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H97000013885
ARTICLES OF INCORPORATION

, OF
BROOKESFIELD PROPERTIES, ING.

: | The undersigned Incorporator hereby files thesa Articlas of Incorporation in order
to form a:corporation under the laws of the State of Florida. '

ARTICLE 1.
Name

T kfe name of this Corporation shall be "Brookesfield Properties, Inc.."

L ARTICLE II.
! Naturo of Business

This Corporation s organized for the purpose of transacting any and all lawful

businose Yor which corporalions may be formad under Chapter 807 of the Flurida
Stafutes, '

ARTICLE Il
Stock

l :
. The authorized capital stock of this Corporation shall consist of 1000 shares of
‘Cofimon Stock with a par value of $1.00 per share. The stock of the Corporation shall
bei

sued;for such consideratlon as may be determined by the Board of Directors but
not !ees than par value,
P at

b ARTICLE V.
o Incorporator

h Thé name and strest address of the Incorporator of this Corporation, Is as
follows:

: Brooke D. Bahnsen
, : 485 Ouk Shadow Way
: Wellington, Florida 33414

: i
Nanoy ARomit, Eequlre
PlordaBar Nurpbar 632242
777 ojilh Flaglet Orva
Sulie D0 Eest Yower H270000136885
Wosl Palm Boubl, Florlda 334014
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ARTICLE V.

This Corporation shall exist perpetually unless dissolved according to law.

ARTICLE V.

Principal Office and Mailing Address

The address of the principal office of this Corporation Is 465 Oak Shadow Way,
Wellington, Florida 33414 and the malling address is 4656 Oak Shadow Way,
Wellington, Florida 33414. The Board of Directors may from time to time change the
principal office and/or malling address of the Corporation to any other address.

ARTICLE VII,

The street address of the initial registered office of this Corporation in the State
of Florlda shall be 777 South Flagler Drive, Suite 800 East Tower, West Palm Beach,
Florida 33401. The name of the initial registered agent of the Corporation at the above
address shall be Nancy A. Romfh, Esquire. The Board of Directors may from time to

time change the registered office or registered agent to any other address in the State
of Florlda;

ARTICLE VI,
Numbor of Dlrogtors

. The business of this Corporation shall be managed by a Board of Directors
consisting of not fawer than one (1) parson, the exact number to be determined from
time to time In accordance with the By-Laws,

| : ARTICLE IX.
, Initlal Board of Diractors
i Thé name and street address of the Initial Board of Directors of this Corporation,

shall hold office until the first annual meeting of shareholders, and thereafter until
successors ere elected as follows:
|

Brooke D. Bahnsen Henry E. Bahnsen
485 Oak Shadow Way 7135 Avenlda Castellano
Wellington, Florida 33414 Santa Fe, NM 87601-8001
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i
; ARTICLEX.
Offloors

THe Corporation shall have a President, a Vice President, Secretary and a
Treasurer and may have additlonal and assistant officers as the Board of Directors may
designate from time to time. A person may hold more than one office.

ARTICLE X1,
By.Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws

maf( be a)'nended. altered or repealed by the shareholders or Directors In any manner
perrl'nltted2 by the By-Laws.
L

‘ ARTICLE XIl.
g ; Indemnification of Directors

: and Officors

| Sebtion 1. Terms used In this Article XJi shall have the meanings ascribed to

them In Florlda Slatutes Section 607.0850 or any amended or successor sections of the
Florida Statutes,
§ :

i 1

! B.ag_tlnu_z Except as may otherwise be provided hereln, the Corporation shall,
to the fullost extent authorized or permitted by the Florida Statutes, es the same may be
amgnded:or modifled from time to time, other than F.S. Sectlon 607.0850(7) or any
amendedar successor ssclion, indemnify any officer, Director, employee or agent who
waselor Is & party to any procseding against () In the case of any proceeding other than

an gction by or in the right of the Corporation, llabllity incurred In connection with such
proceeding including any appeal thereof, or (b) In the case of any proceeding byorin -
the tight of the Corporalion, expenses and amounts paid In setllement not exceading, in
the ;udgmenl of the Board of Directors, tha estimated expense of liligating the

proceeding to conclusion; provided, however, that the Corporation shall not, under this
Secﬁion 2 or Sectlon 4, indemnify any officer, Diractor, employee or agent If a judgment,
seitlsment or other final adjudication establishes that the officer's, Director's,
emp’oyee!s or agent's actions or omisslons to act (i) are not acts on which a proceeding
spegliied in (a) or (b) Is based and In which the officer, Diractor, employee or agent has
been sucdessful on the merits or otherwlse in defending or has been successful In

defe’ndlnglany claim, issue or miatter therain or (I} (1) were material to tho cause of
acfidn so 4djudicated and (2) congtitute:
|

I {A)}: a violation of the criminal law, unless the officer, Director,

: . employee or agent had reasonablo cause to belleva his or
her conduct was lawful or had no reagonable cause to
baliave his or her conduct wag untawfutl;

H97000013885




HS7000013885

a transaclion from which the officer, Director, employee or
agent derived an Improper personal benefit, either diractly or
indirectly;
(C}  Inthe case of a Director, a circumstance under which the
" liabllity provisions of F.S. Section 607.0834, governing a
Director's liabllity for unlawful distribution to shareholders, is
applicable; or

(D)  wiliful misconduct or a consclous disregard for the bast
* Interests of the Corporation In a proceeding by or in the right
of the Corporation to procure a judgment In Its favor or In a
proceeding by or In the right of a shareholder.

Sectlon 3. Notwithstanding the fallure of the Corporation to provide
indemnifiation due to a failure to satlsty the conditions of Section 2 of this Article Xil
and despite any contrary determination of the Board of Directors, an officer, Director,
employeq ar agent of the Corporation who Is or was a party to a proceeding may apply
for Indempification or advancement of expenses, or both; to the court conducting the
pro¢eedi¢g, to the circuit court, or to another court of compstent Jurisdiction. On receipt
of an application, such cour, after giving any notice that It conslders necessary, may
order indemnification and advancement of expenses, Including expenses Incurred in

see}dn‘g court-ordered Indemnification or advancement of expenses, If the court
determinds that:

(a) the officer, Director, employee or agent Is entitled to
! mandatory indemnification pursuant to F.S, Section
607,0850(3) or any amended ar successor section, in which
case the court shall also order the Corporation to pay such
person reasonable expenses Incurred in obtalning court-
ordered indemnification or advancement of expenses; or

(b). the officer, Diractor, employee or agent is entitled to
. Indemnification or advancement of expenses, or both, by

virtue of the Corporation’s exercise of its authority nursuant to
Seotlon 3 or Section 4,

It s the e):cpress Intention and desire of the Corporation to avold any obllgation to
Inda@mnlfy or advance expenses {o any officer, Diractor, employee or agent if {l) the
offider, Dlleotor. employes or agent Is not entitled to mandatory Indemnification
purguant fo Sectlon 3(a) of this Article XlI or (Ii) the Corporation has not otherwise
agrq'ed tollndemnify or advance expenses to such officer, Director, employee or agent
purguant fo 8ection 3(b). The Corporation doas not recognize and will not permit any
officer's, Director's, employee's or agent's application for Indemnification or
advénoament of expenses, or both, to any court If the application is not based in its
entlfety on a clalm that the officer, Director, employee or agant is entitlad to mandatory

4. 1197000013085
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Indemnification or advancement of expenses, or both, or that the officer, Director,
smployee or agent is entilled to Indemnification or advancement of expenses, or both,
by virtue of the Corporation’s exercise of Its authority pursuant to Section 4 of this
Article XI).

Section 4. Section 2 shall not be construed to mean that indemnification by the
Corporatlon is not permitted. Subject nevertheless to the limitations of Sectlon 2, the
Cotporation may, In Its sole discretion, make any other or further Indemnification or
advancement of expenses to any officer, Director, employee or agent under any By-
Law, agreement, vote of shareholders, or disinterested Directors, or otherwise, both as
to actions of such officer, Director, employee or agent in his or her officlal capacity and
as to actions In another capacity while holding such offlce.

Sgctlon §. Any indemnification under this Article Xl shall be made by tha
Corporatipn only as authorlzed in & specific case upon a detarmination that
Indémnlﬂ'pallon of the offlcer, Director, employes, or agent is proper under the
clrcUmstances because he or she has met the applicable standard of conduct set forth
In this Article XIl. Such determination shall be made:

(@) By the Board of Directors, by a majority vote of a quotum consisting of
- Directors who were not parties to such proceeding;

If such a quorum Is not obtalnable or, even If obtainable, by majority vote
of a committee duly designated by the Board of Directors {In which

Directors who are partles may participate) consisting solely of two or more
Directors not at the time partles to the proceeding;

By independent legal counsel:

(i) Selected by the Board of Directors prascribed In

Section 5(a) or the commillee prescribed In Section
5(b), or

If & quorum of the Directors cannot be obtainad for
purposes of Section 6(a) and the committee cannot
be deslignated for purposes of Section 6(b),
independent legal counsel selected by a majority vote
of the full Board of Diractors (in which event Directors
who are partles may participate); or

By the shareholders of the Corporation, by a majority vote of a quorum
conslsting of shareholders who were at the time not partles to such
proceeding, or if no such quorum is obtalnable, by a majority vote of
shareholders who were not parlies to such proceeding.

HI7000013385
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: . Expenses inourred by an officer or Direc¢torin defending a civil or
crlmlnal rooeedlng may be paid by the Corporation In advanes of the final disposition
of such proCeedlng upon receipt of an undertaking by or on bsehalf of such officer or
Directorto repay such amount If he or she Is ultimately found not to be entitied to
lndemnlrfcallon by the Corporation pursuant to this Article XIi. :Expenses Incurred by an
employee or agent may be paid In advance of the final disposition of such proceeding
upon such terms and conditions as the Board of Directors may, from time to tima, deem
appropriate, but which terms will raquire, at minimum, the recelpt of an undertaking by
or on behalf of such employee or agent to repay such amount If he or she is ultimately
found not to be entitled to indemnification by the Corporation pursuant to this Article XII.

sgg_gm_z. Indemnification and/or advancement of expenses as provided In this
Article X1} shall continue as, unless otherwise provided, when such Indemnification
and/or advancement of expenses Is authorized or ratified, 1o a person who has ceased
to be an officer, Director, employee or agent and shall Inure to the benefit of the helrs,
execulors. and administrators of such person.

‘ ag,gﬂgn_ﬁ If any part of this Article Xii shall be found to be invalid or ineffective
in any proceeding, the validity and effect of the remaining part thereof shall not be
affected. :

ARTICLE XilI
Amendment

, These Articles of Incorporation may be amended only pursuant to the unanimous
vote of this Shareholders, at a duly called and noticed Sharsholder meeting, called for

the specific purpose of amending these Articles of Incorporation.
: i

|
©IN WITNESS WHEREOF, the undersigned Incorporator has executed these
Artltles of Incorporallon thls&‘ﬂ’ day of August, 1997.

197000013885
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

Imcompllance with Florida Statutes Seclions 48.001 and 607.0501, the following
is submllied

: Bmokeafield Properties, Inc. desiring to organize as a corporation under the laws
of the State of Florlda, has designated 777 South Flagler Drive, Sulte 800 East Tower,
West Palm Beach, Florida 33401, as Its Initial Registered Office and has named Nancy
A, Romfh. Esquire, located at sald address as its Jnitial Registered Agent.

Havlng been named Reglstered Agent for the above-stated corporation, at the
designatéd Registered Office, the undersigned hereby accepts sald appointment, and
agrees to comply with the provislons of Florida Statutes Section 48.091 relative to
kee!ping said office open at designated times.

f Wyi.e

omfh EsquTr
g s Agent

wmmrouo?_n.noc
S
L}
i
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