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) . . ARTICLES OF INCORPORATION
OF

SANIBELISLAND.COM REAVTY, INC.

THE UNDERSIDNED subscriber, a natural person competent to contract, acting as
incorporator or a corporation (hereinafter referred to as the “Corporation™) under the

provisions of the statutes of the State of Florida, does hereby make, subscribe,

acknowledge and file the following Articles of Incorporation: B o
LS =
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1.1) Name The name of the Corporation is: e FA—. .
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SANIBELISLAND.COM REALTY, INC.
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ARTICLE 2

2.1} Purpese The Corporation may engage in any activity or business
permitted under the laws of the United States and of Florida.

ARTICLE 3

3.1) Number of Authorized Shares The aggregate number of shares
of capital stock which the Corporation shall have authority to issue is One Thousand

(1000) Shares of Common Stock of par value of $1.00 per share.

3.2) Payment for Shares The consideration for the issuance of shares

of capital stock of the Corporation may be paid, in whole or in part, in money, in other
property, tangible or intangible, or in labor or services actually performed for the
Corporation.  'When payment of the consideration for which such shares are to be issued
shall have been received by the Corporation, such shares shall be deemed to be fully paid

and nonassessable. In the absence of fraud in the transaction, the judgment of the Board




of ]?irectops ‘or the Stockholders, as the case may be, as to the value of the consideration
- received for such shares shall be conclusive.

3.3) Dividends The holders from time to time of shares of capital
stock of the Corporation shall be entitled to received, when as declared by the Board of
Directors, fro the new eamings or form the surplus of the assets over the liabilities

| including capital of the Corporation, but not otherwise, dividends payable either in cash,
in property or in shares of capital stock of the Corporation.

3.4) To Whem Shares May Be Sold  And shares of capital stock of
any description of the Corporation may be issued, sold or otherwise disposed of by it
form time to time to such person, firms, organizations, associations, corporations, as the
Board of Directors of the Corporation may from time to time determine.

3.5) Pre-emptive and Similar Rights No holder or owner of any

shares of capital stock of the Corporation or the securities of the Corporation which may
be convertible into or evidence the right to acquire shares of capital stock of the
Corporation shall bave any preferential or pre-emptive right whatsoever to purchase any
additional shares of capital stock of the Corporation whether such shares be issued for
cash, property, services or otherwise. With out limiting the generality of the foregoing,
no holder of any shares of capital stock of the Corporation shall, upon the sales for cash
of any new stock of the same kind, class or series as that which he glready holds, have

any right to purchase his prorata share thereof at the price at which it is offered to others.

ARTICLE 4
4.1) Imitial Capital The amount of capital with which the

Corporation will begin business shall not be less than $500.00.




ARTICLE 5

5.1) The Corporation jis to have perpetual existence. The existence

of the Corporation shall commence when these Articles of Incorporation have been files
with the Department of State, State of Florida, and are approved by it.

ARTICLE 6

6.1) Address The street address of the principal office of the
Corporation in the State of Florida is 695 Tarpon Bay Road Suite 1, Sanibe], F1. 33957.
The Board of Directors may from time to time move the principal office to any other
address in Florida.

6.2) Resident Agent The name and address of the resident agent of

the Corporation upon whom service of process may be served is Gary M. Wilson, 1040

Morningside Drive, Naples FL, 34103, until and unless changed as prescribed by law.

ARTICLE 7

7.1)  Initial Board of Directors  The first Board of Directors of the

Corporation shall consist of two members who need not be a resident of the State of
Florida or a stockholder of the Corporation. The first Board of Directors shall hold the
organizational meeting of the Corporation.

7.2) Names and Address The name and street address of the

members of the first Board of Directors, who shall hold office until the first annual

meeting of stockholders or until their successor(s) shall have been elected or appointed

and have qualified are:
Name Address _ _
A. Keith Johnson, Director 695 Tarpon Bay Road Suite 1
Sanibel, FL. 33957
Joseph R. Cant, Director 695 Tarpon Bay Road Suite 1




Sanibel, FL. 33957

7.3) Increase or Decrease of Directors The number of directors

may be increased or decreased from tie to time by amendment of the By-Laws, but no
decrease shall (a) have the effect of shortening the term of any incumbent directors, or (b)

reduce the number of directors to less than one.

ARTICLE 8

8.1) Incorporators The name and street address of each person
signing these Articles of Incorporation as an incorporator are:
Name Address

A_ Keith Johnson 695 Tarpon Bay Road Suite 1
Sanibel, FL. 33957

ARTICLE 9

9.1) Meetings of Stockholders Meeting of the stockholders of the
Corporation may be held at such place, either within or without the State of Florida, as
may be provided by the By-Laws. In the absence of any such provisions, all meetings
shall be held at the principal office of the Corporation.

9.2) Meetings of Directors Meetings of the Board of Directors of
the Corporation, annual, regular or special, may be held either within or without the State
of Florida.

9.3) By-Laws The initial By-Laws of the Corporation shall be
adopted by its Board of Directors. The power to alter, amend or repeal the By-Laws, or
to adopt new By-Laws shall be vested in the Board of Directors. The By-Laws may
contain any provisions for the regulation, management and government of the business,
affairs and property of the Corporation not inconsistent with the Florida Statutes, other

applicable laws or these Articles or Incorporation.




9.4) Interest of Directors in_Contracts Any contract or other

transaction between the Corporation and one or more of its directors of between the
Corporation and any firm, organization, association, corporation or other legal entity of
which one or more of its directors are stockholdedrs, members, directors, officers, or
employees, or in which he or there are otherwise interested, shall be wvalid for all
purposes, notwithstanding the presence of such director or directors at the meting of the
Board of Directors of the Corporation which acts upon , or in reference to, such contract
or transaction, and notwithstanding his or their participation on such action, if the fact of
such interest shall be disclosed or known to the Board of Directors and the Iéoard of
Directors shall, nevertheless, authorize, approve or ratify such contract or transaction by a
vote of a majority of the directors present, such interested director or directors to be
counted in determining whether a quorum is present, but not to be counted in calculating
the majority necessary to catry such vote. This provision shall not be constructed to
invalidate any contract or other transaction which would otherwis;: be valid under the
common and statutory law applicable thereto.

9.5) Indemnification The Corporation shall indemnify any person
made a part, or threatened to be made a party, to any threatened, pending or completed
action, suit or proceeding in the manner and to the extent authorized by Section 607.014,
Florida Statutes (1990). The Corporation may also pay expenses incurred in defending
any action, suit or proceeding in advance of the final disposition of such action, suit or
proceeding as authorized in the manner provided in sub-section (6) of such Section upon
receipt of as undertaking by or on behalf of the Director, officer, employee, or agent to
repay such amount if it shall ultimately be determined that he is not entitled to be
indemnified by the Corporation as authorized in such Section. Any such indemnity may

be entitled under any By-Law, agreement, vote of shareholders or disinterested directors




or otherwise both as to action in such person’s official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee or agent of the Corporation and shall inure to be

benefit of the heirs, executors and administrators of such a person.

ARTICLE 10

10.1) Amendments to the Articles of Incerporation The

- Corporation reserves the right from time to time to amend, alter or repeal or to add any
provision to, its Articles of Incorporation (as npow constituted or hereafter amended) in
the manner now or hereafter prescribed or permitted by the Florida Statutes, or any
amendment thereto, and all right conferred upon stockholders by these Articles of

Incorporation (as now constituted or hereafter amended) are granted subject to this

reservation.
A. Keith Johnson
STATE OF FLORIDA )
)
COUNTY OF LEE )

I HEREBY CERTIFY that on this day, before me, a Notary Public duly
authorized to take ackmowledgements, personally appeared A. Keith Johnson, to me
personally known to be the person described as incorporator and subscriber who made,
subscribed and acknowledged the foregoing Articles of Incorporation, and he
acknowledged before me that he had so made, subscribed and acknowledged such
Articles of Incorporation.

A

WITNESS my hand and official seal this?” day of July, 2002.
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] LYNN S, SEVEDGE
MY COMMISSION # GC 849480

& - EXPIRES: June 27, 2003
- Bended Theu Notary Mubic Undarwritars

My Commission Expires:

ACKNOWLEDGMENT

Having been named to accept service of process for the above stated Corporation,
at the place designated in these Articles of Incorporation, I hereby accept to act in this

capacity and agree to comply with the provisions of said Act relative to keeping open

said office.

DATED this  day of July, 2002.
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