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i BMS LAND COMPANY, INC.
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ARTICLE I.
1.1 Name,

Tha name of the Corporation ls BMS Land Company, Inc.

ARTICLE II.

2.1 General.

Tha purpose far which tho Carparation Is organized is to transact all iawful
business for whichh Corporations may be orgenizad under the laws of the State of
Florida.

ARTICLE III.
3.1 Powers.

As needed to pursue the corporate pumoses, the following powers are hereby
granted to the Board of Difectors;

(a) To sue, complain and defend in the corporale name.

—ben @
" (b) To adopt a corporate seal which may be altared at pleasure, and lo Useith
~ same by causing it, or a facsimile therecf, 1o be impressed or affixed or In arfy. other= .
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(6) To purchase, take, rucalve, lsase, or olherwlse acqulre, awn, hold, Improva,
uuo und otharwlse deal In und with, roal or peraonal proporty, or any Intares! thareln,
whorever situated. .

(d) To sull, convey. mortgage, pledgo, leuse, vxchungo, tranafar and atharwlan
disposa of all or any part of tho corpurate properdy and assely.

(0) To lond menay and use its crndlt to aasist corparale employoos,

{f To purchase, lalke, roceive, subscribe for, or otharwlna acqulre, own, hold,
vato, use, amploy, sall, toertfaga, lend, pledge, or olhorwlse disposa of, and atherwlse
uea and deal in and with, sharos or othar interests in, or vbligations of, other domeslic
or forelgn corporations, aysoclations, partnerships or individuuls, or diraat or Indlraol
obligations «af the United Statas or of any othor povornment, state, torrltory,
gevernmantal district or munlolpality or of any Instrumantality thereef,

H 9505 600057 5

{g) To make contraots and guarantoos and Incur Hablifiles, borrew monny at such
rutes of interasl as It may Jdelemming, iesun its notas, bonds, and olhar abllgations,and
sacuro any of ts obligations by mortgage or pledge of all or any of the Corporation's
proporty and Incoma.

{h) To lend monoy for any comerate purpose, Invest and roinvest Hs funds, and
take and hold their payment of funds so loaned or invostod.

(1) To conduct ils business, carry on its oporations and have offices and exerclse
the powerg granted hereln within or without this stata.

{i ) To make dona’ions for the public weliare or for charitable, sclentific or
aducational purposaes.

(k) To transact any lawful business which the Board of Directars shall fing will
ba an ald of govarnmanial pollcy.

(1) To pay penslons and astablish pansion plang, pangien trusts, profit sharlng
plang, stock benus plans, stock option plans and other incentivo plans for any or all of
its Directors, Officers and ampioyees.

4 9500 0009575
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ARTICLE IV,

SHARES
in
m 4.1 Authorized Shares.
o
g The total authorizad ateck Is: One Hundred (100) common sharns of $1.00 par
] value per sharo,
Q
Q
[a}
o
- ARTICLE V.
CONSENT MEETINGS
5.1 Majority Conaant Meetings.
Any actlon required or permitted to be laken al an annual or apoclal meating of
Stockholdars may bn takan withoul a meeting, without prior written notlco and without
8 vota If conaented to In wriling by the holders of oulslunding shares having at lenst tho
minimum number of votes necassury to authotize or ratlfy such action If taken at a
masting at which all shargs antitied to vote were present and votad. Prompt written
notice of the taking of said action shall be given to the nan-conaanting Stockhaldars by
(among othar methods) malling sald nolico to suld Stockhaldars by first class mail,
postage prepaid, to the address of record.
ARTICLE VL
AMENDMENT OF ARTICLES OF INCORPORATION
6.1 Amendments to Articles.
The Corporation mey amend [ts Articlas of Incorporation, from tims to time, so
as:
{a) To changa its corporate name.
{b) To change its perod of duration,
: (e) To change, enlarge or diminish its corporate purposes.
Q (d) To increase aor decrease the aggregate number of shares, or shares of any
g class, which the Corporation has authority to issue.
o
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{a@) Tg limit, dony o grant 1o Stockholdars of uny ciana the prasmpiiva rlght ta
ncqhulha aé}dnliunul or truanury oharan ol the Corpuraflon, whmher than or lhercaller
nuthorizad.

(f) To Incroaso or Inoreqoe the par valuo of tho awthorlzed shares ol any clags
having a par vitlue, whethar fssued or unissusd.

(q) To exchange, clasaily, raclassily or cuncal all or any par of ils shares,
whathar Issuod or unissuad.

(h) To change tha cerignation of ail or any part of its sharos, whether lssued or
unlssuad, and to changa the preferoncoy, Iimitations, and Lhe relative rights In respact
of all or any part of s shares, whether lssuad or unissuad,

H35000000575

() To change shared having par valuy, whether lssued or unissuad, into tha samea
or & ditferont number of s1area without par value, and 10 changa sharos without par
value into tha sama or n diffarant numbar of gharas having a par valuo.

{i) To change tha st-aras of any class, whether Issuad or unlssuad, and whather
with or without par value, Into a differont number of sharas of the same class or into tho
same or a difforent numbor of aharss, eithar with or withoul par value, of olher clagses,

(k) To create new classes of shares having rights end prefarences alther prior
and suparior or subordinate and Inferlor lo the shares of any class then authorized,
whether issued or unissued.

(1) To cancel or otharwlse affect the right of tho holdors of the shares of any
class to roceive dividends which have accrued bul have not bean declared.

{m) To divide any profarrad or speclal class of shares, whethor issvod or
unissuad, into saries and fix and delermine the designations of such saeries and the
variations In the ralative rghts and prefarences as betwean the shares of such serins,

(n) To authorize the Board of Diractors to astablish, out of authorized but
unissued shares, a series of any prefemed or special class of shares and fix and
determine the relativa rights and preferences of the shares of any series 30 established.

(o) To authorlze the Board of Directors to fix and detaermine the refative rights and
preferences of the authorized but unissued shares of series therelolore established in
respect of which either the rolative rights and preferences have not been fixed and
determined or the ralative tights and preferences theratofora fixed and detammined are

to be changed.

(p) To ravoks, dimliish, or enlarge the authority of the Board of Dirsctors to

4
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natablish a earien out of autherizod but unissued sharas of any profarrad or apscial alasn
untd l'::b? ?1”&% dalermine tha rolative rights and prefarences of tha sharos of any serlas so
astablished,

ARTICLE vii
DIRECTORS

7.1 Dlrectors.

The following Is the name and nddras9 of tho parson who shall serve as Director
untll tho flrst annual moeting of Stockholdars or untl! tholr suceaasars bo alaclad and
qualifiod;

NAME ADDRESS
Victor Brown 2901 Sauth Bayshore Drive, #7E

Coconut Grove, Florida 33133

7.2 Nuntber of Dircctors.

The Baard of Directors of the Corporation shall gonslst of ono or more membars.
Tha number of Directors shall be fixad by, or in tha mannar providad in, the By-Laws,
axcept ag to tha numbar constituting tho Initial Board of Directors, which numbar has
been fixed by thoso Artloles of Incorporation. The number of Direclors may be
Increased or decreased frem ilmo to fime by amendmant g, or in the manner provided
In thasa Articlas of Incorporation or tha By-Laws, but no dacrease shall have tho offoct
of shortening the term of any inournbent Director. In tha absence of a By-Law providing
for the number of Direclors, the number shall be the same as that provided for in these

Articles of Incorporatlon,
ARTICLE Vi
BY-LAWS
8.1 Initial By-L.aws.
The initial By-Laws of the Corporation shall be adopted by the Board of Dlrectors.
The power to alter, amend or repesl the By-Laws or adopt new By-Laws, subject to

repeal or change by action of the Stockholders, shall be vesled In the Board of
Directors, The By-Laws may contaln any provisions {or tha requiation and management

5
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ol the affalrn of tha Corporation not Inconsictont with law or tha Artlolag of Incomuorution.
ARTICLE X
DIVIDENDS
0.1 Dividenda in Guneral.
The Board of Dlractors of the Corporation may, from timn to ima, dnclare and ho
Comoration may pay diviconds In cash, property, or its own sharea, except when the

Corporutlon Is Insolvent or whan the paymont thoreot would render the Corporatien
insolvent, subjoct to the fallowing provisions:

T F AUy W= = r e

(a) Dlvidends may ba declared and pald In cash or propsry only out of the
unrosorved and unrestricted oamod surplus of the Corporation, or out of tho unresarved
and wirestricted nol earningy of the current fiscal year and the next preceding fiscal
year laken a8 & singlo porlod, excapt as otherwlsa providod In this gectlan.

(b) Dividends may bo declared and paid in cash out of deplation resarvas, but
each such dividend shall ba Identiflod as a disiribution of such reserves and the amaunt
per share paid from such rosorves shall be disclosed lo the Stackholders raceiving tha
same concurrantly with the distribution thereof.

{c) Dividends may bo declared and pald In treasury sharos.

(d) Dividends may be declared and pald in authorized but unissued shares out
of any unroservad and unrestricted surplus of the Corporation upon the following
cenditions:

(1) If a dividend is payable In shares having a par valus, such shares
shal! ba Issuad at nol less than the par vaiue theraot and there shall be transferred to
stated capltal at the time such dividend as a paid In amount of surplus equal lo the
aggregate par value of the shares {o be jssued as a dividend.

{2) if a dividend Is payabla In shares without par valus, such sheares
shall be issued at such stated valus as shall bo fixed by the Board of Dirsctors by
resolution adopted at tha time such dividend 13 declared and thers shall be transferred
to stated capital at tha time such dividend Is paid an amount of surplus equal to the
aggregate stated valua so fixed in respact of such shares; and tha amount par share
sa lranstarred to stated capltal shall be disclosed to the Stockholders receiving such
dividand concurrently with the payment thergol.

H 9500 000057 5
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ARTICLE X
CONFLICTS IN INTEREST

10.1 Contrnote with Directors nnd Offlcers.

No contrnet or olthar transaction botwoon tha Corparation and one or moro of its
Directors ar any othar eorparation, firm, association or ontity in which one or more of its
Dlractors are Directors or officars or are finunclally intornstad, ahall be either void or
volduble bacauae of such ialalionship or Intorost or bocnuno auch Diractor or Dircotors
are provont at the meoting of the Board of Dirwelory or n commiltoo thoraol which
authorizos, approvos or rmitttlas cuch eontraot or fransaction or bocauso his or thelr votes
ara counted for such purpoan it:

H 9500 0000575

(n) The tact of such relatlonship or intarest i disclosad or known 1o the Board of
Dirgclors ar committas which authorlzes, appravas or ratifios the contract or (rangastion
hy a vato or consent sutficient for the purposo without counting the votes or consants
of such Interested Directors; or

(b} The taet of such relationship or Interest is disclosed or known to the
Steckholdors entlitled to viole and they authorlzo, approva or ratity such contract or
transaction by vote or written consonl; or

{0} The oontract or transaction Is fair and reasonabio to the Compomtion.
Cormmon ar interastad Directors may ba counted in delermining the prosonce of

a quorum at a meeting of tha Board of Diractors which authorlzes, approves or ratifies
such contraet or transaction.

10.2 Lending to Directors.

The Corporatlon shall not lond monay to or use Its credit to assist its Directors
without authorization in the particular case by its Stockholders, but may lend money lo
and use its aredit to assist any employeo of tha Carporation or of a subsidiary, Including
any such employee who s a Director of the Cerporation, if the Board of Diroctors
decldes that auch loan or assistance may benefit the Corporation,

H 95000000575
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ARTICLE X!
BOARD HAS POWER TO APPOINT A COMMITTEE

111 Commitiees,

The Board of Diraclors shall have the power to deslgnale one or morn
committoss, oaoh commitles to oconsist of ona or moro of the Diraclors of tho
Comporation. The Board may dasignate ona or more Dlrocters an altarnata members
ol a commiltee, who muy roplaco an abaent or disqualified membor at a maoting of the
committes. The By-Laws may provide that In tho abaonco of diaqualilication of a
mombor of @ committea, the mambars thereof present at a maoting and not disqualifiad
fram voting, whether or not they oanstitute u quorum, may unanimously appoint anolher
membar of the Board to act at tha maonting, and each member tharao, shall sarve at tho
pleasure of the Board, A committoa daslgnated pursuant to this paragroph, 1o the
extent provided In tho rosolution of the Beard or In the By-Laws may éxercise ail powary
and authority of tha Board In managamant of tha businass and affairs of tha Corporatlon
nol prehibited by tho relevant Florida Carporation Act,

H95000000575

11.2 Denial of Authority.

Provided thal no such committea shall have authority to (a) declare dividends or
dislributions, (b} approve or recammend to Stackholders actions or proposals requirod
to be approvad by Steckholders, (o) dasignats sandidatas for the offlce of Diractor, for
purposes of proxy solicitation or otharwise, or fill vacansias on the Board of Diractors,
ar any committos thareof, (d) amend tha By-Laws, (e) approve a plan ¢ merger not
requiring Stockholder approval, {f) reduca eamad or capilal surplus, (g) authoriza or
approve the reacquisition cf stock unless pursuant to a general formula or (h) authorize
or approve the issuanco or sale of, or any contract to Issue or sell, sharas or designate
lhe tanms of a serias of a class of shares; provided that the Board of Direclors, having
acted ragarding general auzhorlzation for the lssuance or sala of shares, or any contract
therefor, and, in the cese of a series, the designation thereof, may, pursuant to a
general formula or mathod specliied by the Board by resolution or by adoplion of a stock
oplion or other plan, authariza a committea lo fix the terms of any contract for the sale
of the ghares and to fix the tarms upon which such shares may be Issued or sold,
including, without fimitation, the price, tha dividend rate, provisions for redemptlon,
sinking fund, canvarsion, vating or prefarential rights, and provislons for other features
of a class of shares, or a sares of a class of shares, with full powsr in such commitlae
to adopl any final rasclution selting forth all the terms tharec! and to authorize the
statomant of tha terms of a series.

H 95000000575
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ARTICLE X1l
PREEMPTIVE RIGHTS
121 Proomptive Rights.
Excapt {o the extavt limitud or doenled by this section or by lhe Adleles of
Incorporation, Slookholdars shall have a praemptiva rght to acquire unissuad or treasury

shares or securitlea convartible Into such shares or canying a right to subscriba t~ or
aoquire sharay,

HYoUubuuvusrs

Uninss atharwlso provided In the Articles of Insorporation,
(1) Nu preamptiva right shall exist
(1) to acquira any shaeres issused to Direclors, Olflcars or amployead
pursuani to approval by tha affirmattvo voto of the holders of a majority of the shares

entltlod 1o vota thoreon or when aulhorized by and congistent with a plan theretofore
approved by such a vote of Stockhaldoars: or

(2) to acqulre any shares sold otherwise than for cash,

{b) Holders of shares of any class thet la profarred or limited as to dividonds or
assels shall nol be entitlec to sny presmptive righl,

(c) Holdars of shares of commeon stock shall not be entitled to any proomptive
right te shares of any class that Is preferred or limited as to dividends or assets or to
any obligations, unless convertible into shares of common stock or carrying & right fo
subscriba to or acquire sharas of common stack.

{d} Holders of commuon slock without voting power shall hava no pregmpliva right
to shares of common slock with voting power,

ARTICLE X1
DISSOLUTION

13.1 Non-Judicial Dissolution.
Upon the following évant, the Carporation shall be dissclved:

A vote of one hundred (100%) percent of the outstanding comman
sharas.

H 95000000575
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ARTICLE XIV

RBGISTERED OFFICE
14.1 Office.

The addross of tho inttial raglatared office a:

2001 South Bayahora Drive, #7E
Cnuonut Grove, Florida 33133

The malling address of the inltial prineipal office is:

2001 South Bayshore Driva, #7E
Coconul Grove, Florida 33133

Tha nama of tha Ini:lal resident agant at the ragistered offica Is:

Vistor Brown

ARTICLE XV
INCORPORATORS
16,1 Incarporators,
The neme and addrass of the Incorporatar are as follows:
Na'rne Addross

Vicior Brown 2901 South Bayshore Drive, #7E
. Coconut Grove, Florida 33133

ARTICLE XVI
us
r~ TERM
W
o
o 18.1 Term.
o
g The term of existence of the Corporation shall be parpetual,
o
[Vl
o
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IN WITNESS WHEHEOF, tho underaigned, the Incorporator of tho
n namad Cormporation has heraunto signod thaso Artlzlas of Incorpg;aﬂaug b
dgy of January, 1004, /7 - -~

thr T _}g———/ ""/{M i

_ﬁﬁgg : g o, VICTOR BROWN

STATE OF FLORIDA )
88.
COUNTY OF DADE )
BEFORE FAE personally appeared VICTOR BROWN, parsonatly known
o mo, and known o me to ba the porson dascribed as *Subsoriber in, and who
executed the loregoing Artleles of Incorporation, end ho acknowladged befora ma that

he subscribad to samo.
WITNESS my hand and officlal seghthis _{O _ day of January, 1995.

12

Prinl Namas:
NOTARY PUDLIC, Siata of Flarlda

My Commission Explres:

- rratp——
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CERTIFICATE DESIGNATING PLACE OF DUSINEBS OR
DOMICILE FOR THE SRRVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48,081, FLOHIDA STATUTES, THE FOLLOWING
IS SUBMITTED:

FIRST, THAT BMS LAND COMPANY, INC,, DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE 8TATE OF FLORIDA WITH ITS PRINCIPAL
PLACE OF BUSINESS AT GITY OF COCONUT GROVE, FLORIDA, HAS NAMEC
VICTOR BROWN, LOCATIZD AT 2801 SOUTH BAYSHORE DRIVE, #7E, COGONUT
GROVE, FLORIDA, 33133, AS ITS AGENT TO ACCEPT SERVICE OF PROCESS
WITHIN FLORIDA, THE LNDERSIGNED I8 FAMILIAR WITH AND ACCERTS THE
DUTIES OF RESIDENT AQENT FOR SAID CORPORAJDN,

P
e

VICTOR BROWN'
Title:  Presldent

Date: January _&, 10905

H 95000000575

HAVING BEEN Nl\'MED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY, AGREE TO ACT IN THIS CAPACITY AND | FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO

THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

VICTO%ROWN
Date: .Janumy_ZQ. 1995

i
pet )
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