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The undexsigned, for the purpose of forming a corporation
under the Florida General Corporation Act, does hereby adopt the

following Artilcles of Incorporatlion.

ARTICLE I - NAME
The name of the corporation 1s:

J & M LAND COMPANY

ARTICLE II - DURATION

The duration of the corporation is perpetual.

ARTICLE III - NATURE OF BUSINESS

The corporation may engage in any activity of business
permitted under the laws of the United States of America and the

State of Florida.

ARTICLE IV - CAPITAL STOCK

The aggregate number of shares which the corporation is
authorized to issue is Seven Thousand Five Hundred (7,500) Shares.
Such shares shall be common stock of a single class, and shall have

a par value of $1.00 per share.

ARTICLE V - PRINCIPAL ADDRESS OF CORPORATION AND
INITIAL REGISTERED AGENT

The street address of the principal office of the corporation
is 5758 SW 42 Terrace, Miami, Florida, 33155. The name and street
address of the initial registered agent of the Corporation is:
Louis M. Rockman, B500 SW 92 Street, Miami, Florida 33156.

ARTICLE VI - DIRECTORS

The number of directors may be altered from time to time by
By-Laws adopted by the stockholders. However, the corporation
shall have no less than one director at any time. The name and
address of each person who is to serve as a member of the initial

Board of Directors is:

JOSEPH SCHULTE 5758 SW 42 Terrace
Miami, Florida 33155

Said Director shall hold said office until his or her
Successor is elected at the organizational meeting of the

incorporators of this corporation.




ARTICLE VII -~ INCORPORATONS
Tho name and address of tho lncorporator to thoso Artlclas of
Incorporatlion ist
JOSEPH SCHULTIE 5758 8W 42 "Terraco
Miami, Florida, 33155
ARTICLE VIITI - AMENDMENTS
Those Articlos of Incorporation may be amendod ln the manner
provided by law,
ARTICLE IX ~ MEETINGS
The corporation may hold its meetings of stockholders and/or
Directors either withln or without the State of Florida,
ARTICLE X - ASSESSMENTS
Thexe shall be no power to levy an assessment on any shares of
the stock of this corporation,
ARTICLE XI - OFFICERS
The initial officers of the corporation are:
JOSEPH SCHULTE President, Vice-President
5758 §SW 42 Terrace Secretary & Treasurer
Miami, FL 33155
ARTICLE XII - CAPITALIZATION
The amount of capital which the corporation will begin
business shall be determined by the Board of Directora.
ARTICLE XIII - TRANSFER OF STOCK
All shares of stock in the corporation are assignable, and any
stockholder may sell, assign and transfer his or her shares and
certificates of stock at pleasure, provided, however, that he or
she must first offer his or her stock for sale to the remaining

stockholders, it being the intention hereof to give them the
preference in the purchase of said shares, and any attampted sale

—~in-violation-of thisprovision shall~be null and void:

The stockholder desiring to sell his or her stock shall file
notice in writing of his or her intention to do Bo with the
Secretary of the corporation stating the terms of sale, and unless
his or her terms are accepted by any or all of the stockholders
within ten (10} days thereafter, they shall be deemed to have
waived their privilege of purchasing and he or she shall be at
liberty to sell to anyone else upon those terms or upon terms more
favorable to himself or herself.

In the event the said stockholder shall at any time in the
future desire to sell his or her stock upon less favorable terms to
himself or herself than those contaired in the foregoing notice, he
or she shall be required to file a new notice as aforesaid stating
the new terms which must be accepted within ten (10) days
thereafter,

It is further a condition of the transfer of any of the stock
of this corporation to any person other than the corporation to be
held as treasury stock that all debts and obligations of said
gtockholder to the corporation shall have been paid in advance of
said transfer.




ARTICLE XIV - STOCKHOLDER'S AGREEMENYS

Whon any written agroamont ls made botwoon stoockholders of tho
corporatlon which involves tho Lntorest of the corporation, ouch
agroomont shall bo binding on the corporation provided a copy of
samo shall bo filod with the corporate minutos and thereaftor said
agroomont shall bo rocognlzod and obsorved by the officors and
agont of tho gorporation, Agrooments botweon stookholders shall
continue bilnding upon the corporation until thero is filed with the
Prosldent and Socrotary of the corporation, in duplicate, a written
instrument, eolgned by the persons who originally created such
stockholdor’s agroemonts (or thalr successors in ownership,
providing such succession in ownarship shall have been accomplished
in accordance with the terms of the stockholders’ agraeemants)
conponting to the revocatlon and cancellation of the agreementa
among the steckholders.

ARTICLE XV - INDEMNIFICATION

(a) The corporation shall indemnlify any person who was or ia
& party or is threatened to be made aparty to any threatened,
pending, or completed action, suit, or proceeding, whether civil or
criminal, administrative or investigative, by reason of the fact
that he or she is or was a director, officer, employee, or agent of
the corporation, or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another
corporation, partnership, Joint venture, trust, or other
enterprise, against expensese (including attorneys’ fees),
Judgments, fines, and amounts paid in settlement, actually and
reasonable lncurred by him or her in connection with such action,
suit, or proceeding, including any appeal thereof if he or she
acted Iin good faith or in a manner he or she believed to be in or
not opposed to the best interests of the corporation, and with
respect to any criminal action or proceeding, 1f he or she had not
reasonable cause to believe his or her conduct was unlawful.
However, with respect to any action by or in the right of the
corporation to procure a judgment in its favor, no indemnification
shall be made in respect of any claim, isgsue, or matter as to which
such person is adjudged liable for negligence or misconduct in the
performance of his or her duty to the corporation unless,and only
to the extent that, the court in which such action or suit was
brought determines, on application, that despite the adjudication
of liability, such person is fairly and reasonable entitled to
indemnity in view of all the circumstances of the case. Any
indemnification hereunder shall be made only on a determination by
a majority of disinterested directors (subject to the approval of
a majority of stockholders) that indemnification is proper in the
particular circumstances because the party to be indemnified has
met the applicable standard of conduct, Determination of any
action, suit, or proceeding by Jjudgment, order, settlement,
conviction, or on a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the party did
not meet the applicable standards of conduct. Indemnification
hereunder may be paid by the corporation in advance of the final
disposition of any action, suit, or proceeding on a preliminary
determination that the director, officer, employee, or agent met
the applicable standard of conduct and on receipt of an undertaking
by or on behalf of the director, officer, employee, or agent to
repay such amount, unless it is ultimately determined that he or
she is entitled to be indemnified by the corporation as authorized
in this section.

(b) The corporation shall also indemnify any director,
officer, employee, or agent who has been successful on the merits
or otherwise, in defense of any action, suit, or proceeding, or in
defense of any claim, issue, or matter therein, against all
expenses, including attorneys’ fees, actually and reasonable
incurred by him or her in connection therewith, without the
necessity of any independent determination that such director,
officer, employee, oxr agent met any appropriate standard of
conduct.

(¢} The indemnification provided for herein shall continue as




to any porson who has coasod to bo a diroctor, offlcor, omployoo,
or agont, and shall lnuro to tho bonefit of the helrn, excoutors,
and administrators of nuch pordon.

{d) In additlon to tho indomnlficatlon provided for herein,
the corporatlon shall havae power to make any other or further
indemnification, oxcopt an indomnificatlon against gross nogligonce
or wilful misconduct, under any resolution or agroomont duly
adoptod by a majority of dlsintorested directors, or duly
authorlzed by a majority of stockholdars.

(o) If any oxponges or other amounts are paid by way of
indemniflcatlon, otherwise than by court order or action by the
stockholders, the corporation shall, not later than the time of
delivery to the stockholder of written notlce of the next annual
moeting, unless such meeting is hold within three months from the
date of such paymant, and, in any event, within fifteen months from
the date of such payment, deliver by mall to each stoockholder of
rocord at the time entitled to vote for the election of directors,
a statement speclfying the perscns paid, the amounts paid, and the
nature and status at the time of such payment of the litigations or
threatened litigation.

ARTICLE XVI - GENERAL POWERS
This corporation shall have power:

(a) To sue and be sued, complain, and defend in its corporate
name in all actions or proceedings.

{b) To have a corporate seal, which may be anltered at
pleasure, and to use the same by causing it, or a faceimile
thereof, to be impressed, affixed, or in any other manner
reproduced.

(¢) To purchase, take, receive, lease, or otherwise acquire,
own, hold, improve, use, and otherwise deal in and with real or
personal property or any interest therein, wherever situated.

(d) To sell, convey, mortgage, pledge, create a security
interest in, lease, exchange, transfer, and otherwise dispoBe of
all of any part of ite property and assets.

(e} To lend money to, and use jits credit to assist, its
officers and employees in accordance with 8. 607.141.

(f) To purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge, ox otherwise dispose of, and otherwise use and deal in and
with shares or other interests in, or obligations of, other
domestic or foreign corporations associations, partnerships, or
individuals, or direct or indirect obligations of the United States
or of any other government, state, territory, govermmental
district, or municipality or of any instrumentality thereof.

(9) To make contracts and guarantees and incur liabilities,
borrow money at such rates of interest as the corporation may
determine, issue its notes, bonds, and other obligations, and
secure any of its obligations by mortgage or pledge of all of any
of its property franchise and income.

(h) To lend money for its corporate purposes, invest and
reinvest its funds, and take and hold real and personal property as
security for the payment of funds so loaned or invested.

(i) To conduct its business, carry on its operations, and
have offices and exercise the powers granted by this act within ox
without this state,

(j) To elect or appoint officers and agents of the
corporation and define their duties and fix their compensation.

(k) To make and alter bylaws, not inconsistent with its
articles of incorporation or with the laws of this state, for the
administration and regulation of the affairs of the corporation.

(1) To make donations for the public welfare or for
charitable scientific, or educational purposes.
(m) To transact any lawful business which the Board of

Directors shall find will be in aid of governmental policy.

(n) To pay pensions and establish pension plans, profit
sharing plans, stock bonus plans, stock option plans, and other
incentive plans for any or all of its directors, officers, and
employees and for any of all of the directors, officers, and




omployoes of lts subsidiarios,

(o} "o bo a promotor, lnocorporator, gonoral partnor, limitod
partnor, mombor, associate, or managor of any coxporation,
partnorship, limited partnership, joint venture, trust, or othor
ontarprlaa.

To have and oxerciso all powors necessary or convonlant
to cffoct lto purposes.

(a) Any and all other powors granted to a corporation undor
tho laws of the State of Florida.

The undorsigned incorporator, for the purposo of forming a
corporation to do business within or without the State of Florida,
doos make and file these Articlos of Incorporation, horeby
declaring and cextifying that the facte horelin statod are true and

correct. T
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STATE OF FLORIDA
COUNTY OF DADE

' I HEREBY CERTIFY that on this day, before me, a Notary Public,

duly authorized to take acknowledgments, personally appeared JOSEPH
SCHULTE, to me known to be the person described as the Incorporator
in and who executed the foregoing Articles of Incorporation and
acknowledged before me that he executed the said instrument for the
purposes thereln expressed.

WITNESS my hand}gpd official seal in the County and State
named above, this .)4%Tday of April, 1996.

=

NOTARY PUBLIC, State of Florida

My commission expires:

LOUIS M ROCKMAN

. NOTARY PUBLIC STATE OF FLORIDA

These Articles Prepared by: mggﬁ:@lg: 'E“)?[;CUC‘“LY;? -
_ ) . 1

LOUIS M. ROCKMAN, Esquire
8500 SW 92 Street, Suite 106
Miami, Florida 33156

[CENIE




