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ARTICLES OF INCORPORATION
OF

KRAFT ENTERPRISES COMPANY, INC.

The undersigned incorporator hereby files thesce Articles of Incorporation in order to form
a corporation under the Jaws of the State of Florida.

ARTICLEL
Name

The name of this Corporation shall be KRAFT ENTERPRISES COMPANY, INC.

ARTICLEIL
Nature of Business

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

a) This Cotpotation is organized for the purpose of {ransacting any end all lawful
busincss for which corporations may be formed under Chapter 607 of the Florida Statutcs,
including but not limited to the authority to engage in 4 management and investment business
respecting construction and property management.

b) To acquire by purchase, gift, devise, bequest or otherwisc, to manufacture or
construct, to own, use, hold and develop, 1o dispose of by sale, exchange or otherwise, to Jease,
mortgage, pledge, assign and gencrally to deal in and with real and personal property of every
sort and deseription, services, poodwill, franchises, inventions, patents, copyrights, tradematks,
trade names and Jicenses, and interests of any sort in any such property.

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

d) To issue, execute, deliver, endorse, buy, sell, draw, accepl and discount noics,
drafts, letters of credit, checks and other bills of exchange and other evidences of indebtedness.

€) To borrow money, to lend money and extend credit, without limit in either case as
to amount, in such amounts as the Board of Directors may from time (o time detcrming; to
guarantee and act as surety with respect to the debts of any other person, firm, association or
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cotporation for any purposc and with or without consideration; and to securc any dircct or
contingent indebtedness of the Corporation by the execution and delivery of mortgages, pledges,
assignments, transfers in trust or other instruments appropriate for encumbering any or all of the
property of the Corporation, or any interest therein.

) To acquire, by purchase, metger or otherwise, all or any part of the goodwill,
rights, property and business of any person, firm association or corporation; in connection
therewith 10 assume liabilities of any person, firm, association or corperation, and, in
consideration of any such acquisition, to pay cash, lo deliver stock, bonds, other sccuritics, or
property of any other kind.

g) To issue, execuie, deliver, puarantce, endorse, purchase, hold, sell, transfer,
mortgage, pledge, assign and otherwise deal in and with shares of capital stock, bonds,
debentures, other evidences of indebtedness and any and all other securities of any description
created, issued or delivered by this Corporation or by any other corporation, association, person
or firm of the State of Florida or of any other state or nation, and, while owner thereof, fo
exercise, to the extent permitied by law, all the rights, powers and privileges of ownership
inctuding, without limitation, the right to vote stock or other sceutitics having voting rights.

h) In peneral, to carry on any business and 1o have and cxcreisc all of the powers
conferred by the laws of the State of Florida, and 10 do any or all of the things hereinbefore set
forth as principal, agent, or otherwise, efther alone or in conjunction with others, in any part of
the world.

i)  To perform every act necessary or proper for the accomplishment of the objects
and purposes enumerated or for the protection and benefit of the Corporation.

i) The objects and purposes specified in the foregoing clauses of this Article shall,
unless cxpressly 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 construed as powers as well as objects and

PUIPOSES.

ARTICLE 1L,
Stock

The authorized capital stock of this Corporation shall consist of 7500 shares of Common
Stock with a par value of $1,00 per sharc, The stock of the Corporation shall be issued for such
consideration as may be defermined by the Board of Dircctors but not less than par value.
Sharcholders may enter into agreements with the Corporation or with each other to control or
restrict the transfer of stock and such agreements may take the form of options, rights of first
refusal, buy and sell agreements or any other lawfu! form of agreement.

Fax Audit #458 000011541
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ARTICLEIV.
Incorporator

The name and street address of the Incorporator of this Corporation, is as follows:

Richard C. Grant, Esquire

Grant, Fridkin, Pcarson, Athan & Crown, P.A,
5551 Ridgewood Drive, Suite 501

Naples, Florida 34108

ARTICLE V.
Term of Corporale Existence

This Corporation shall exist perpetually unless dissolved according to law.

ARTICLE VI.

Address of Principal Office, Repistered
Office and Registered Apent

The address of the principal office of this Corporation is 2606 South Horseshoe Drive,
Naples, Florida 34104. The street address of the initial registered office of this Corporation in
the State of Florida shall be 5551 Ridgewood Drive, Suite 501, Naples, Florida 34108, The
name of the initial registered agent of the Corporation at the above address shall be Richard C.
Grant. The Board of Direciors may from time to time changg the principal officc and/or mailing
address of registered office or registered agent {o any other address in the State of Florida.

ARTICLE VII.
Number of Directors

The business of this Corporation shall be managed by a Board of Dircctors consisting of
not fewer than two (2), the cxact number to be determined from time to time in accordance with
the By-Laws. '

ARTICLE VIIL
Initial Board of Directors
The names and street addresses of the members of the initial Board of Direciors of this

Corporation, who shall hold office until the first annual meeting of sharcholders, and thereafter
until their successors are elected are as follows:

Robett 1., Carsello F, Fred Pezeshan
2606 South Horseshoe Drive 2606 South Horseshoe Drive
Naples, Florida 34104 Naples, Florida 34104

Fax Audit #H95 000011541 _ L
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ARTICLE IX.
Officers

The Corporation shall have a President, a Secrctary and a Treasurer and may have
additional and assistant officers including, without limitation thereto, a Chairman of the Board of
Dircctors, one or more Vice Presidents, Assistant Secretarics and Assistant Treasurers. A person
may hold more than one office,

ARTICLE X.
By-Laws

The Board of Directors shalfl adopt By-Laws for the Corporation. The By-Laws may be
amended, altered or repealed by the sharcholders or Directors in any manner permitted by the
By-Laws.

ARTICLE XI. ,
Transactions In Which Directors

Qr Officers Are Interested

a) No contract or other transaction between the Corporation and one or more of its
Dircctors or officers, or between the Corporation and any other corporation, finm, or entity in
which one or more of the Corporation's Directors or officers are Directors or officers, or have a
financial interest, shall be void or voidable solely because of such relationship or interest, or
solely because such Director or Directors or officer is present at or participates in the meeting of
the Board of Directors or a commitiee thereof which authorizes, approves or raiifies such
contract or transaction, or solely because his or their votes are counted for such purpose, if:

(1) The fact of such relationship or interest is disclosed or known {0 the Board
of Ditectors or the commiitee which authorizes, approves or ratifies the contract or transaction by
a vote or consent sufficient for the purpose without counting the votes or consents of such
interested Director or Directors; or

(2)  The fact of such relationship or intercst is discloscd or known 1o the
shareholders entitled to vote thereon, and they authorize, approve, or ratify such coniract or
iransaction by vote or wrillen consent; or

(3)  The contract or transaction is fair and teasonable as to the Corporation at
the time it is authorized by the Board of Directors, a committee thereof, or the shareholders.

b) Common or interesied Dircctors may bo counted in determining the presence of a
quorum ai a meeting of the Board of Directors or of & commitlee thereof which authorizes,
approves, or ratifies such contract or transaction,

Fax Audit #3198 000011541
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| ARTICLE X11.
Indcmnification of Directors
and Officers

Section 1. Terms uséd in this Article XII shall have the meanings ascribed to them in
Florida Statutes Section 607.0850 or any amended or successor sections of the Florida Statutcs.

Scetion 2. Except as may otherwise be provided herein, the Corporation shall, to the
fullest extent authorized or permitted by the Florida Statutes, as the same may be amended or
modified from time {o lime, other than F.S. Section 607.0850(7) or any amended or successor
scotion, indemnify any officer, Direcfor, employee or agent who was or is @ party lo any
proceeding against (a)} in the case of any proceeding other than an action by or in the right of the
Corporation, liability incurred in connection with such proceeding including any appeal thereof,
ot (b) in the case of any procceding by or in the right of the Corporation, expenses and amounts
paid in seitlement not excccding, 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, indemnify any officer, Director, employee or agent if a
judgment, sctflement or other final adjudication cstablishes that the officet's, Dircctor's,
employee's or agent's actions or omissions to act (i) constilule a fortious act rclating to such
person's actions in a personal or professional capacity or (i) (1} were material to the cause of
aclion so adjudicated and (2} constiiute:

(A) a violation of the criminal law, unless the officer, Director,
employee or agent had reasonable causc to believe his or her
conduct was lawful or had no reasonable cause to believe his or her
conduct was untawful; or

(B) = uansaction from which the officer, Director, employee or agent
derived an improper personal benefit, either directly or indirectly;
or

(C)  willful misconduct or a conscious disrepard for the best interests of
the Corporation in a proceeding by or in the right of the
Corporalion to procure a judgment in its favor or in a procecding
by or in the right of a member,

Section 3. Notwithstanding the faiturc of the Corporation to provide indemnification duc
to a failure to satisfy the conditions of Scction 2 of this Article XII and despitc any contrary
determination of the Board of Directors or, if applicable, the membership of the Corporation, an
officcr, Director, employee or agent of the Corparation who is or was a party to a procesding
may apply for indemnification advancement of expenses, or both; to the court conducting the
proceeding, 1o the circnit courl, or to any other court of competent jurisdiction. On reeeipt of an
application, such court, after any notice that it considers necessary, may order indemnification

Fax Audit #H9g 000011541
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and advancement of expenses, including cxpenses incurred in seeking court-ordercd
indemnification or advancement of cxpenscs, if the court defermines that:

(a) the officer, Director, cmployee or agent is entitled {0 mandatory
indemnification pursuant to F.8. Section 607.0850 or any amended
or successor section, in which case the coutt shall also order the
Corporation to pay such person reasonable expenses incurred in
obtaining court-ordered indemnification or advancement of
expenses; or T '

(b) the officer, Dirccior, cmployee or sgent is entitled 1o
indemnification or advancement of expenses, or both, by virtue of
the Corporation's exercise of ils authority pursuant to Section 4.

It is {he express infention and desire of the Corpotation 1o avoid any oblipation to indemnify or
advance expenses to any officer, Director, employee or agent if (i) the officer, Director,
employee or agent is not cntitled to mandatory indemnification pursuant to Section 3() of this
Article XTI or (ii) the Corporation has not otherwise agreed to indemmify or advance expenses to
such officer, Direclor, employee or agent pursuant to Sezetion 3(b), The Corporation does not
recognize and will not permit any officer's, Director's, employee's or agent's application for
indemnification or advancement of expenses, or both, to any court if the application is not based
in its entirety on a claim that the officer, Director, employee or agent is entitled to mandatory
indemnification or advancement of cxpenses, or both, or that the officer, Director, employee or
agent is entitled to indemnification or advancement of expenses, or both, by virlue of the
Corporation's exercise of its authority pursuant to Section 4 of this Article XILI.

Section 4. Section 2 shall not be construed to mean that indemnification by the
Corporation pursuant to F.S. Section 607,0850(7) is not permitted, Subject nevertheless to the
limitations of Section 2, the Corporation 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 members, if any, or disinterested Directors, or otherwise, both as
to actions of such officer, Direclor, employee or agent in his or her official capacity and as 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 a specific case upon a determination thal indemnification of the officer,
Direclor, employee, or agent is proper under the circumstances because he or she has met the
applicable standard of conduct set forth in this Article XII. Such determination shall be made:

(a) By the Board of Ditectors, by & majotity vote of a quotum consisting of Directors
who were not parties to such proceeding;

(t)  If such a quorum is not obtainable or, even if obtainable, by majority vote of a
committee duly designated by the Board of Directors (in which designation

Fax Audit #H98 000011541
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Directors who are pattics may participate) consisting solely of two or more
Piirectors not at the time parties to the proceeding;

{c) By independent Icgal counsel:

G)  Selected by the Board of Directors prescribed in Section
5(a) or the committes prescribed in Section 5(b), or

(i) If a quorum of the Directors cannot be oblained for
purposes of Section 5(a) and the commiliee cannol be
designated for purposcs of Scction 5(b), independent legal
counsel selected by a majority vote of the full Beard of
Directors (in which event Directors who are parties may
participate); or

(d) By the sharcholders of the Corporation, by a majority vote of a quorum consisting
of sharcholders who were at the time not parties to such proceeding, or if no such
quorum is obtainable, by a majority vote of a quorum of the shareholders
including, if applicable, shareholders who were parties to such proceeding as well
as sharcholders who were not parties lo such proceeding.

Soction 6. Lxpenses incurred by an officer or Director in defending a civil or criminal
proceeding may be paid by the Corporation in advance of the final disposition of such
procecding upon reveipt of an undertaking by or on behalf of such officer or Director to repay
such amount if he or she is ultimately found not to be entitled to indemnification by the
Corporation pursvant to this Article XII, Expenses incurred by an employee or agent may be
paid in advanee of the final disposition of such proceeding upon such terms and conditions as the
Board of Direciors may, from time to time, deem appropriate, but which terms will require, at
minimum, the receipt 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
pursnant to this Article XI1.

Section 7, Indemnification and/or advancement of expenses as provided in this Article
XTI shall continue, unless otherwise provided, when such indemnification and/or advancement of
cxpenscs is suthorized or ratified, to a person who has ceased to be an officer, Director,
employce or agent and shall inure to the benefit of the heirs, executors, and administrators of
such person.

Section 8. If any part of this Atticle XIJ shall be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall not be affected,

Scction 9. Nothing in this Article XII is intended nor should it be interpreted to limit, in
any way, the immunity fiom civil liability applicable to the Corporation's officers and Dircctors.

Fax Audit #50g 000011541
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ARTICLE XIII.
inanci ormati

‘The Corporation shall not be required to prepare and provide a balance sheet and a profit
and loss statement to its sharcholders. Nor shall the corporation be required to file a balance
sheet or profit and loss statement in its registered office, This provision shall be deemed to have
been ratified by the shareholders each year hereafler unlcss a resolution to the contrary has been
adopted by the sharcholders.

ARTICLE X1V,
Amendment

These Articles of Incorporation may be amended in any manncr now or hereafter
provided for by law and all rights conferred upon shareholders hereunder arc granted subject to
this reservation.

IN WITNESS WHEREOQF, the undersigned, being the original subscribing incorporator
to the forcpoing Articles of Incorporation, has hereunto set his hund and scal this 22nd day of
June, 1998.

SmEm—

Richard C.Grani

Fax Audit #Hog_000011541
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 607.0501, the following is

submitted:

KRAFT ENTERPRISES COMPANY, INC. desiring lo organize as a corporalion
under the Iaws of the State of Florida, has designated 5551 Ridgewood Drive, Suite 501,
Naples, Florida 34108, as its initial Registered Office and has named Richard C. Grant located

BY: N

RICHARD C. GRANT
Incorporator

at said address as its initial Repistered Agent.

Having been named Registered Agent for the above-stated corporation, at the desipnated
by accepls said appointment, and agrees to comply with

Registered Office, the undersigned here
tion 48.091 rclative to keeping said office open at

the provisions of Florida Statutes Sec
BY. \

designated times,
RICHARD C. GRANT™
Registered Agent
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