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ARTICLES OF INCORPORATION
FOR A DOMESTIC CORPORATION

Fursuant to the iaws of the State of Flotida, to wit Chapter 608 of the Figrdda Sialutes, the
undersigned executes the following arlicles [ Arficles”} for purposes of forming o corporation {*the
Comporation”f:

ARTICLE(
The name of the corporation is: —
Ins o
TROPICAL BREEZE REALTY, INC. '5-: e
=L = M
ARRCIE NI R =
o S
The principal office shal be located at e . Y
2922 SW 25th Street, Cape Coral, Florida 33914 e Iy
L, o~
The maiing address is ==
2922 SO7 25th Streer, Cape Coral, Florida 33914 =T

ARTICLE i}

The Comporation shall adopt bylaws that condorm to these Arficles by unanimous consent of the
initicl sharehoiders {"Bvgws"]. The Bylaws shal always be construed to conform to thase Ardicies or,
i any paragraph or section of the Bylaws cannot be reasonably consirued 1o conform fo these
Arlicles, each offernsive poragroph ond/or section of the Bylows shaoll be siricken o3 iF i had never
been adopted into the Bylows so that the Bylaws confonm 1o thaese Articles, The Bylaws sholl
otherwise be amendable and/for address matters nof specilically preciuded by these Adticles. This
Arlicle controls all confradiciory provisions of the ather Articles, If any.

ARTICLE IV
Pursuant o Secfions 607.0731{1} and &07.0730{ 1 }{a} of the Florida Statutes, the Corporation will haove

ne board of the directors, but shall, instead, act under the direction of the sharehoider leach a
“Shareholder™}, always pusuant fo these Articies and the Bylows,
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ARTICLE V
The iolal outhorized shares:

1. Common Shores: Ten thousand (10,000} One and No/100 Dollars (§1.00} par
value Class A shares; no other classes are quthorized.

2. Frefared Shares: None authorized,

The sharas in the Carporation shall be of one class, each share maintaining proporionat voling
righks. Dishibutions shall be mode in accordance with the Forida Business Corporation Act and as
otherwise specified in these Articles and the Bylaws.

BExcept because of the provisions goveming the admittance of new Shareholders by unanimous
vote and subjest to the Shareholder shortfaoll provisions of fhase Ardicles and the Bylows, each
Shareholder shall have preempilive rights to purchase shares in cash pro rata boased on the
$hareholder's proportiong voting rights pursuant to any offering by the Company.

The shares shall have no fubher rights or preferences other than those specificdlly mandated by the
Forda Business Corporation Act of os otherwise specifiad in these Articies or the Bylows.

The shares shall be limited in that ol shores, including every portion theres!, sholl be subject o the
Corporation’s right of fiest refusal {“Eight of First Refusal™]. This Right of First Refusal provides that ait
shares must be offered 1o the Corporation betore sale or other transfer 16 any other person or entity,
whather then a Shareholder or not, under the exact ferms of the proposed sale or fransfer, 1o long
os the proposed sale or fransfer is ot Falr Market Yalue, as defined infra. Where the proposed sale or
trarsfer of the shares is not af Fair Market Value, as defined infra, the Corporation. at Corporation's
option, may substitute the price tenms with Foir Market Value, 08 defined infra, or, if Fair Market
Vaiuse, s defined infra, is not readily avaiiable. then book volue calculated in cocordance with
generally accepted accounting principles. “Fair Morket Yoiua™ means the price o pardicular
property item will bring when offerec for sale by g willing seller {0 o willing buyer in an arm's length
ransaction, neither being obliged fo buy or sefl.

The shareg are further fimited In thot all Shareholders must be nalural persons and citizens of the
tnited States of Amerdcd, and must consent to an elaction to be frected as o smoll business
corporafion within the meaning of Subchapier § of fhe infema! Revenue Code of 1988, as
grnenced, MBG"} by execuling Ol docurnents necessory io effect the IRC Subichapler S election.

if adopted by ihe Shareholgers, the shares moy be further limited by encumbrances arsing from the
sharsholder shortfall provisions of the Bylaws.

The shares shall have no offer imitafions other than those specifically mandated by the Forda
Business Conporafion Act or as specified in these Aiticies or the Bylaws.

ARTICLE V1

The inifiaf registered agent is
Charles PT Phoenix, Ezq.

Service of process may be made on the registered agent at

{{(HO4000089812 3))}
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12697 New Bditany Boulevard, in the City of Fort Myers, County of Lee, State of Florida, with
the postal zip code being 33919,

ARTICLE Vil

The incorpoiaior is
Diouglas }. Coxdello

The address of the incorporator is
2022 ST 25¢h Street, in the City of Cape Coeal, County of Lae, Swarte of Florids, with the postal
zip code being 33914,

AXHCLE Vili

The Corporation may engage in any activity pemmitted by the Flodda Business Corporafion Act, as
weil as the other lows of the Siate of Forida, subject always to limitations of all other jurisdictions in
which the Corporation acls.

ARTICLE IX

In accordance with the dividend disiibution rules of the Byiaws, the Corporation shall distibute o
the Shareholders, prior to the fiftleanth [15%] day of the third {37} month folowing ihe close of the
Corporcxﬁon s taxable year, or as saon thereatter as determined in accordancs with the IRC, {“Iax

*} the lesser of {i} the Net Cosh Flow. as defined infra, if any: and {i} the collective
distributive share, os defined by and calculated in accordance with the IRC. of ofl the Shareholders
multiplied by the highest income tax rade set forth'in IRC 1 ("I Riskibution”). The Shareholders may
forego or reduce the Tax Distibution for any particutar Tax Distibution Date upon the unanimous
vote, or unanimous, written, affirmative consent, of all of the Sharehoiders within thirty (30) doys of
the particular Tax Distribution Date for which the Shareholders consider foregoing or reducing < Tax
Bistribution; but, the Tax Disfribution requirements of this Aflicle shall never be waived, astopped or
otherwite prevented by any preceding election by the Shareholders {o forego or reduce o Tax
Distiibution. “Net Cash Hlow™ means the lesser of {ij the net changs of the Comporation’s cosh
balances durlng the prior faxgble year calculated In accordance with generglly accepled
accounting principles; and ) the Comporation’s cash balances of the end of the yeor. less
reasonabie reserves for working capital and projected cash requirements, including projectad
expenses ond contingent ligbiifies, buf not including copital investments and reinvestments that are
not necessary 1o the Corporation g o going concem, all calculated in accordance with generaily
accapied cccounting principlas as limited by the IRC,
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ARNCLE X

If shares are certificated, all stock cerdificates shall cleary bear legends indicating that the shares
are issued sublect to restriciions on fransferability, inrelionce upon the exdstence of exemptlions from
faderal and state securties laws and with other rights, imitations, preferences and elections as
expressed In thesa Articles.

ARTICLE X}

Additional Shareholders may be admibted jo the Comporalion upon fhe unanimous vole of ol of the
Sharehoiders of the Comparation.

ARTICLE XII

Except os o rasult of business operations, these Articles and the Bylaws shall always be consfrued
such that tha Corporation will quality for and continue to satisty the requirements of IRC Subchopler
3, including Departmant of the Treasury, Intemat Revenue Service reguictions, rulings, procedures
and other pronouncements thereunder. if any seclion. paragraph. sentence or ferrn of these
Articias and/for the Bylaws cannot be reasonably conshued 1o conform to IRC Subchapler §, sach
offansive section, poragraph, sentence and/or ferm of thase Articles and/or the Bylows shall be
stricken as if it had never been adopted into these Articles and/or the Bylaws so that these Arficles
andfor he Bylaws conform fo iRC Subchapler 5.

ARTICLE X1t

The Adicies may only be amended, supercaded or fepeuled upon the unanimous vole, or
unanimous, written, offifmative consent, of all of the Shareholders.

ACKNOWLEDGMENT

§, the incorporaior of the Corporation, and without personally assuming or rafifying any prior
coniracts or promises made on beholf of the Corporation by any person or entity prlor to the
Corporation's formation, if any, execute these Articles mis?_(gﬁ’ doy of April 2004,

Lot _
L. Pardelio B

(((HO4000089812 3)))
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT OF
TROPICAL BREEZE REALTY, INC.

| hereby accept the appoiniment gs registered agent os designoted in the atached Articies, t am

famiiiar with and accept the dbligofions mondated by Chapter 608 of the Florda Siatues thot are
associated with the appointrment,

r-—\—u-..,.‘;'_"""'-n-.

Charles PT Phoenix, Esq. T ' - ' ' T
State of Forida }
County of Leer }

i hereby ceriify that before me, the undersigned autheorty, duly authorized o take
acknowledgments and administer oaths, personally appeared Chardes PT Phoenix, Esq., known fo
me fo be the person who executed this Acceptance of Appointment as Registered Agent,

s iy hand and official seql this—_ ! day of April 2004,

Notary Pubilic, State of Rorida

- . £}
My commission number is Dsmfi{;\m
My commission expires NOTARY PLIBLIC STATE OF FLORIDA,
COMMISSION RO, DIz
MY JON EXF. [AN,
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TROPICAL BREEZE REALTY, INC.
initial Officer Lisling

The Initicl Officers of the Corporation are:

President: Barbara Cordslic
Secretory. Douglas J. Cordelio
Treasure: Barbara Cordslio
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