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KRAFT CUSTOM HOMES, INC. |
o= __? fi x|
b ~J

The undersigned incorporator hereby files these Axticles of Incorporation in ordﬂ'ié form.
a cotporation under the laws of the State of Florida.

ARTICLE 1.
Name

The name of this Corporation shall be KRAFT CUSTOM HOMES, INC.

ARTICLETL
Natwre of Business

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

ay ThisCorporaﬁonisorganizedforthepurpnséoftansacﬁnganyandaulawﬁd
business for which corporations may be formed wnder Chapter 607 of the Florida Statutes,
includmg but not limited to the authority to engage in the business of custom home building.

b) To acquire by purchase, gift, devise, bequest or otherwise, to mapufacture or
constract, to own, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease,
mortgage, pledge, assign and generaily to deal in and with real apnd personal property of every
sort and description, services, goodwill, franchises, inventions, patents, copyrights, trademarks,
trade names and licenses, and inferests of any sort in any such property.

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

d) To issue, execue, delivcr,. endotse, buy, sell, draw, aceept and discount notes,
drafts, letters of eredit, checks and other bills of exchange and other evidences of indebteduess.

e) To bomrow money, to lend money and extend credit, without Yimit in either case as
toamount,insuchammmtsastheBoardofDirectorsmayﬁ'Omﬁmetotimedetermine;to
guamtecandactassuretywifhx'especttothcdebtsofanyotherperson,ﬁlm,assoﬁaﬁonor
corporation for any purpose and with or without consideration; and to secure any direct or
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contingent indebtedness of the Corporation by the execution and delivery of mortgages, pledges,
assignments, transfers in toust or other instruments appropriate for encumbering any or 2l of the
property oftthozpomhon,oranymberestﬂaerem

i) To acquire, by purchase, merger or othermse all or any part of the goodwill,
rights, property and business of any person, firm association or corporation; in commection
therewith to assume liabiliies of a2ny person, fixm, association or corporation, zmd, in
consideration of amy such acquisition, to pay cash, 1o deliver stock, bonds, other securities, or
property of any other kind.

2 To issue, execute, deliver, guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge, assign and otherwise deal in and with shaves of capital stock, bonds,
debentures, other evidences of ndebtedness and any and all other secwrities of any description
exeated, issued or delivered by this Corporation or by amy other corporation, association, person
or firm of the State of Florida or of any other siate or nation, and, while owner thereof, to
exercise, to the extent permitted by law, all the rights, powers and privileges of ownership
including, without limitation, the right to vote stock or other securities having voting righis.

by In general, to catry on any business and to have and exercise all of the powers
conferred by the laws of the State of Florida, and to do any or ali of the things herembefore set
forth as principal, agent, or otherwise, either alone or in conjumetion 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.

n The objects and porposes specified in the foregoing clanses 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 Axticles of Incorporation, shall be regarded as
independent objects and purposes and shall be oonstmed as powers as well as oljects and
pUIposes.

ARTICLEIN. . -
Stock

The authorized capital stock of this Corporation shall consist of 7500 shares of Commmon
Stock with a par value of $1.00 per share. The stock of the Corporation shall be issued for such
consideration as may be determined by the Board of Directors but not less than par value.
Shareholders may enter into apreements with the Corporation or with each other to control or
restrict the transfer of stock and such agreements may take the form of op'hons, rights of first
refusal, buy and sell agreements or any other lawful fonn of agreement,

Fax Andit #L39% 000031835
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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, Pridkin, Pearson, Athan & Crown, P A,
5551 Ridgewood Drive, Suite 501

Naples, Florida 34108

ARTICLE V.
Term of Corporate Existenice

This Corporation shall exist perpetuaily vnless dissolved according to law.

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
pame of the initial registered agent of the Corporation at the above address shall be Richard C.
Grant. The Board of Directors may from time fo time change the principal office and/or mailing
address of registered office or registered agent to any other address in the State of Florida.

ARTICLE VI.
Number of Directorg

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

ARTICLE VHI.
Inifial Board of Directors

The names and strect addresses of the members of the initial Board of Directors of this
Corporation, who shall hold office until the first annual meeting of shareholders, and thereafter
wniil their snceessors are elecied are as follows:

Robeit L. Carsello : ¥. Fred Pezeshan
2606 South Horseshoe Dove 2606 South Horseshoe Drive
Naples, Florida 34104 : Naples, Florida 34104

Fax Audit#9g 000011815 _ o ST L
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ARTICLE I
Officers

The Corporation shall have a President, a Secretary and a Treasurer and may have
2dditional and assistant officers including, without limitation thereto, 2 Chairman of the Board of
Directors, ope or more Vice Presidents, Assistant Secretaries and Assistant Treasurers. A person
may hold more than one office. _

ARTICLE X.
By-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may be
amended, altexed or repealed by the shareholders or Directors in any manner permitted by the
By-Laws.

ARTICLE X&.
Transactions In Which Directors

a) No contract or other fransaction between the Corporation and one or more of its
Directors or officers, or between the Corporation and any other corporation, fizm, or eptity in
which one or more of the Corporation’s Directors or officers are Directors or officers, or have a
financial mmterest, shall be void or veidable 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 Dizectors or a comumittee thervof which authorizes, approves or ratifies such
contract or transaction, or solely because his or their votes are counted for such purpose, ift

(1)  The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which authorizes, approves or ratifies the contract or transaction by
a voie or consent sufficient for the pwspose without coumnting the votes or consents of such
interested Direcior or Directors; or

(2y  The fact of such relationship or interest is disclosed or known to the
sharebolders entitled to vote ihereon, and they authorize, approve, or ratify such conmtract or _
transaction by voie or written consent; or

(3)  The contract or iransaction is fair and reasonable as to the Corporation at
the time it is authorized by the Board of Directors, a commitiee thereof, or the sharcholders.

b) Common or imterested Directors may be counted in detenmmng the presence of a

quorsm at a meeting of the Board of Directors or of a committee thereof which authorizes,
approves, or ratifies such contract or trapsaction.

Fax Audit #7198_ 000011815
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ARTICLE X1.
Indemnification of Directors

— - and Officers =~

Section 1. Terms used 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 Statutes.

Section 2. Except as may otherwise be provided herein, the Cotporation shall, to the
fullest extent anthorized or pemmitted by the Florida Statutes, as the same may be amended or
modified from time to time, other than F.8. Section 607.0850(7) or any amended or successor
section, indenmify any officer, Director, employee or agent who was or is a parfy to any
proceeding against () in the case of any proceeding other than an action by or in the right of the
Corporation, Hability incurred in connection with such proceeding including any appeal thereof,
or {b) in the case of any proceading by or in the right of the Corporation, ¢xpenses and amounts
paid in settlement not exceeding, in the judgment of the Board of Directors, the estimated
expense of litigating the proceeding to conelusion; provided, however, that the Corporation shall’
not, under this Section 2 or Section 4, indemnify any officer, Dizector, employee or agent if a
judgment, secitlement or other final adjudication establishes that the officer’s, Director’s,
employee’s or agent's actions or omissions to act (i) conpstitute a tortious act relating to such
person's actions in a personal or professional capacity or (1) (1) were material to the cause of
action so adjudicated and (2) constitute: :

(A) a violation of the criminal law, unless the officer, Director,
employee or agent had reasomable cause to believe his or her
conduct was lawfinl or had ne reasonable cause to believe his or her
conduct was rmilawfal; or

(B) a transaction from which the officer, Direcior, employee or agent
derived an improper personal benefit, either directly or indirectly;
or

) “dﬂﬁxlmisoondwtoramnsciousdisregardforthcbmmterwsof
the Corporation in a procesding 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 membesr.

Section 3. Notwithstanding the failure of the Corporation to provide indemmnification due
to a failwe to satisfy the conditions of Section 2 of this Asticle XIT and despite any contrary
determination of the Board of Directors or, if applicable, the membershp of the Corporation, an
officer, Director, employee or agent of the Corporation who is or was a party to a proceeding
may apply for indemnification advancement of expenses, or both; to the court conducting the
proceeding, to the circuit court, or to any other court of competent jurisdiction. On receipt of an
application, such court, after any notice that jt considers necessary, may order indemnification

Fax Audit #4598 000011815
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and advancement of expenses, including expenses incomed In secking court-ordesed
indempification or advancement of expenses, if the court determines that:

{a) the officer, Director, employee or agent is entifled to mandatory
indemnification pursuant to F.S. Section 607.0850 or any amended
or successor section, in which case the court shall also order the
Corporation to pay such person reasonable expenses incurred in
obtaining cowt-ordered indemnification or advancement of
expenses; or ' .

(®) the officer, Director, employee or agent is entitled to
indemnificafion or advancement of expenses, or both, by virtue of
the Corporation's exercise of its authority pursuant to Section 4.

It is the express intention and desire of the Corporation to avoid any obligation to indemnify or
advance expenses to any officer, Director, employce or agent if (3) the officer, Director,
employee or agent is not entitled to mandatory inderunification pursuant to Section 3{a) of this
Articte XIX or (i) the Corporation has not otherwise agread to indemnify or advance expenses to
such officer, Director, ¢xnployee or agent pursuant fo Seetion 3(b). The Corporation does not
recognize and will not permit any officer’s, Director’s, employee's or agent's application for
ndempification 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 expenses, or both, or that the officer, Director, employee or
agent is entitled o indemnification or advancement of expenses, or both, by virtue of the
Corporation's exercise of its authority pursuant to Section 4 of this Article XI1. .

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 amy 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, Director, 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 2 determination that ndemnification of the officer,
Director, 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:

(8) By the Board of Directors, by a majority vote of a quorum consisting of Directors
who were not parties to such procesding;

(d X such 2 quortm is not obtainable or, even if obtainable, by majority vote of a
cormmittee duly designated by the Board of Directors (in which designation

Fax Andir #1398 000011815
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Directors who are partics may participate) congisting solely of two or more
Directors not at the time parties to the proceeding;

(¢}~ By independent legal counsel:

® Selected by the Board of Dircctors prescribed in Section
5(a) or the commiitee prescribed in Section 5(b), or

(i) If a quorem of the Directors cannot be obtained for
purposes of Section 5(2) and the commitice cannot be .
designated for purposes of Section 5(b), independent legal
counsel selected by a majority vote of the foll Board of
Directors (in which event Directors who are parties may
patticipate); or

(@ By the shareholders of the Corporation, by a majority vote of a quorum consisting
- of sbarcholders who were at the time not parties to such proceeding, or if no such
quorurn is obtainable, by a majority votc of a guorum of the shareholders
including, if applicable, shareholders who wete parties to such proceeding as well

as shareholders who were not parties to such proceeding.

Section 6. Expenses incurred by an officer or Director in defending a ¢ivil or criminal
proceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt 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 emtitled to indemmification by the
Cotporation 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
BuardofDlrectorsmay,ﬁornmnetotune,deemappropmie,butwhchtermsmﬂrequu'e,at .
m:mmmn,thcm:ptofmmdemhngbyoronbehalfofsuchemployeeoragenttorepay such
amount if he or she is ultimately found not to be entﬂedtomdemmﬁcaﬁonby the Corporation
pursuant to this Article X1,

Section 7. Inderwification and/or advancement of expenses as provided in this Article
X1 shall continue, unless otherwise provided, when such indemnification and/or advancement of
expenses is authorized or rafified, to a person who has ceased to be an officer, Director,
employee or agent and shall inure to the benefit of the heirs, executors, and administrators of
such person.

Section 8. If any part of this Article XIT shall be found to be invalid or meffectwemany
proceeding, the validity and effect of the remaining part thereof shall not be affected.

Section 9. Nothing in this Article XII is intended nor should it be interpreted to limit, in
any way, the immumity from civil liability applicable to the Corporation's officers amd Directors.

Fax Avdit #H5% 000011815
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ARTICLE XI11.
Financial Information

ThsCorpora:ﬁonsha]lnotberequiredtoprepareandproﬁdeabalancesheetandapmﬁt
and loss statement to its sharcholders. Nor shall the corporation be required to file 2 balamee
sheet or profit and loss statement in its registered office. This provision shall be deemed to have
been ratified by the shareholders each. vear hereafier unless armhﬂontoﬂzemntraryhasbecn
adopted by the shareholders.

ARTICLE XIV.
Amendment

These Articles of Tocorporation may be amended in any mammer now or hereafier
provided for by law and all rights conferred upon shareholders hereunder are granted subject to
this reservation.

IN WITNESS WHEREOF, the undersigned, being the criginal subscribing in
to the foregoing Articles of Incorporation, has herermto set his hand and seal this 25~
June, 1998.

R\\ _

Richard C. Grant

Fax Aadit #H98 000013815
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERELD OFFICE

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

submitted:
KRAFT CUSTOM HOMES, INC, desiring to organize as a corporation under the laws
of the State of Florida, bas designated 5551 Ridgewood Drive, Suite 501, Naples, Florida
34108, as s initial Registered Office and has named Richaxrd C, Grant located at said address

s jts initial Registered Agent.
BY: %\\
RICHARD C. GRANT
Tocorporator

Having been named Registered Agent for the above-stated corporation, at the designated

Registeréd Qffice, the undersigned hereby accepts said appointment, and agrees to comply with
the provisions of Florida Statutes Section 48.091 relative to keeping said office open at

designated times.
.
RICHARD C. GRANT~_
Registered Agent
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