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The undersigned incorporator hereby files these;Artlcles of
Incorporation in order to form a corporation under’ tha_laws of the

ARTICLE . I

Namg of Corporation
Corporation.’

R

The name ©&f the Corporation will be ProActLV' Managemant

ARTICLE II

Nature of Business

it

The general nature of. the business and act1v‘tles to be
limitation, the following:

transacted and carried on by the Corporation will 1ncfﬁﬁe, without

I

(A) To provide management and related services
other commércial and business activities.

description,

=

afd engégerin
{B) To enter 1nto and perform contracts of eveny sort and
“with any' person,

i

K

Eirm,

association, &brporation,
municipality, county, state, nation or other body polific, or with

any colony, dependency or agency of any of the fore901ng

(C) To borrow money, to lend money and extend credlt without
a limit in either case as to amount, in such amounts as the Board
of Directors may determine from time to time; to guarantee and act
as surety with respect to. the debts of any other péfson, £irm,
association or corxrporation for any purpose and w1th,or without
pledgss, transfers

consideration; and to secure any direct or contingent lndebtedness
assignments,

of the Corporation by the execution and dellvery of;nmrtgages,
or any interest therein.

in trust or other =instruments
appropriate for encumbering any‘or all property of the Cgrporatlon
part of the goodwill,

(D) To acquire, by purchase, merger or otherxwise ZTall or any

rights, property and business of_any perscn,
firm, associztion or corporation; in connection therewith to assume

@g"\\iﬂ



liabilities of any person, firm, association or corpordtion and, in

consideration of any such acquisition, to pay cash, to deliver = °7

stock, bonds, other securities or property of any other kind.

(E} .-To issue, execute, deliver, guarantee, endorge, purchase, -
hold, sell, transfer, mortgage, pledge, assign and otherwise deal
in and with shares of capital stock, bonds, debentures, other
evidences of indebtedness and any and all other secufities of any
description created, issued or delivered by this Corpbdfation or by
any other corporation, association, person or firm of ‘the State of
Florida or of any other state or nations and, while owner thereof,
to exercise, to the extent permitted by law, all “the rights,
powers, and privileges of ownership including, without. limitation,
the right to vote stock or.other securities having voting rights.

{F) In general, to carry on any business and to have and
exercise all of the powers conferred by the laws of The State of
Florida and to do any or all of the things hereinbefdre set forth
as principal, agent, or otherwise, either alone or 1n,conjunctlon
with others, in any part of the world.

ﬂ

(G) . To perform every act necessary or proper for the

accomplishment of the objects and purposes enumerated or for the

protection and benefit of the Corporation. ~

%

L

(H) The objects and purposes specified in the foregoing
clauses of this Article will not, unless expressly'llmlted be
limited or restricted by reference to, or inference from, any
provisicn in this or any other Article of these ZArticles of
Incorporation. Such objects and purposes will be regarded as
independent objects and purposes. In addition, such_objects and
purposes will be construed as powers as well as =objectre and
purposes. ==

ARTICLE III.
Stock

The authorized capital stock of the Corporation will consist
of 100 shares of. Common Stock. The par value of these_shares will
be $1.00 per share. The stock of the Corporation will be issued
for such consideration as may be determined by the Board of
Directors. In no event, however, will the stock of the Corporation
be issued for less than par value. Shareholders may enter into

2 =



agreements with the Corporation or with each other tg. control or

restrict the transfer of stock of the Corporaticn. Such. agreements
may take the form of options, rights of first refusal Aput and sell
agreements or any other lawful form of agreement. .

ARTICLE . IV. .
Incorporator e

The name and address of the Incorporator of thelCorporatiocn
ie: .- o
Steven F. Samilow, Esg. ~—
9000 Sheridan Street, Suite 105 .
Cooper City, Florida 33024

IJ“\‘\P

ARTICLE V. o
Term of Corporate Existence

e

The Corporation will exist perpetually unless dissolved
according to law. -

ARTICLE VI.. .
Address of Regigtered Office and Regilstered Afent

The street address of the initial Registered O0Office of the
Corporation in the State of Florida will be 9000 Sheridan Street,
suite 105, Cooper City, FL 33024. The name of _the initial

Registered Agent of the Corporation at the above address will be

Steven F. Samilow. The pr1nc1pal place of bu51ness of the
corporation will be 1845 Corporate Lakes Blvd., Westom, FL 33326.

ARTICLE VIT.
Number of Directors

b

The business of the Corporation will be managed by a Board of
Directors. The Board of Directors will consist ¢f ngE fewer than

one (1) person(s). The exact number of Directdrs will be
determined from tTime to time in accordance with the By -Laws of the _

Corporation.



ARTICLE VIIT.
nitial Board of Directors

M

The names and street addresses of the members of the initial
Board of Directors of the Corporation, who will heold gffice until
the first Annual Meeting of Shareholders, and there¢after until

their successors are elected are as follows: =

Richard Famigliettil 1845 Corpeorate Lak&s Blvd.
Weston, FL 33328

Nancy J.Pietrce : 1845 Corporate Lakes Blvd.

Weston, FL 33326 T

Saul R. Epstein ' " 1541 Lafayette Road
Gladwyne, PA 19035 .

ARTICLE IX. .

Officers : = o

The Corporation will have a President, a Secr&tary and a
Treasurer. The Corporation may have additional and assistant
cofficers including, without limitation thereto, a Chairman of the
Board of Directors, one. or more  Vice Presidents, Assistant
Secretaries and Assistant Treasurers. A person may hold more than
one office. L ' o =
ARTICLE X.

By-Laws

]

The Board of Directors will adopt By-Laws for the Corporation. .
The By-Laws may be amended, altered or repealéd by the shareholders

or directors in any manner permitted by the By-Laws. =

ARTICLE XT. ' -
Transactions in Which Directors or QOfficers Are IAterested

(A) No contract or cother transaction between thé.Corporation
and one or mere of .its directors or officers, or between the
Corporation and any other corporation, firm, or entity~im which one
or more of the Corporation's directors or officers are-directors or.
officers, or have a financial interest, shall be void or voidable
golely because such relationship or interest, or sclely because
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such directors or officers is present at or participates in the .
meeting of the Board of Direéctors or a committee thereof which
authorizes, approves, or ratifies such contract or tréﬁsaction, or
solely because his or their votes are counted for such purpose, if:

(1) The fact of such relationship or §interest is
disclosed to or known by the Board of Directors o¥ the committee
which authorizes, approves or ratifies the contract o%itransaction
by a vote or consent sufficient for the purpose without counting
the votes or cdonsents of such interested director; or—

(2) The facts of such relationship or J'nglterest are
disclosed or known to the shareholders entitled to vote thereon,
and the shareholders authorize, approve, or ratify such contract or
transaction by a vote or written consent; or = )

(3) The contract or transaction is fair anﬁ;reasonable
ag to the Corporation at the time it ig avthorized by the Board of
Directors, a committee thereof, or the shareholders. =

\1|

(B) Common or interested directors may be _counted in

determining the presence of a quorum at a meeting of the Board of
Directors, or of a committee thereof which authorizes, Tpproves, or
ratifies such contract or transaction. - -

ARTICLE XII.

Fipnancial Information

The Corporation will not be required to prepare aﬂﬁito provide
a balance sheet and a profit and a loss statemént to its
shareholders. Nor will the Corporation be required_ to file a
balance sheet or a profit and loss statement in its Registered
Office. This Article will be deemed to have been ratified by the
shareholders each vyear hereafter unless a resolution to the

contrary has been adopted by the shareholders. =

h

ARTICLE XIIT.
Amendment

These Articles of Incorporation may be amended iﬁjany manner
now and hereafter as provided for by law. all righiz conferred
upon the shareholders by the Article of Incorporation FHre granted
subject to this reservation. T
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ARTICLE XIV.
£ orate i ence =

mMmern

The existence of the Corporation will, in accordafice with the
commence on the date these Articles are

provisions of Florida law,
filed with the Secretary of State of the State of Flofida.
rticles of

The undersigned incorporator has executed these A
Incorporation this L¥1ﬁh day of kf]a\{ 1889,

_//7/éu%vqﬁ/f. Samiiow




CERTIFICATE DESIGNATING REGTSTERED AGENT AND REGISTERED OFFICE

Pursuant to the provisions of Section &07. OSDl Florida -
Statutes, the undersigned Corporation, organized under the laws of
the State of Florida, submits the following statement in
designating the registered office/agent, in the State_of Florida:

1. The name of the Corporation is: ProActlv Management

Corporation; and

2. The name and address of the fegistersa agent and

office is:” Steven F. Samildw,
Cooper City, FL 33024. ;

Having been named registered agent and to accept service of
process for the above stated Corporation at the place de51gnated in
this certificate, I hereby accept said appointment anreglstered

agent and agree to act in this capacity.
with the provisions of all statutes relating to thefproper and

complete performance of my duties, and I am familiar with and

accept the obllgatlons of my position as re tered agent.
Dated: ]/V)ax/ “7‘ 1999 - fg—u\
/ //Léteﬁen'F. Sami

?
Lt Hd 11 AvWes

I further agfEe to comply o

9000 Sheridan Streetl_ Sulte 105, -



