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Southwest Punta Gorda Holdings Inc.

40 Barrochrte Drive
Punta Gorda, Florida 33983

June 16, 2004

State of Florida
Department of Séate
Division of Corporations
Attn: Beth Register

P. O. Box 6327

TaHahassee, Florida 32314

Subject: Southwest Punta Goerda Heldings Inc.
Document Number W — 04060021085

Dear Ms. Register:

1 am writing te you on behalf of the incorporator of Southwest Punta Gorda
Holdings Inc., Ms. Angela Venezia regarding the correspondence she received from
yvou regarding the payment hat was to accompany the submission of the Articles of
Incorporation for the above named company.

I am writing to you in her behalf since she is out of town on business and 1 have
appointed the Registered Agent for this company. You will find this designation on
page one {1) and page thirteen {13) of said articles,

¥ have enclosed a check in the amount of $122.50 to cover the processing cost of
these articles of incorporation with the return of one certified copy. If you have any
questions regarding this submission or require any additional information and you
arc unable to contact Ms. Venezia you may contact mysel{ and § will arty to assist
you in the best way possible.
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If you need to contact me, I can be reached at the following address and telephone
numbers:

R. J. Accounting Service of S, W. Florida Inec.

1008 N.E. 7 Terrace Suite “D”

Cape Coral, Florida 33909

Telephone (239) 242-2402

Facsimile (239) 242-2403

Your prompt attention regarding this matter and the completion of ihe processing

of this application will be greatly .

Yours truly
Richard J. Flory - Registered Aéent‘
Southwest Punta Gorda Heldings Inc.



Glends E. Hood
Secretary of State

June 1, 2004

ANGELA VENEZIA
40 BARROCHTTE DR
PUNTA GORDA, FL 33883

SUBJECT: SQCUTHWEST PUNTA GORDA HOLDINGS INC.
Ref. Number: W04000021085

We have received your document for SOUTHWEST PUNTA GORDA
HOLDINGS iINC.. However, upon receipt of your document no check was
anclosed. Pilease send a check or money order payable o the Department of
State for $78.75. Youwr document will be retained in our pending file.

i you f:;ave any further questions concering your document, please call {(850)
245-6919.

Beih Register

Document Specialist Supervisor { etter Number: B04A00037689
New Filings Section

Division of Cornorations - P.O. BOX 3327 -Tallahassee. Florida 39314



Southwest Punta Gorda Holdings

4@ Barrochtte Drive
Punta Gorda, Floride 33983
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State of Florida e = (o
Department of State L e
Division of Corporations IR T XC
P. 0. 6327
Tallabassee, Florida

SUJECT; SUBMISSON OF ARTILES OF INCORPORATION FOR
SOUTHWEST PUNTA GORDA HOLDINGS INC.
To Whom It may Conern:

Please find enciosed the Original and Two (2) copies of the Articles of Incorporation
for Southwest Punta Gerda Heldings Inc. We have alo enclosed a check in the

amount of $122.50 to cover the application fee and the cost of precessing the
application along with the retarn of one (1) Certified copy of the Articles.

As you review our application, if you have any guestions, plese feel free fo contact us
at the address indicated above.

Your prompt attention regarding this matter will be greatly appreciated.

Yours truly,

Amgefa VenZa - President



CERTIFICATE AND ARTICLES OF INCORPORATION
for

SOUTHWEST PUNTA GORDA HOLDINGS INC.

The undersigned persons, having the age of eighteen (18) or more, has associated
themselves for the purpose of forming a corporation under the laws of the State of
Florida and do hereby adopt the following Certificate and Articles of Incorporation.
1. NAME: The name of this corporation is;

Southwest Puata Gorda Holdings Inc.

2. PURPOSE AND POWERS: This corporation is organized for the transaction
of auy and all lawful business for which corporations may be incorporated under the
Iaws of the State of Florida, as they may be amended from time to time and
specifically but net in limitation thereof, the purpose of:

The compilation and packaging of funds used in the acquisition

of Commercial Property, Residential Property, Raw Land and
Business Investments.
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3. DURATION: The duration of this corporation shall be for In Perpetuity.

40l
Vis

o

4. STATUTORY AGENT: The corporation appoints the following as the
Statutory agent:

Richard J. Flory

The Statutory Agent has been 2 boua fide resident of the State of Florida for at least
two {10) years.
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%, INITIAL PLACE OF BUSINESS: The initial registered place of business
shall be:

Southwest Punta Gorda Holdings Inc.

40 Barrochtte Drive

Punta Gorda, Florida 33983

The Mailing Address of the Corporation is as follows:
Southwest Punta Gorda Holdings Inc.
40 Barroctte Drive
Punta Gorda, Florida 33983
Al copies of the corporate records shall be kept at the initial registered place of

business,

6. BOARD OF DIRECTORS: The number of directors of the corporation shall be
fixed and may be alered from time to time as may be provided in the bylaws. In
the case of any increase in the number of directors, the additional directors shall be
elected by the sharcholders at an annual or special meeting, as shall be provided for
in the bylaws.

The initial Board of Directors shall consist of One (1) person, who shall serve until
their successors are gqualified according to the bylaws, apd whose names and address
are:

NAME ADDRESS

Angela Venezin 40 Barrocite Drive Punta Gorda, Flerida 33983
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7. AMENDMENT OF BYLAWS: Both the sharcholders and the Board of

Directors shall have the power to amend the bylaws as provided in the Bylaws.

8. INCORPORATIORS: The names and addresses of the sndersigned

incorporators are as follows:

NAME ADDRESS
Angela Venezia 40 Barroctte Drive Punta Gorda, Florida 33983
All powers, duties and responsibilities of the incorporators shall cease at the time

of delivery of this Certificate and Articles of Incorporation to the person or
department with whom the Articles are filed.

9. COMMENCING BUSINESS: The minimum amount of capital with which the

corporation shall commence business is $ 100.00

10, CAPITAL STOCK: The authorized Capital Stock of the corporation shall be as

follows: 7

1. The number of CLASS “A” SHARES OF COMMON VOTING STOCK
shall be 100 Shares with & par value of $ 1.00 per share,
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10, CAPITAL STOCK (cont.):

a)

b)

d}

2. The number of CLASS “B” SHARES OF COMMON NON-VOTING
STOCK shall be NONE Shares with a par value of $ -D- per share.

All or any portion of the Capital Stock may be issued in consideration for cash,
real or personal property, services rendered, or any other thing of value for the
uses and purposes of the corporation and when so issued, will become and be
fully paid, in the same as though paid for in cash at psr. The Board of Directors
will be the sole jndge of the value of any property, services, right or thing
acquitted in exchange for Capital Stock. Payment for the Capital Stock will be
made at such tinie or times and upon such conditions as the Board of Directors

may from time to time designate,

The shares of Capital Stock of the corporation are to be non-assessable. The
right to notice of and to vote at any meeting of the Sharcholders of the
corporation shall be vested in the holders of the Class “A” Voting Stock and
every share of Class “A’ Veoting Stock shall have equal veting rights, i.e., one
vote per share. The Board of Directors shall have the sole anthority to determine
the manner and method of declaring dividends on the issued stock, but must
declare dividends equally on the Class “A” and Class “B” and common stock,

Int the event of any dissolution or liquidation of the corporation, the assets and
fands of the corporation shall be divided among and paid equally to the holders
of the Class “A” and Class “B” Common Steck, Voting and Non-Voting,
according to the number of shares of common stock held by them respectively.

The Class “B* Non-Voting shareholders shall be entitled to receive notice of and

to attend and participate in the discussions at all Shareholders Meetings.
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10, CAPITAL STOCK (cont.)

¢) The Sharcholders of the corporation are to be entitled to preemptive rights in
the event of the issuance and sale of stock of the corporation or securities
convertible into stock of the corporation and each shareholders of the
corporation will be entitled to purchase the same proportion of such stock er
securities to be sold by the corporation as the proportion of the stock owned by
such stockbolder bears to the total outstanding stock of the corporsation at that

time.

f) The Shareholders of the corperation at any duly constituted meeting may, by
resclution having unanimous approval of all holders of stock outstanding and
issued and recorded in writing in the minuies of a meeting, place such
restrictions upon the transfer or encumbrance of the capital stock of the
corporation as they deem advisable, so long as such restriction is reasonable and
not an undue restraint or alienation of stock. At such meeting the shareholders
may determine the method by which the restrictions upon transfer or
encumbrance of the capital stock of the corporation may thereafter be rescinded
or modified, and in the absence of such determination, such restrictions shall be
rescinded or modified only by unanimouns approval of all the shareholders at 2
meeting called for such purpose. Al such restrictions on the transfer or
encumbrance of a stock of this corporation shall be recorded on all certificates of
stock in compliance with the laws of the State of Florida and shall be binding

upon every shareholder, his, heirs, assigns aud personal representatives.
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10.CAPITAL STOCK (cont.)

g) The corporation may issue righis and options to purchase shares of commeon
stock of the corporation to directors, officers or employees of the corporation or
of any affiliate thereof, and no sharcholder approval or ratification of any such

issuance of frights and options shall be required.

k) In addition to common stock, the corporation may, for the purposes of financing,
from time to time issue bonds with such rights, interest rates, payment schedules,

face amounts and maturity dates as the Board of Directors may determine,

11, PREEMPTIVE RIGHTS: The preemptive rights that are to be granted to the

Stockholders are us follows:

a) PREEMPTIVE AND PREFERENTIAL RIGHTS: Each shareholder or
subscriber shall be entitled to full preemptive or preferential rights, as such
rights have hereto fore been defined at common law, to purchase and/or
subscribe for his or her proportionate part of any shares which may be issued at

any time by this corporation.

b) SALE ORTRANSFER: Before there can be a valid sale or transfer of any of the
shares of this corporation by the holders thereof, the holder of the shares to be
sold or transferred shall first give notice in writing to the Secretary of this
corporation of his/her intention to sell or transfer such shares. Such notice shall
specify the number of shares fo be sold or transferred, the price per share and
terms upon which such holder intends to make such sale or transfer. The

Secretary shall, within five days thereafter, mail or deliver a copy of such notice
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11, PREEMTIVE RIGHTS, Section b) Sales or transfer {cont.)

to each of the other sharcholders of record of this corporation. Such notice may
be delivered to such shareholder personally or may be mailed to the Iast known
rddress of such shareholder or sharveholders as the same amy appear on the
books of the corporation, Within forty days after mailing or delivering these
notices to such sharcholders, any such shareholder or shareholder desiring to
acquire any part or all of the shares referred te in that notice shall deliver by
mail or otherwise to the Secretary of this corporation a written offer or offers to
purchase a specified number of such shares at the price and upon the terms
stated in that notice.

B1) If the total number of shares specified in such offers exceeds the number
of shares referved to in the notice, each offering shareholder shall be entitled to
purchase such proportion of the shares referred to in the notice as the sumber
of shares of this corporation which he holds bears to the total aumber of shares
held by all such shareholders desiring to purchase he shares referred to in the
notice to the Secretary.

B2) If all the shares referred to in the notice to the Secretary are not disposed
of under such appointment, each shareholder desiring to purchase shares in a
number in excess of his/her proportionate share as provided above, shall be
entitle to purchase such proportion of those shares which remain thus
undisposed of, as the total number of shares which he holds bears to the total
number of shares held by ail the shareholders desiring to purchase shares in

excess of those to which they are entitled under such appointment.



Page 8
11. PREEMPTIVE RIGHTS {cont.)

B3) Ifnone or only part of the shares referred to in the notice to the Secretary
are purchased, as aforesaid, in accordance with offers made within the forty-
day period, the sharcholders desiring to sell or transfer may dispose of all
shares of stock refereed to in that notice not so purchased by other shareholders
to any person or persons he/she may so desire, provided however, that he/she
shall not sell or transfer such shares at a lower price or on terms more favorable

te the purchaser or trausferee that those specified in the notice to the Secretary.

B4) Any sale or traansfer, or purported sale or transfer, of the shares of this
corporation shail be null and veid unless the terms, conditions prescribed by
these hylaws or buy-and-sell agreements signed by the shareholders are strictly
observed and followed.

C) WRITTEN CONSENT: No sale, lease, conveyance, transfer,exchange or
other disposition or ail, or substantially all, of the property and assets of this
corporation, and no morigage, deed, trust, pledge or hypothecation of all or
substantially all of the property, rea! or personal of this corporation shall he
made unless approved by the vote or written consent of the sharcholders

entitled to exercise a majority of the voting pewer of this corporation.

D} NEW ISSUES OF STOCK: As long as the original incorporators own stock
in the corporation, it shall not issue new stock anless all incorporators

approve the issue.
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11. PREEMPTIVE RIGHTS (cont.)

E) ENDORSEMENT OF STOCK CERTIFICATES, Upon the issuance of
shares, each certificate of Capital Stock in the corporation shall be endorsed
as follows.

NOTICE IS HEREBY GIVEN that the redemption, sale, assignment,
transfer, pledge or other disposition of the shares of Capital Stock
represented by this certificate are subject to certain restrictions which
are set forth in the Articles of Incorporation and the Bylaws of this
Corporation, copies of which are on file in the office of the Secretary
of the Corporation, and the Corporation will furnish upen request
and without charge a list of designations, preferences, limitations and
relative rights.

¥) ALL STOCK OF THE CORPORATION SBALL BE SUBJECT TO
THESE RESTRICITONS AND HAVE ENDORSED THEREON THE
APPROPRIATE NOTICE CONTAINED IN THIS PARAGRAPH.

G) OTHER PREEMPTIVE RIGHTS: The other preemptive rights adopted
by this corporation gre as follows:
NONE

12. OTHER PROVISIONS: Any other provisions shail be as follows:

2) DEALINGS BY DIRECTORS: No contract or other transaction between

the corporation and any other corporation, whether or not a majority of



Page 10

12. OTHER PROVISIONS 1) Dealings by Directors {cont.}

the shares of the capital stock of such other corporation, whether or not a
majority of the shaves of the capital stock of such other corporation is
owned by this corporation and no act of the corporation shall be in any
way affected or invalidated by the fact that any of the directors of this
corporation are pecuniary or otherwise interested im, or are directors or
officers of, such other corporation: any directors individually or any firm of
which such director may be 12 member, may be a party to or may be
pecuniary or otherwise interested in any contract or traasaction of this
corporation, provided that the fact that he/she or such firm is so interested
shall be disciosed or shall have been know to the Board of Directors or a
majority thereof; and any director of the corporation who is also & director
or officer of such other corporation or who is so interested, may be counted
in determining the existence of a quorum at any meeting of the Board of
Directors of this corporation which shall authorize such contract or
transaction, and may vote there at to authorize such contract or transaction,
with like force and effect as if he were not such director or officer of such

other corperation or not so interested.

b) INDEMNIFICATION OF DIRECTORS; LIMITATION: No Dirvectors
of the corporation shall be personally liable to the corporation or its
shareholders for monetary damages for breach of fiduciary duty as a
director; provided however, that this Article shall not eliminate or limit

the linbility of a director (&) for any breach of the director’s duty of
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12. OTHER PROVISIONS {cont.}

b) loyalty to the corporation or its shareholders: (b} for acts or omissions
not in good faith or which invelve intentional misconduct or 2 knowing
vielation of law: © for authorizing the uniawful payment of a dividend or
other distribution on the corporation’s capital stock or the unlawful
purchase of its capital stock; (d) a vielation of Conflict of Interest Laws;
or () for any transaction from which the director derived an improper
personal benefit. This Article shall not eliminate or Jimit the liability of a
director for any act or omission occurring prior to the date on which this
Article becomes effective.

¢} INDEMNIFICATION OF OFFICERS, EMPLOYEES, AGENTS:
Subject to the provisions of this Article, the corporation shall indemnify
any and all of its existing and former officers, employees and agents
against all expenses incurred by them and each of them. Including but
not limited to legal fees, judgements penalties and amounts paid in
settlement or compromise, which may arise or be incurred, rendered or
levied in any legal action brought or threatened against them for or on
account of any actions or omission alleged to have been committed which
acting within the scope of employment as officer, employee, or agent of
the corporation, whether or not any settiement or compromise is
approved by a court. Indemnification shall be made by the corporation
whether the legal action brought or threatened is by or in the right of the

corporation or by any other person.
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12, OTHER PROVISIONS: © INDEMNIFICATION OF OFFICERS,
EMPLOYEES, AGENTS (cont.)
‘Whenever any existing or former officer, employee or agent shall report
to the president of the corporation or the Chairman of the Board of
Directors that he/she has incurred or may incur expenses, inciuding but
not limited to legal fees, judgements, penalties and amounts paid in
settiement or compromise in a legal action brought or threatened against
him or her for or on account of any action or omission alleged to have
been committed by him or her while acting within the scope of his or her
employment as an officer, employee or agent of the corporation, the
hoard of Directors shall, at its next regular mecting or at a special
meeting held within reasonable time thereafter, determine in good faith
whether or not, in regard to the matter involved in the action or
contemplated action, such person acted, failed to act, or refused to act

willfully or with gross negligence or with fraudulent or criminal intent.

If the Board of Directors determines in good faith that such person did
not nct, fail to act, or refuse to act willfully or with gross negligence or
with fraudulent or criminal intent in rvegard to the matter involved in the
action or contemplated action, indemuification shali be mandatory and
shall be automatically extended as specified herein: provided however,
that no such indemnification shall be avaiiable with respect to labilities
or under the Securities Act of 1933 and provided further that the
corporation shall have the right to refuse indemnification in any instance
int which the person to whom indemnification would otherwise have been
applicable shall have unreasonably refused to permit the corporation, at
its own cxpense and threugh counsel of its own choosing, te defend hem

or her in the action.
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d} MISCELLANEOUS PROVISIONS:

NONE

13. ADDITIONAL ARTICLES: The corporation adopts the following additional
articles, as required by the laws of the State of Florida:

NONE

14. STATUTORY AGENT YERFICATION: Having been designated to act as
Statutory Agent, I hereby consent to act in that capacity until remeoved or until

nty resignation is submitted in accordance with the laws of the State of Florida.

The Statutory Agent can be reach at the following address:
Richard J. Flory
241 S.E. 2™ Street
Cape Coral, Florida 33990

Dated: 2. 2N~ ow M\}T\VMF

Signature of Statutory Agent
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IN WITNESS WHEREQF, the following incorporators have signed these Articles of
Incorporation, have read the foregoing, affirm and believe all statements to be true
and subscribe and swear to this before the below notaries,
PRINTED NAME
Angela Venezia

STATE OF FLORIDA

COUNTY OF LEE

ACKNOWLEBGEMENT: On this date, before me, 2 Notary Public, personally appeared:
2 5 S e SR B e 2t 10 » known te me or satisfactorily provea to be the
person whose name is subscribed to this instrument and acknowledged that he/she executed the .
same. I this person’s name is subscrided in & representative capacity, it is for the principal
named and in the capacity indicated.

DATE OF ACKNOWLEDGEMENT; il . % 4 J.Fl

SIGNATURE OF NOTARY: { NV ; -u{% 2 Commmswn #mmé 1

MY COMMISSION EXPIRES; 1R - Dy- Doy O *% S Expirss: T Dec 2, 21,2007
""rou'u[n\‘ AﬂmcgondmgCD fnc.

STATE OF FLORIDA

COUNTY OF LEE

ACKNOWLEDGEMENT: On ihis date, before me, 3 Notary Public, personally appeared:

» known to me or satisfactorily proven to be the
person whose name is subscribed to this instrument and acknowledged that he/she executed the
same, If this persoa’s name is subscribed in & representative capacity, it is for the principal
name sand in the capzcity indicated.
PATE OF ACKNOWLEDGMENT:
SIGNATURE OF NOTARY:
MY COMMISSION EXPIRES:

STATE OF FLORIDA

COUNTY OF LEE

ACKNOWLEDGEMENT: On this date, before me, a Notary Public, personally appeared:

_» kmown to me or satisfactorily proven to be the
person whose name is subscribed to this instrument and scknowledged that he/she cxecuted the
same. If this person’s name is subscribed {n 2 representative capacity, it is for the priocipal
name dnd in the capacity indicated,
DATE OF ACKNOWLEDGEMENT
SIGNATURE OF NOTARY:
MY COMMISSION EXPIRES:




