ ARTICLY VIT
FROVIBIONS GOVERNING DIRECTORS
A. QUALIFTCATIONS;
Directors of this corporation do not have [o be

stockholders or Plorida residents.

B. RELOCATION OF OFFICES:

The board of direators may move Lhe corporate offices to

any ocher addreass.

c. YOTING:
Gne Hundred (100%) Percent of the direclLors shall

constitute a wguorum for a meeting of the direstars of thls
corporation. Tf a guorum is present, the affirmative vote of a
majority of the directors present, or if a director has abatained
from voting because of an interest in theée matter to be voted upon,
Che unanimoua vote of the directors present and voting shall be the

act of the Board of Directors.

99000002488
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D.  1NFORMAL ACTION:

1f the required majority of the directora or shareholders
severally or ¢ollectively consent in writing Lo any action taken or
Lo be taken by the corporation, and the writings evidencing their
congent are filed with the Secretary of the corporation, the action
shall be as valid as though it had been authorized at a meeting of
the Board of Directors or Shareholders.

B. INDEMNIFICATION:

™ worder Lo induce officers or directors of the
corporation to serve or continue to serve as such, the wsorporation
shzll indemnify and hold harmless each person who ghall sarve at
any time as a director or officer of the corporation, and any
perscon who serves at the request of this ¢orporation am a directer
or officer of any other corporation, trem and against any and all
elaims and liabilities to which such person shall be come subject:
by zemsen of hies having heretofors or hareutter baken or omitted
any legal action as direcvtor or officer, and shall reimburse each
such person for all legal and other expenseés reagonably incurred by
him in connection with any such olaim or Liability; provided that
no person shall be indemnified against, or ba reimburssd for any
expenses incurred in comnection wich any finding or judgment of

groza negligence or willful misconduct in the performance of his

duktien.

The righta ac¢ruing te any person under the foregoling
provisgions mshall not exclude any other right te which he may he
lawfully entitled, nor shall auything herein contained restyict the
right of the corporation Lo indemnify or reimburse such person in

H99000002488
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any propev c¢ase though not gpecifically provided for herein.

F. CO| y .

A, Ne contract or other transaction shall be either
void or voidable because it is between & corporation and one or
more of its directors, or betwsen a corporation and any other
corporation, £irm, asscciation or ather entity in which one or more
of its directors are directors or officers, or are financially
interested, or by reason alone that such director(s) is/are present
at the meeting of the board of directors or of a committes thereof
which approves such contract or transaction, or that hiw or thelr

votes are counted for such purpose:

1. If the Fact of such common direc¢torship, officerxship
or financial intereat is disclused or kpnown ke the hoard or
committee, and the board or vommittes approves suech contract or
trangaotion by vote sufticient for such purpose witheut counting
Lhe vate or votes of puch interegted director or directora; or

2. if such common directorship, cofficership or
financial interest ia disclosed or kunown to nhe shareholdera
enticled tu vote thereon, and auch woncragh or transachkion is
approved by vote of the shareholders; or

3, if the contract or transaction ig fair and
reagonable aa Lo the corporation at the time il is approved by.the
board, a committee or the shareholders.

B. Common «r interested directore may be eaounted in
determining the existence of a gquorum at a meeting of Lhe board of

directors or of a committee which approves such contract or

transaction.
H99ccco2488
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Al a meetiing of the shareholders called axpressly for
that purpoge, any one director, or the entire board of directers,
may be removed, with or without gause, by a vote of a majority of

Lthe holderg of the phares then entitled tao vote at an eleri:.ien of

directora.

B Tian Btk
The maxiwum number of ahares of atock that this corporatien is
authorized te issue im 1000 shares. Said shares shall be of a
single clamss, and shall have a part value of Ona (51.00) Dollar per

share.

EUMéE%%%%giég%ING

In uny eleaction of diractors by the shareholders, aach
shareholder of reqord shall have the right to cumulate his gharus
and te give one candidate as many votes as hhe number of directors
tp bhe elected multiplied by the number of. his ushares, or to
distribute them on the same principle among as many candidates as
he sees fit, provided however, that notice shall be given by uny
shareholder to the President or a Vice President of the corporation
not leess than twenty-four (24) hours betore the time fixed for the
holding of the meeting Ffor the election of directors that.the
intends to cumulate his votes at such election. This right to vore
cumulatively shall not be further restricted or qualified by any

provision in the bylawsa of the corporation.

H99000:02488
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PREEWGHTS

Each shareholder of this corporatioen shall have the first
right to purchase shares (and securitien convertible inte whures)
of any class, kind, or series of stock in this corperation that may
from time to hime be jggued (whether or not Pragently authorized),
ineluding shares From the treasury of this corporation or shares
isaued in exchange for services rendered, in the ratio that the
number of shares he holds at the time of issue bears bo the Lotal
number of shares sutdtanding, exclusive of treagury ahares. This
right =hall be deemed waived by any shareholder who does not
exercise iL and pay for the sharea preempred within thircty (30)
daya of receipt of a notice in writisng from the corporation,
stating the prices, terms, and conditions of the issue of shares,
and inviting him to exercise his preemptive righLs. This right may
alac be waived by affirmative written walver aubmitted by the
sharsholder to the corporation within thirty (30) days of reawveipt

of notice from the corperaticn,

ARTICLE XI
SURSCR1EERS
The names and addreapes aof each aubsvribar are:

Max R. Price, 6701 Bunset Drive #1U4, Mizwmi, FL 23143

ARTICLE XII
PROVIYIONS GOVERNING SHAREHOLDERS

A. i :
fpacial meetings of atockholdars may be called by a

majority of the stockholders.
HY9000002488
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B. QUORUM AND VOTING:

A majority of the shares entitled to vote, represented in
person or by proxy, shall congtitute a Quorum at a meesting ok the
stockholders,

I¥ a c¢guorum is pregent, the affirmative vole of a
majority of the shares repremented at the meeting and entitiled to
vatle on the subject matter shall be the act of Lhe atoakholders.

RESTRICTION ON DIIWWORITY TO MORYVGAGE
OR FPLEDGE ABSSETS
The Beard of Directowxs of the corporation may not authorize
the mortga;qing, pledge or creation of a security intersst in any or
all of the property and assets of the corparatlon fox Lhe purpoase
wf sermring the payment or performance of any obligation of the
corporation, without obtaining prior shareholder approval ot each
such trangaction by the vote or written congent of the holders of

a majority of the phares of Lhe carporabion entitled teo vote

thereon and nol otherwise.

ARTICLE XTIV
AMENDMENT OF ARTICLES AND BYLAWS

A.  ARTICLES OF INCORPORATION:

The power to adopt, altex, amend, or repeal the Articles
of lnecarporation of this corporation shall be vested in tha

Shareholderse by a majority vote,

B. BYLAWS:
The power to adopt, alter, zmend or repeal tha Bylawa of

this corporation shall be vested in the shareholders by a wajoricy
vote, 5 , ; Y al G 8
H9G000004438
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1N WITNESS WHERECF, Lhe Subscriber of these Arliclesn of
ineorporation has hereunto set her/his hand and sgeal thig éi day

N amrs 27 .
e YA

MAX R./PRICE e e

STATE OF FLORIDA:
a8
COUNTY OF DADE :

The foregoing instrument was acknowledged before me thig
day of . 19 » hy MAX R. PRICE, who im

personally known te me or has produced a driver's license as
identifieation and dld/did not take an ocath.

WiITNESS my band and official seal in Lhe County and State
named above thia . day of ' J.*sz.

Dilanz

1
Petcied Hep BULcual Perntre
| o T ) NOTARY PUBLIC
My Commizaion Expires:

CERIITICALIE
DESIGNATING PLACE OF RUSINESS OR DOMICILE FOR
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED

in complianee with Sectiona 48.88), 607.0501 and 647.0%0%5,
Florida statutes, the following L& submibted:

Pirat -- That PROFRESSIONAL GOLF CENTERS, INC., deairing to
arganize under the laws of the State of Florida with its princi:pa.i.
officve, aa indicated in the Articles of Incorpeoration, at khe City
of Miaml, County of Dade, Stare of Flarida, has named MAX R, PRICE,

BSQ., 6701 Sunaet Drive #104, Miami, Florida 33143, as itm agent to

accept aervice of process within thie state. - 1
A D 1—;-9' 8
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Having been named to accept mervice of provess for the ubove
stated corporatiom, at the place designated iu thia vertificate, [
hereby accept to act in chis capacity, and agree to comply with the
provislons of the gald Statutes relative o keeping open said
office. T am familiay with and accept the cbligatione of thia

pogition.
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