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DIVISION OF CORPORATICNS
P O BOX 6327
TALLAHASSEE FL. 32314

Re: Florida West Coast Land Corporation

Gentlemen:

Enclecsed please find an original and one copy of the Articles
of Incorporation for the above referenced Corporation, with the
Registered Agent Form incorporated therein. Alsc enclosged is our
Firm's check in the amount of $5122.50 to cover the filing fees as

follows:
Filing Fee $ 35.00
Certified Copy 52.50
Registered Agent Fee 35,00
Total $122.50

Please return a certified copy of these Articles of
Incorporation to this office to the attention of the undersigned.

Thank you for your attention to this matter.

Very truly yours,

(.\,\\-D \b\ Q»a«u‘ £- M.Q
Q&K g AMY R. REECK

ARR/cml

ce: Florida West Coast Land Corporation

Enc.
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OF INCCRPCRATION

CF

FLCRIDA WEST COAST LAND CORPORATION

The undersigned Incorporator to these Articles of
Incorporation, A natural person competent to contract, hereby forms

a corpeoration under the lawa of the State of Florida.

ARTICLE I
NAME AND ADDRESS
The name of this Corporation shall be FLORIDA WEST COAST LAND
CORPORATION and the address of this Corporation is 1300 North

Federal Highway, Suite 103D, Boca Raton, FL 33432,

ARTICLE I1
NATGRE OF BUSINESS

The general nature of business to be transacted by the
Corporation and its objects and powers shall be as follows:

To own, buy, lease, rent, sell, develop and otherwise deal in
real estate and personal property, and including all forms of
interest in land, leases, business and tangible personal property
of every kind and nature, for others and for itself, and to deal
with any and all persons having any interests in any business,
organization or venture dealing with both real estate and personal
property and the development of same, and to act in every aspect of
the real estate and personal property investment and development

business, and to otherwise engage in any activity or business




prrmitted wunder the laws of the United States of America, the State
of Flerida, cr any other state, territory or nation.

This Corporation, subject to any specific written limitations
imposed by the laws of the State of Florida, or by these Articles
of Incorporation, and solely in furtherance of the purposes set
forth in these Articles of Incorporation, shall have and exercise
all of the powers and purposes specified and allowable under the

laws of the State of Florida.

ARTICLE 1T
CAPLITAL STOCK
The maximum number of shares of stock this Corporation is
authorized to have outstanding at any one time shall be Ten
Thousand (10, 000) shares of common stock of the par value of One
{§1.00) Dollar each. The consideration to be paid for each share
shall be fixed by the Board of Directors.
ARTICLE IV
TERM OF EXISTENCE
This Corporation shall have perpetual existence.
ARTICLE V
INITT E ERED QFFICE AND AGENT
The street address of the initial registered office of this
Corporation 4is 200 East Las Olas Boulevard, Suite 1800, Fort
Lauderdale, FL 33301, and the name of the initial registered agent

of this Corporaticn at that address is THOMAS R. TATUM.




ARTICLE VI
DIRECTORS

The business of this Corporation shall be conducted and
managed by its BRoard of Directorsg, and such BRoard of Directors
shall consist of not less than one and not more than nine. A
majority of the first Board of Directors named below shall have the
power to approve and adopt the By-Laws of this Corporation until
their successors are elected or appointed.

The qualifications, time and place of election and term of
office of each Director shall be provided for in the By-Laws of the
Corporation.

The officers of this Corporation shall consist of a President,
Secretary, Treasurer and such other officers and agents as may be
provided for by the By-Laws of this Corporation, who shall be
chosen, serve for such term, and have such duties as may be
prescribed by such By-lLaws.

The shareholders of this Corporation shall not be entitled to

remove any director from office during his term without cause.

ARTICLE VII
DIRECTORS ABSENTEE MEETINGS
Members of the Board of Directors may participate in meetings
of the Board of Directors by means of telephone conferences as
provided by law.
The directors of this Corporation may take action by written

consent as provided by law.




ARTICLE VIII
INIT1AL BOARD CF DIRECTCRS

The names and addresnses of the members of the firsgst Board cof

Directors, who, un.ess ctherwise provided by the Hy-Laws of this
Corporation, shall hold office and manage the Corporation for the
{irst year of existence of the Corporation or until their
successors are elected or appointed and have gqualified, are as
followa:
MICHAEL L. MILLER
1300 North Federal Highway, Suite 103D
Boca Raton, FL 33432
MICHAEL L. MILLER
614 Superior Avenue, N.W.
Cleveland, OH 44113
ARTICLE IX
INCOREORATOR
The name and post office address of the incorporator to these
Articles of Incorporation is as follows:
THOMAS R. TATUM, ESQ.
200 East Las ©Qlas BRoulevard
Suite 1800
Fort Lauderdale, FL 33301
ARTICLE X
PREEMPTIVE RIGHTS
Every shareholder, upon the sale for cash of any new stock of

this Corporation of the same kind, class or series as that which he

already holds, shall have the right to purchase his prorata share
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ARTICLE X1
CUMULATIVE VOTING
At each election for directors every sharerholder entitled to
vote at such election shall have the right to cumulate his votes by
giving one candidate as many votes as the number of directors to be
elected at that time multiplied by the number of his shares, or by
distributing such votes on the same principal among any number of

guch candidates.

ARTICLE XII
INTER-COMPANY CONTRACTS

No contract or cother transaction between the Corporation and
any other corporation, and no act of the Corporation shall be
affected in any way or invalidated by the fact that any of the
directors of the Corporation are pecuniarily or otherwise in, or
are directors or officers of, such other corporation. Any
directors, individually, or any firm of which any director may be
a member, may be a party to, or may be pecuniarily otherwise
interest in, any contract or transaction of the Corporation,
provided that the fact that he or such firm is so interested shall
be disclosed or shall have been known to the Board of Directors or
such members thereof as shall be present at any meeting of the
Board of Directors at which action upon such contract or

- 5 -




trannaction shall be taken; and any director of the Corporatiocn who
ias also a director or cificer of such other corporation or who is
so interested may be counted in determining the existence of a
querum at any meeting of the Board of Directors which shall
authorize any such contract or transaction, and may vote thereat to
authorize any such contract or transaction, with like force and
effect as if he were not such director or officer of such other

corporation or not soc interested.

ARTICLE XIII
STOCKHOLDERS® AGREEMENTS

The Corporation and its common stockholders, or the
stockholders of the Corporation among themselves, may enter into
any agreement restricting the transferability, assignment,
encumbrance or pledge of the stock of this Corporation, whether
voluntarily or inveoluntarily. Any such agreement may confer upon
the Corporation or the Stockholders, or both, the opticn of first
refusal or mandatory purchase in the event any stockholder desires
to transfer, assign, encumber or pledge his stock, with or without
a consideration. Any such agreement may include such restrictions
during the lifetime of any stockholders or upon the death or legal
incompetence of any stockholder. Nothing contained in these
Articles of Incorporation or By-Laws of the Corporation shall be
construed as authorizing a transfer of such stock upon the boocks of

the Corporation in violation of any such agreement.




ARTICLE X1V
DIVIDENDS
Dividends may be paid to sharehoelders out of unreserved
capital surplus and unrestricted earned surplus of the Corporation.
A director shall not be liable for dividends illegally declared,
distributions illegally made teo shareholders, or any other action
taken by reliance in good faith upon the financial statements of
the Corporation represented to him to be correct by an officer
having charge of its books of account or a financial statement
certified by a Certified Public Accountant to fairly reflect the
financial condition of the Corporation, unless such act shall be
determined teo be willful or negligent; nor shall he be liable, if,
in good faith in determining the amount available for dividends or

distribution, he considers the assets to be of their boock value.

ARTICLE XV
INDEMNIFTCATION OF DIRECTORS

The corporation shall indemnify any director made a party to

any action, suit or proceeding by or in the right of the

Corporation to procure a judgment in its favor by reason of his

being or having been a director or any cfficer of the Corporation,
or a director or officer of any other Corporation which he served
as such at the request of the Corporation, against the reasonable
expenses, including but not limited to attorneys’ fees, actually
and necessarily incurred by him in connection with the defenses or
settlement of such action, suit or proceeding, or in connection

- 7 -




with an appeal therein, except in relation to matters as to which
such director may be adjudged to have been guilty of negligence or
malfeagance in the discharge of his duties to the Corporation,
The Corporation shall indemnify any director, officer,
employee, or agent of the Corporation for all acts, and under all
¢ircumstances provided for in Florida Statute 6£07.08%0 (1991}, and
upon determination by the Board of Directors, the Corporation shall
provide insurance against 1loss to the Corporation for such

indemnification as provided by such law.

ARTICLE XVI
DIRECTORS' LIABILITY

No director shall be held liable or responsible for action
taken by the Board of Pirectors acting under the provisions or in
the manner authorized by these Articles of Incorporation or the
By-Laws of the Corporation, nor for action taken by the Board of
Directors in reliance on reasonable ground or probable cause for
believing that the Board is acting under the provisions of or in
the manner authorized by the Articles of Incorporation or By-Laws.
The defense of any legal, equitable or other action taken by the
Board of Directors, shall be conducted by counsel for the
Corporation, unless the action, suit or proceeding is brought by or
on behalf of the Corporation, including but not limited to expenses

incurred in the c¢course of attending trials, conferences,

depositions, hearing and meetings, shall be paid by the

Corporation, and in the event of a judgment or decree being

- B -




rendered against the director, the Corporation shall indemnify and

save him harmless.

ARTICLE XVII
REIMBURSEMENT OF DIRECTORS

If any legal, =guitable or other action, suit or proceeding
brought by or oa behalf of the Corporarion against a director,
either individually or as director, shall result in a judgment,
decree or decision in favor of the director, the Corporation shall
be liable to and shall reimburse the director for all costs and
expenses of the director in connection with such action, suit or
proceeding, including but not limited to reasonable attorneys’s
fees, court costs and expenses incurred in the course of attending
trials, conferences, depositions, hearings, meetings and appeals of

the disposition of all such actions.

ARTICLE XVITII
AMENDMENTS
These Articles of Incorporation may be amended in the manner
provided by law, and may be amended without adoption at a formal
meeting if all of the directors and all of the stockholders of the
Corporation eligible to vote, sign a written statement manifesting
thelr intention that an amendment to the Articles of Incorporation

be adopted.




1, the undersaigned, being the original incorporator of the
foreqoing Corporation, do hereby certify that the foregoing
constitute the Charter of the above Corporation.

WITNESS my hand and seal this [ 2 day of June, 1995.

2o

STATE OF FLORIDA
COUNTY OF BROWARD
I HEREBY CERTIFY that on this day, before me, an of ficer duly
authorized in the State and County aforesaid to take
acknowledgments, appeared THOMAS R. TATUM, who is perscnally known
to me to be the person described as the Incorporator and who
executed the foregoing Articles of Incorporaticon and acknowledged
pefore me that he subscribed to these Articles of Incorporation.
WITNESS my hand and official seal in the County and State last

aforemaid this /i day of June, 1985.

tLL\&/ )I‘n. ~ &—«6!;;
"IOTARY PUBLIC, STATE OF FLORIDA

My Commissicn expires:

- Q,,." ",.

% CAROL M, LULOFS
H g’ = COMM. FXP. SEFT. 30, 1995
"*-."‘{. . § COMM. NO. CC147923

’fu! l\°’




ACCEDPTANCE BY REGISTEREDR AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE VvV OF
THE ARTICLES OF INCORPORATION, THE UNDERSIGNED HERERY AGREES TO ACT
IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE PROVISIONS
OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE DISCHARGE OF

ITS DUTIES.

DATED this Zé: day of June, 1995,

N,
THOMAS R. TATUM

caghimiltariariicion. doc\6-9-95




A D .
Sandra B, Mortham
Secrotary of Stato

May 20, 1997

FLORIDA WEST COAST LAND CORPORATION
3634 GAVIOTA DR
RUSTKIN, FL 33573 US

SUBJECT: FLORIDA WEST COAST LAND CORPORATION
Ref. Number: P95000C47655

Debit Mermo #: 7897-DD

This Is to inform you that check #1042 in the amount of $165.00 submitted with
the annual report for FLORIDA WEST COAST LAND CORPORATION has been
retumed by your bank because of ACCOUNT CLOSED.

We request you remit a cashier's check or money order, referencing the above
named debit memo number, in the amount of $180.00 made payable to the
Department of State to cover the unpaid fees and service charge.

Section 607.1421 or 617.1421, Florida Statutes, requires at least 60 day notice of
our intent to administratively dissolve or revoke your corporation for failure to file
the annual report and pay the filing fee. Consider this your 60 day notice if the
payment is not received, your corporation will be administratively dissolved or
revoked on or after July 20, 1997 and a reinstatement fee of an additional $585
will be imposed to reactivate the corporation.

Please send the replacement check to my attention at the address listed below.

It you have any questions conceming the filing of your document, please call
{904) 487-6057.

Pat Bailey
Accountant | Letter Number: 197A00027061

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




TOOODZ21937537——3
~08/02/97--01068--010
wnanl180,00 wenx130.00

June 2, 1997

REPLACEMENT FEE 1997

ANNUAL REPORT: FLORIDA WEST COAST
. LAND CORPORATION

DEBIT MEMO: # 7997-DD

CHECK #: 1042




