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WARREN LAND DEVELOPMENT, INC. "2‘:51 o~

3 . .
The undersigned incorporatar hereby filos these Articles of Incorporation in igﬁr’.to foem
& corporation under the lawa of the State of Florida,

ARTICLEL
Name

The name of this Corporation shall be WARREN LAND DEVELOPMENT, INC.

ARTICLE II.
Nature of Buainsss

The general nature of the business and activities to be transacted end carried on by this -
Corporstion are as follows:

a) This Corporation is arganized for the purpose of transacting any and all lawful
business for which corporations may be formed undor Chapter 607 of the Florida Statutes,

.b)  To ncquire by purchase, gift, dsviss, bequent or ntherwise, to manufacture or
constrict, to own, use, bold and develop, to disposs of by sale, exchango or otherwise, to lease,
mortgage, pledge, wssign and gencrally to deal in and with real and personal property of every
sort and description, sctvices, goodwill, franchises, inventions, patents, copyrights, trademarks,
trade namens and licenses, and interests of any sort In any such property,

c) To enter into and perform contracts of every sort and déncription, with any person,
firm, association, corporation, municipality, county, state, nation or othes body politic, or with
any colony, dependency or agency of any of the foregoing.

d) To issuc, cxecute, deliver, endorse, buy, sell, draw, sccept and discount notes,
drafis, letters of credit, checks and other bills of exchange and other evidences of indebtedness,

e) To borrow money, 1o lend money and extend credit, without limit in ejther case as
tonmount,insuchumnmuuchwdofDimmrsmyﬁnmﬁmntodmcchmine;lo
guarantee and act as surety with respect to the debts of any other person, firm, association or
corporation for any purpose and with or without consideration; and to socure mny direct or
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H9CR00s 215

contingeat indebtedneas of the Corporation by the exscution and delivery of morigages, pledges,
nuwignments, tansfers in trust or nther instruments appropriate for encumbering any or ull of the
property of the Corpomtion, or any intereat thereln,

f 'I'o acquire, by purchase, merger or otherwise, all or any part of the goodwill,
rights, property and businoss of any person, firm assoclation or corporation; in connection
therewith to assume liahilities of any persun, {irm, wssociation or corporation, and, In
consideration of any such acquisition, to pay cush, to deliver stock, bonds, nther securities, or
peroperty of any other kind,

g) To lasue, exccute, deliver, guamatee, endome, purchass, hold, sell, transfer,
morigagce, pledge, assign snd otherwise deal in and with shares of capital stock, bonds,
debenturcs, other cvidences of indebtedness and any and all other securities of uny description
created, issued or delivered by this Corporation or by any other corporstion, association, person
or firm of the State of Florida or of any other state or aation, and, while owner thereof, to
exercise, to the extent permitted by law, all the rights, powers and privilsges of ownerahip
Including, without limiwtion, tho right to vole stock or other securities having voting rights,

h) In general, to carry on any businesa and to have and excrcise all of the powers
conferred by the laws of the State of Florlda, and to do any or all of the thinga hereinbefore set
forth a3 principal, agent, or otherwise, either alone or in conjunction with others, in any part of
the world.

i) To perform every act necessary ot peoper for the accomplishment of the objects
and purposcs cnumerated ot for the protection and benefit of the Corporation,

1) The objects and purposes specified in the foregoing clauses of this Article shall,
unless expressly limited, not be limited or restricted by reference to, or inference from, any
provision in this or any other Article of these Articles of Incorporation, shall be regarded as
independent objects and purposes and shall be construcd as powers as well as objects and

purposes.

ARTICLEIIL
Stock

The authorized capital stock of this Corporation shall conasist of 1,000 shares of Common
Stock with a par value of $.01 per share. The stock of the Corporation shall be issued for such
considcration as may be determined by the Board of Directors but not Jeas than par value,
Shareholders may enter into agreements with the Corporation or with each other to control ar
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H9500000529 2

restrict the transfer of stock and such agreements may take the firm of options, rights of first
rofusal, buy and sell agreemants or any other lawful form of agreement. !

ARTICLE IV, |
Incomporator

The name and strect address of the Incomomtor of this Corporation, is aa follows:

Henory H. Raattama, Jr,, Eaq,
Mershon, Sawyer, Johnston, Dunwody & Cole
First Union Financial Center, Sulie 4500
200 South Biscayns Boulevard
Mlaml, Florida 33131

ARTICLE V.
Teem of Corparate Existenca

This Corporation shall exist perpetually unless dissolved according to law,

ARTICLE V1.,

Address of Principal Offics. Registeead
Offics and Registernd Agent

_ The address of the principal office of this Corporation is 9330 S, Dixie Highway, Suite
900, Miami, Florida 33156 and the mailing sddrese in 9350 S, Dixie Highwsy, Suite 900,
Miami, Florida 33156. The street addreas of the initial regixtered office of this Corperstion in
the State of Florida shall be c/o Mershon, Sawyer, Johnston, Dunwady & Cole, Firmt Union
Floancla] Center, Suite 4500, 200 South Biscayns Boulevard, Miami, Florida 33131. The name
of the initial registered agent of the Corporation at the above address shall be Henry H. Raattania,
Jr, Esq. The Board of Directors may from time to time change the principal office and/or
mailing address of registered office ot registered agent to any other addreas in the State of
Florida,

ARTICLE VI1I.
Number of Directars

The business of this Corporation shall be managed by a Board of Directors consisting of
not fewer than one (1), the exact number to bo determined from time to time in accordance with
the By.Laws.
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ARTICLE VI,
Initial Boszd of Direciors

The names and strect addresses of the members of the initial Board of Directors of thia
Corpomtion, who shall hold office until the first annual mesting of sharcholders, and thereafier
until their successors arc elected are as follows:

Richard A. Warren
9350 8. Dixic Highway
Sulwe 900
Miami, Florida 33156

" ARTICLE IX.
Dffosrs

The Corporation shall have a President, a Secretary and a Treasurer and may have
additional and assistant officers including, without limitation thereto, a Chairman of the Board of
Directors, ooe or more Vice I‘ruldcnu. Asaistant Secretaries and Assistant Transurers, A person
may hold more than one office.

ARTICLE X.
By-laws

Tho Bowrd of Directors shall adopt By-Laws for the Corporstion. The By-Laws may be
amended, altered or repealed by the shareholders or Directors in any manner permitted by the
By-Lawas.

ARTICLE Xl1.
Transactions In Which Directors

Qr Officers Are Intarsstad

a) No contract or other transaction between the Corporation and one of more of its
Directors or officers, or between the Corporation and any other corporation, firm, or entity in
which ommmmofﬂuCowﬂonaDincwﬂmoMmDMn or officars, or have a
financia) interest, shall be void or voidable solely because of such relationship or interest, or
solely because such Director or Directors or officer {s present at or participates in the mecting of
the Board of Directors or a committee thereof which muthorizes, approves or rtifies such
contract or transaction, or solely because his or their votes are counted for such purpose, if:

Meory H. Rasrtars, Jr., . 1S ACONET2 93,
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(1) The fact af such retationahip or lnterest iy dlsclosed or knawn to the Board
of Directors or the committee which authorizes, approves or rutifies the contract or trunaaction by
a vute or consent sufficlent for the purpose without counting the votes or consents of such

Interested Director or Directors; or

(2)  'The fuct of such relationship or interest is disclosed or known o the
slmrvholdem entitled to vote thereon, and they authorize, approve, or ratify such contract or
transaction by vole ur wrltten conaent; or

(3)  'Thecontract or transaction is falt and roasonablc as to the Corpotation at
the tlme it is auliorized by the Hoard of Directors, n committes thareof, or the shareholders.

b) Corumon or Interested Directors may he counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a commitiee thereof which authorizcs,
approves, or ratifles such contract or transaction, .

ARTICLE XI1,
Indemnification of Directors

—and Officory .

Soction 1. Terms used in this Article XII shal) have the meanlngs ascribed to them in
Florida Statutes Section 607.0850 or any amended or successor sections of the Florida Statutes.

Section 2. Except as may otherwine be provided horein, the Corporation shall, to the
fullest extent authorized or permitted by the Florida Statutey, s the same may be amendad or
modified from time to time, other than F.8, Section 607.0850{7) or any amended or successor
scction, indemnify any officer, Director, employee or agent who was or is a party to any
procecding against (n) in the case of any proceeding other than an sction by or in the right of the
Corporation, llability incurred in connection with such proceeding including any appeal thereof,
or (b) in the case of any procecding by or in the right of the Corporation, expenses and amounts
paid in settement not excecding, in the judgment of the Board of Directors, the estimated
expense of litigating the proceeding to conclusion; provided, however, that the Corporation shall
not, under this Section 2 or Section 4, indomnify any officer, Director, employee or agent if »
judgment, settlement or other final adjudication catablishes that the officer's, Director's,
employee's or agent's actions or omissions to act (i) constitute a tortious act relating to such
person's astions In a personal or professional capacity or (i) (1) were material to the cause of
action so adjudicatad and (2) constitute:

Houey H. Ramaaens, ., Esq wQPoens293
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(A)  aviolation of the crimina] law, unlesy the officer, Director,
ciuployee or sgent had reasonable cause 1o belicve his or her
conduct was lawful or had no reasonable cause to betieve hin or her
conduct was unlawful; or

(B)  atransaction from which the officer, Director, employee or lcnﬁt
derived an improper persunal beneflt, either dircctly or indircetly;

or

(C)  willful misconduct or 8 conscioun dinregard for the best Interests of
the Corpuration in s proceeding by or in the right of the
Corporatlon to procure a judgment in its favor or in a proceading
by or in the right of a member,

Saction 3. Notwithstanding the failure of the Corporation to provido indamnification due
(o & fallure (o satisfy the condltions of Section 2 of thin Article XII and despite any contrary
determination of the Board of Directora or, (f applicable, tho membership of the Corporation, an
officer, Directot, employee or agent of the Corpomation who Is or was a party to a procesding
may apply for indemnification advancement of expenses, or both; to the court conducting the
proceeding, to the circuit court, or to any ather court of competent jurlsdiction. On receipt of an
application, such coust, after any notice that it considers necessary, may order indemnification
and advancenent of expenses, including expenses incurred in seeking court-ordered
indemnification or advancemont of expenses, if tho court determines that:

(a) the officer, Director, employee or agent in entitled 10 mandatory
indemnification pursuant to F.S. Section 607.0850 or any umendad
or successor section, In which case the court shall also order the
Corporation to pay such person reasonablo expenses incurred In
ohialning court-ordered indemniflcation or advancement of

expenses; of

()  the offcer, Director, employee or agent is eatitled to
indemnification or advancement of expensos, or both, by virtuc of
the Corporation's exercise of its authority pursuant 1o Section 4.

[t is the express intention and desire of the Corporation to avoid any obligation to indemnify or
advance cxpenses to any officer, Director, employee or agent if (i) the officer, Director,
employee or agent is not entitled to mandatory indemnification pursuant to Section 3(a) of this
Article XTI or (i) the Corporation has not otherwise agreed to indemnify or advance expenses to

Hanry H, Raattoma, Ir., Eaq. HIALI s 243 3
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such officer, Director, employee or agent pursuant tn Section 3(b). 'The Corpomtion docs not
recognize and will not permit any officer’s, Diroctor'a, employco's or agent's application for
indemni Mlcation or advancement of expenses, or hoth, to any court if the application Is not based
in Its entirety on a claim that the officer, Director, employee or ugent in entitled to mindatory
indemnification or sdvancement of sxpeases, or both, or that the officer, Directur, employee or
agent Is entitled to indemnification or advancement of expeases, or both, by virtue of the

Carporation's exercise of its authority purwuant to Sectlon 4 of this Article XII.

Sectlan 4. Scction 2 shall not be construed to mean that indemnification by the
Corpurution pursuant to F.S. Section 607,0850(7) Is not permitted, Subject nevertheless to the
imitations of Section 2, the Corporation may, in ity sole discretion, mako any other or further
indemnification or advancoment of expenses to any officer, Director, employce or agent under
any By-law, agreement, vote of metnbers, if any, or disinterested Directors, or otherwise, both as
to actions of such officer, Director, employee or agent In his or her offiolal capacily and us to
actions in another capacity while holding such office,

Section 5. Any indemnification under this Article XII shall be made by the Corporation
only as authorized in & specific case upon a determination that indemnification of the officer,
Director, employee, or agent is proper under the circumstances bocause he or she has met the
spplicable atandard of conduct set forth in this Article XII, Such determination shall be made:

(s) Dy the Board of Directors, by a majority vote of a quorum consisting of Directors
who were not parties to such proceeding;

(b)  If such a quorum is not obtainable or, even if obtainable, by majority voic of »
committee duly designated by the Board of Directors (in which designation
Directn s who are parties may participate) consisting solely of two or more
Directors not at the time parties to the proceeding;

(¢} By independent legal counsel:

[63) Selocted by the Board of Directors prescribed in Section
5(a) or the committee prescribed in Section 5(b), or

(i)  1faquonum of the Directors cannot be obtained for
purposes of Section 5(a) and the committee cannot be
designated for purposes of Section 5(b), independent legal
counsc] sclected by & majority vote of the full Board of

Heary H. Rasttama, Jr.. FAQ. msmzqa
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Dlrectors (in which event Directorn who are parties muy
participate); or

(d) Dy the shureholders of the Corporation, by a majority vote of s quorum consisting
of sharcholdets who were at the time not parties to such prooecding, or If no such
quorum is abtainahle, by a majority vote of & quorum of the sharcholdets
including, if applicable, shareholders who wero partiens to such proceeding an well
a3 sharcholders who were not parties to such proceeding.

Section . Expennes incurred by an officer or Director [n defending a civil or crimina)
proceeding may be pald by the Corporation in advance of the final disposition of such
procceding upon recelpt of an undertaking by or on behalf of such officer or Diroctor to repay
such amount If he or ahe is ultimately found not to be sutitled to indemnification by the
Corporation pursuant to this Anticle XII, Expensen incurred by an employec or agent may bo
paid in advance of the final disposition of such proceeding upon such terms and conditions as the
Board of Directors may, from time to time, deem appropriate, but which torms will require, at
minimutn, the receipt of an undertaking by or on behalf of such employee or agent to repay such
amount If ho or she is ultimately found not to be entitled to indemnjficafion by the Corporation
pursuant to this Article XI1.

Sactign 7. Indemnification and/or advanoement of expeases as provided in this Artlcle
XI1I shall continue, unless otherwise provided, when such indemnification and/or advancement of
expenses is authorized or ratified, to s permon who has ceased to be an officet, Director,
employec or agent and shall inure to the benefit of the helrs, executors, and administrators of
such person,

Scction 8. If any part of this Article XII shall be found to be Invalid or ineffective In any
proveeding, the validity and effect of the remalning part thercof shall not be affected,

Saction 9. Nothing in this Article XII is intended nor should It be interpreted to limit, in
any way, the immunity from civil liability applicablo to the Corporation's officers and Directors,

ARTICLE XIIIL
Einancial Information

The Corporation shall not be roquired to prepare and provide a balance sheet and a profit
and loss statement to its shareholders. Nor shall the corporation be required to filc a balance
sheet ot profit and loss statement in its registered office. This provision shall be deemed to have
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been ratifiod hy the sharcholders each year hersaflar unfess a resolution to the contraty has been
adopted by the sharcholders,

ARTICLE X1V,
Ameandmant

These Articles of Incorporation may be amended in any mannar now or hercafler
provided for by law and all rights conlerred upon shareholders herounder ate grantad subject to
this rescrvation,

IN WITNESS WHERLOF, the undemsigned, being the original subscribing incorporator
to the furegoing Artioles of Incorporetion, haa hereunto set his hand and seal this 10th day of

May, 1995,
['ll “ Q. J (SEAL) -
Henry H. Raattama, Jr., Eaq. \
Incorporator

Henry 11 Raatiama, Jt., Baq. 1S RO0S 293
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48,091 and 607.0501, tha followiny ix

aubmitted;

WARREN LAND DEVELOPMENT, INC. desiring to organize as a corporation under
the laws of the State of Florids, has designated c/o Merahon, Sawyer, Johnston, Dunwody &
Cole, First Unlon Financial Center, Sulte 4500, 200 South Biscayne Boulevard, Miami, Florida
33131, as {ts [nitial Registered Office and has namad Henry H. Raattama, Jr., Faq. located ut said

[y

BY:
Héory H. Raattama, Jr., §sq.
Incorporator

addrcay an ita initial Registered Agent.

Having been nemed Registered Agent for the above-stated corporation, at tho designated
Regincred Office, the undersigned hereby accepts said appolntment, and agrees to comply with
the provisions of Florida Statutes Section 48.091 relative to keepling said office open at

b (L (A

Henry H. Raattama, Jr., EMY? o
Registered Agent = 3
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