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Collins, Brown, Caldwell, -~
Barl(ett, Rossway, Garavaglia & Moore

ATTORNEYS AT LAW

758 BEACHLAND BOULEVARD

BAUCE [, BARKETT
CALVIN B. BROWH
WiilAM W. CALDWELL

Y oy 5612314343
MICHAEL J. GARAVAGLIA FAX. 581.234-8218
JOHN . MOOIRE, l°*
BRADLEY W, ROSSWAY
34 N, THOMPSON

VERQ BEACH, FLORDA 32983

"BOARD CERTIFIED REAL ESTATE LAWYER

_ **AL3D ADMITTED ¥ THE DISTRICT OF COLUMEIA Ianuary 30,1997

Via Hand Delivery by
CSC Networks/Prentice Hall

Division of Corporations
409 E. Gaines
Tallahassee, Florida 32301

Re: Schwerin Realty Corp.; Whitney-Schwerin Associates, Inc.; and Schwerin
Realty Company, LP

Dear Sir or Madam:

Attached please find copy of certificate of incorporation and copy of Articles of

Incorporation for Schwerin Realty Corp., filed on July 24, 1996, Charter Number
P96000062468.

Also attached for expedited filing are original plus two copies of Articles of
Incorporation for Whitney-Schwerin Associates, Inc. and original and two copies of
Affidavit and Certificate of Limited Partnership for Schwerin Realty Company, LP.

Schwerin Realty Corp. consents to the names of the new entities being issued by the Secretary
of State.

Please note that all three (3) of the above referenced entities are associated and
are incorporated by the same incorporator and/or director.

Thank you for your assistance in this matter.

Very truly yours,

Vs Cos—

WILLIAM W. CALDWELL
For the Firm

WWC/mijw
Enclosures




ARTICLES OF INCORPORATION
OF

WHITNEY-SCHWERIN ASSOCIATES, INC.

ARTICLE[
The name of this corporation shall be:

WHITNEY-SCHWERIN ASSOCIATES, INC.
ARTICLE I
This corporation is organized for the purpose of transacting any and all lawful business,
ARTICLE III
The maximum number of shares of stock this corporation is authorized to have
outstanding at any time shall be as follows:
10,000 shares comsmon stock
ARTICLEIV
This corporation shall begin business with a capital of not less than Five Hundred
($500.00) Dollars.
ARTICLEV
This corporation shall exist perpetually.
ARTICLE VI
The street address of the registered office of this corporation is 890 Seaward Drive, Indian
River Shores, Florida 32963. The name of the registered agent of this corporation at that address
is Warren L. Schwerin.
ARTICLE VII

This corporation shall have one (1) director initially, The number of directors of this

corporation may be increased or diminished from time to time by By-Laws adopted by the

stockholders but shall never have less than one (1) director.

ARTICLE VIII

The name and post office address of the director of this corporation who shall hold office



The street address of the principal officé of this corporation is 890 Seaward Drive, Ir

River Shores, Florida 32963.
ARTICLE I
The name and address of the subscriber to these Articles of lneqxpora.tiqn,l is as follows:
NAME ADDRESS

890 Seaward Drive
Indian River Shores, FL. 32963

ARTICLE X
Special provisions for the regulation of this corporation as follows:
1. Annual meeting of the stockholders and directors of this corporation shall be fixed by
the By-Laws.
2. Any meeting of the stockholders and the Board of Directors may be held either within
or without the State of Florida, without notice by the written consent of all c;f the gf;)c:lgholde:s

L

or directors as the case may be:

3. The directors of the corporatxon are expressly authorized to accept in payment for the
capital stock of the corporanon real or pemoml pmperty of any kind of natuire, mdudmg
accounts receivable, inventories of raw matenials, or finished pxoducts. furniture, fixtures,
automotive equipment, machinery, buildings, or any other xtems of rcal or personal property of
value to the corporation. The value placed upon saxd pmpen:y shall be deemed concluswe and
shall be binding upon the directors, officers and upon the present and future stockholders of the
corporation, |

AB'IIQL‘EX[

No contracts or other transactions between the corporation and any ot.her corporation
" and no act of this oorporation ahnll bc in any way affectzd or invalidatcd by the fact that any of
the dircctom of the coxpomtion are pecuninrlly or othcrwise interested in or are dimctors of or

officers of such other coq)oratiom any. dimctor imlividunlly or any ﬁrm of whlch any director

may bc a memher. may be‘a party to or mny bc pccunmily or othcrwlsc intcmsted in, any '

,contract or trannction of the comoration, nrovlded that the fnct. tlmt. he‘or such firm 13 50



determining the existence of a quorum at any meeting of the Board of Directors of the
corporation which shall authorize such contract or transaction with like force and effect as if he
were not such director or officer of such other corporation or not so interested; and each and
every person who may become a director of this corporation is hereby reiieved from any liability
that might otherwise exist from contracting with the corporation for the benefit of himself of any
firm or corporation in which he may be in any wise interested.
ARTICLE XI1

1. The corporation shall indemnify any and all of its directors or officers or former
directors or officers or any person who may have served at its request as a director or officer of
another corporation in which it owns shares of capital stock or of which it is a creditor, against
expenses actually and necessarily incurred by them in connection with the defense of any action,
suit or proceeding in which they, or any of them, are made parties or a party, by reason of being
or having been directors or officers, or a director or officer of the corporation, or of such other
corporations, except in relation to matters as to which any such directors or officers or former
directors or officers or persons shall be adjudged in such action, suit or proceeding to be liable
for negligence or misconduct in the performance of duty.

2. In case of a criminal action, suit or pmoeedmg. a conviction or judgment (whether
based on a plea of guilty or nolo contendere or its equivalent, or after trial), shall not be deemed

as adjudication that such director or officer or ﬁexson is liable for negligence or misconduct in the

performance of his duties, if such director or officer or person was acting in good faith, in what

he considered to be the best interests of the corporation and with no reasonable cause to believe
that the action was illegal.

3. In case any such action, suit or proceeding shall result in a settlement, and if in the
judgment of a disinterested majority of the Board of Directors or of any disinterested committee
or group of persons to whom the question may be referred by the Board of Directors, any such

person was not negligent or guilty of bad faith in relation to the matters complained of herein,

the corporation shall reimburse him or indemnify him for or against all costs and expenses

reasonably incurred bv him in connection wherewith, other than for anv sums paid to the



4. Such indemnification shall not be deemed exclusive of any zights to which these -

indemnified may be entitled under any By-Law, agreements, vote of stockholders, or otherwise,
ARTICLE X1k

No stockholder of this corporation shall, because of his ownership of any of the capital
stock of the corporation have a pre-emptive or other right to purchase, subscribe for, or otherwise
acquire any portion of any issue of capital stock or debt of the corporation, whether in the form
of capital stock, promissory notes, debentures, bonds, or other securities convertible into or
carrying options or warrants for the purchase of capital stock of the corporation which may be
issued, optioned or sold by the corporation subsequent to the filing of these Articles of
Incorporation. All or any portion of the capital stock of this corporation and any promissory
notes, debentures, bonds or other securities convertible into or carrying options or warrants to
purchase any of the authorized stock of this corporation may, at any time, from time to time, be
issued, optioned, sold or disposed of to such person and upen such terms and conditions in any
manner permitted by law without first offering any of such stock, promissory notes, debentures,
bonds or other securities, or any part thereof, to existing stockholders of the corporation.

ARTICLE XIV

These Articles of Incorporation may be amended in the manner approved by law. Every
amendment shall be approved by the Board of Directors, proposed by them to the stockholders,
and approved in the stockholders' meeting by a majority of the stock entitled to vote thereof,
unless all of the directors and all of the stockholders sign a written statement manifesting their
intention that a certain amendment to these Articles of Incorporation be made.

I, the undersigned, being the original subscriber and incorporator of the foregoing
corporation, do hereby cemify that the foregoing constitutes the proposed Articles of
Incorporation of WHITNEY-SCHWERIN ASSOCIATES, INC,

Witness my hand and seal this 30th day of January, 1997.

NI SCHWERIN



I, the undersigned do hereby acknowledge and accept appointment as Registered Agent
of WHITNEY-SCHWERIN ASSOCIATES, INC.

WARREN L. SCHWERIN

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

The foregoing instrument was acknowledged before me this 30th day of January, 1997,
by WARREN L. SCHWERIN, who is personally known to me or who has produced
. ‘ [ CLAS 2 _ asidentification and who did (did not) take an oath,

Y )dlle Q Tihnr
Notary P

Name: tlt5’)’)6#//& 7. C()/S?"

Commission Number;
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