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Law Offices

Hershoff g Lupino, LLP

90130 OLD HiGHwAY
ATTORNEYS AT Law TAvERNIER, FLORIDA 33070

Jax A. HERSHOFF (305) 852-8440 - (305) 852-8848 Fax
JamEs 8. Lurino

Kurr A. Vox Gonren LanD Use COORDINATOR
VicToriA R, BRENNAN PeTer . BACHELER
Jessica ROTHENBERG

Rosert C. STOBER

Russers A, Yacr

Tuly 27, 2004

Secretary of State

Division of Corporations
409 E. Gaines Street

P.O. Box 6327
Tallahassee, Florida 32314

Re: Articles of Incorporation
Looe Key Dive Center, Inc.
Looe Key Reef Resort & Marina, Inc.
Looe Key Tiki Restaurant, Inc.

Dear Sir or Madam:

Enclosed please find two Articles of Incorporation for each of the above referenced corporations,
together with our check in the sum of $236.25 to cover the cost of filing.

Please return all three conformed copies to the above referenced letterhead address.

Very truly yours,

A s E’@%MGL&

Debbie Boyce, Secretary to
James S. Lupino

DB:db
Enclosures
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LOOE KEY TIKI RESTAURANT., INC.

The corporation is organized under the laws of the State of Florida, by and under the
provisions of said State providing for the formation, liabilities, rights and privileges and -
immunities of a corpora-tion for profit. We, the undersigned incorporator(s) of this corporation
under Florida Statute 607, as amended, adopt the following Articles of Incorporation.

ARTICLE ]
Name
The name of the corporation is: LOOE KEY DIVE CENTER, INC.
ARTICLE II
Purpose

The general nature of the business and the objects and purposes proposed to be
transacted and carried on by and powers of this corporation are to do any and all of the things
herein mentioned, as fully and to the same extent as natural persons might or could do, viz:

Restaurant and bar
To purchase, lease or otherwise acquire, own , hold, use, improve, build upon, construct,
equip, license, manage and operate, mortgage, sell, let, convey or otherwise dispose of, real and
personal property, either within or without the State of Florida, in the United States, and in

¢
foreign countries, and any interest therein, necessary or convenient for the purposes herein
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expressed, including stores, shops, plants and commissaries to be used in or in connection with
its business.

To acquire, hold, own, dispose of and generally deal in grants, concessions, franchises
and contracts of every kind; to cause to be formed, to promote and to aid in any way in the
formation of any corporation, domestic or foreign.

To act as financial, business and purchasing agent for domestic and foreign corporations,
individuals, partnerships, associations, state governments or other bodies.

To borrow monéy and contract debts when necessary for the transaction of its business
or for the exercise of its corporates to manufacture and sell products under any trademark,
letters, patent or copyrights, and grant licenses to do the same, and to carry on any business,
manufacturing, or otherwise, which may directly or indirectly effectuate these objects of any
of them.

To carry on the business of import and export of general merchandise for ali foreign and
domestic markets, to export from and import into the United States,. its territories and
possessions and any and all foreign countries, as principal or agent, and to act as brokers,
commissionmen, factors, franchisers, franchisees, and agents for the buyers and sellers, both
foreign and domestic, merchandise of every kind or nature, and to sell, purchase and deal with
merchandise of every kind of nature.

»  To acquire the goodwill, rights, and property, and to undertake the whole or any part of
the assets or liabilities of any person, firm association, or corporation; to pay for the same in
cash, the stock of this corporation,fbonds, or otherwise; to hold or in any manner dispose of the

whole or any part of the property to purchase; to conduct in any lawful manner the whose or any
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part of any business so acquired, and to exercise all the powers necessary or convenient in and
about the conduct and management of such business.

To enter into, make and perform contract of every kind with any person, firm,
association, partnership, syndicate, entity, or corporation, domestic or foreign, municipality,
body politic, country, territory, state government, or colony of dependency thereof, domestic
or foreign.

Topurchase or otherwise acquire, hold, sell, exchange, pledge, hypothecate, underwrite, -
deal in and dispose of stocks, bonds, notes, debentures, or other evidences of indebtedness and
obligations securities of any corporation, company, association, partnership, syndicate, entity,
or person, domestic or foreign, or of any domestic or foreign state govemmer;t, or governmental
authority, or of any political or administrative subdivision or department thereof, and certificates
or receipts of any kind representing or evidencing any interest in any such stocks, bonds, notes,
debentures, evidences of indebtedness, obligations or securities to issue its own shares of stock,
bonds, notes, debentures or other evidences or indebtedness, obligations, seclurities, certificates,
or receipts purchased or required by it; and, while the owner of holder of any such stocks,
bonds, notes, debentures, evidences of indebtedness, obligations, securities, certificates, or
receipts to exercise all the rights of ownership in respect thereof; and to the extent now or
hereafter permitted by law, to aid by loan, subsidy, guarantee, or otherwise those issuing
creating, or responsible for any such stocks, bonds, notes, debentures, evidences or
indebtedness, obligations, securities, certificates or receipts.

To have offices conduct it business, and promote its objects within and without the State

i
of Florida, in other states, the District of Columbia, the territories and colonies of the United
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States, and in foreign countries, without restrictions as to place or amount.

In general, to carry on any other business or enterprise and exercise all or any of the
corporate powers which may be carried on or exercised by a corporation organized under
Chapter 607, Florida Statutes as amended, not forbidden by the laws of the State of Florida.

And further, to do and perform and cause to be done or performed each, any, and all of
the acts and things have enumerated, or otherwise granted or permitted by law, and any and all
other acts and things insofar as the same may be incidental to or include in any or all of the -
general powers given, énd:

To do all acts and things and conduct and carry on all business and enterprises to the
same extent as any natural which is not specifically prohibited by the Iayvs of the State of
Florida, United States of America any rule or regulation promulgated thereunder,

The said corporation may perform any part of its business outside the State of Florida,
in other states, territories, or possessions of the United States, and in all foreign countries.

ARTICLE IIX
Capital Stock

The maximum number of shares of stock which this corporation is authorized to have
outstanding at any one time is seven thousand, five hundred (7,500) shares of common stock
of One Dollar ($1.00) par value.

Authorized capital stock iay be paid for in cash, services or property, at a just value to
be fixed by the Board of Directors of this corporation at any regular or special meeting.

ARTICLE IV

Voting .Rights

4-




Except as otherwise provided by law, the entire voting power for the election of directors
and for all purposes shall be vested exclusively in the holder of the outstanding Common
Shares.

ARTICLE V
Duration

This corporation is to have perpetual existence commencing on the date of filing of these
Articles of Incorporation.

ARTICLE VI
Preemptive Rights

Every shareholder, upon the sale for cash of any new stock of this corporation of the
same kind, class or series as that which he may already hold, shall have the right to purchase
his prorata share thereof (as nearly as may be done without issuance of fractional shares) at the
price at which it is offered to others.

ARTICLE VII
Registered Agent

The Registered Agent of this corporation is Joseph P. Glenn, whose address is MM 28
U.S. 1, Ramrod Key, Florida 33042 (mailing address P.O. Box 420428, Summerland Key,
Florida 33042).

ARTICLE VIII
Initial Office
The initial business office of this corporation is MM 28 U.S. 1, Ramrod Key, Florida

{
33042 (mailing address P.O. Box 420428, Summerland Key, Florida 33042).
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ARTICLE IX
Directors

The initial number of directors of this corporation shall be one {1). The number of
directors may be either increased or decreased from time to time by the By-Laws but shall never
be less than one (1),

The names and addresses of the members of the first Board of Directors, who subject to
the provisions of the Certificate of Incorporation, the By-Laws and Corporation Laws of the -
State of Florida, shall hc;ld office for the first year of the corporation’s existence, or until their
successors are elected and have qualified, are:

Name ddress
Joseph P. Glenn - P.O. Box 664, Summerland Key, Florida 33042
ARTICLE X
Subscribers .
The names and address of the subscriber of these Articles of Incorporﬁtion is as follows:

Name Address

Joseph P. Glenn - mailing address P.O. Box 664, Summerland Key, Florida 33042
ARTICLE XI
Indemnification
. The corporation shall indemnify any officer or director, or any former officer or director,
to the full extent permitted.
ARTICLE X1I

i
The corporation shall have the further right and power to:
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From time to time determine whether and to what extent and at what times and places,
and under what conditions and rcgulations, the accounts and books of this corporation {other
{ban the stock book) of any of them shall be open to inspection of stockholders; and no
document of this corporation except as conferred by statute, unless authorized by a resolution
of the stockholders of Board of Directors.

The corporation may in its by-laws coufer powers upon its Board of Directors or officers,
in addition to the foregoing and in addition to the powers authorized and expressiy conferred
by statute, ‘ a

Both stockholders and directors shail have power, if the by-laws so provide, to hold their
respective meetings, and to have one or mose offices within or withoﬁt the State of Florida, and
to keep the books of this corporation (subject to the provisions of the Statutes of the State of
Florida) outside the State of Florida, at such places as may from time to time be designated by
the Board of Directors.

The corporation reserves the right to amend, alter, change or repl.ace any provision
contained in this Certificatc of Incorporation, in the manner now or hereafier prescribed by’

Statute, and ali rights conferred upon stockholders herein are granted subject to this reservation.

parp i\ Sy or N,
o O il

J(/);ﬁPH P. GLENN

STATE OF FLORIDA
COUNTY OF MONROE

BEFORE ME, the undersighed authority, personally sppeared, JOSEPH P. GLENN, to
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me known to be the person described in and who exccuted the sttached and foregoing
Certificate of Incorporation, and who acknowledged before me, according to law, that he made
and subscribed the same for the purposes therein mentioned and set forth. I relied upon the
following identification of the above named persod: T

IN WITNESS WHEREOF, I have hereunto set my hand and Official seal at Monroe

\oy
County, Florida, this S"'day of A LA Q A
) Clare: Taylor ) Q&‘C)Aﬁ m MQQ/

S,
-{ﬁ MYCOMMISSION# DDU810 EXPRES Notary Public

E- ¥ March 7, 2006

3:.;3’,““ BONDED THRU TROY FAIN INSURANCE INC. My Commission Expires: ;7) ' - l O LO
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS

MAY BE SERVED

In compliance with Section 48.091, Flarida Statutes, the following is submitted:

First - that , LOOE KEY TIKL RESTAURANT. INC. .. desiring to organize or
qualify undey the laws of the Staii: of Florida, with its principal place of business at MM?28
11.S. 1, Ramrod Kay, Florida 33042 (mailing address P.O. Box 420428 Summerland Koy,

Florida 33042, has named JOSEPH P. GLENN, located at MM 28 UL 8.1, City of Ramrod Key,
ithin Florida.

State of Floridn 33042, as its ugent to accept service of process
SIGNATURE: ‘ %———
TITLE M -
DATE 7/ z;_/a Yy
Having been named to accept setvice of process fot this above-stated corporation, atthe

place designated in this Certificate, ¥ hereby agree to act in this capacity, and I further agree to
comply with (he provisims of all Statules relative to the proper and complete performance of

my duties.

adtid.

B o
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