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ARTICLES OF INCORPORATION b SRR 1 |
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_ CALLAWAY GARDENS, INC. oL E D
—= T3
THE UMDERSIGMNED hereby makes, subscribas, acknowledges, and filﬁg this
, T
T o
certificate for the purpose of becoming a cofporation for profif under tha jaws of the State
of Flarida.
1. Name. The name of this sorporatien {the "Corpotation™) akall be:
GALLAWAY CARDENS, INC.
2.

Pyrppee. This Corporation may engage tn ownership and managernant of

a mobile home park and in any oiner activity or busingss permitted under the laws of the
United States and of this Siate.

3. Siogk The capiisl stock of this Corporation shall consist of Four Thoussnd

{4.000) sivaras of common stock having a par vahue of One Doflar ($1.00) per share. Mo
shareholder of tha Corparation may transfer his shares of stock in the Gorporation without
first offering such shares of stock fo the other sharehelders whio shall have a first right of

refysal for the seme terms and conditions as the prospective transfer to a prospeclive
transferae.

4,

Texn. Thig Carperaton shelf have & perpetus! éxistence.
8.

Date of Eiistange The daie when the corporate existence of this

Camporation shall hegin is at the date of execution of thesa Articles of Incarparation, such
date belng September 10, 2004
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&, Address. Theinitlal street address of the principal offica and initial registerad
afflee of this Cotporation is located at 3632 Couriney Drive, Parama Gity Beach, Florida
32408, and JOYCE ROWE of 3638 Cout"tnay Drive, Fanama City Bezch, Florida 32408,
is hereby deéignated as residert agent for this Carparation.

7. Murnber of Ditertgra. This Cerparatian shall Initially have one (1) direstor, but
the By-Laws of this Corporatlon may provide for sugh Inerease or decreasa in the numbar
thereot @s is authorized by law.

8.  Dirggtars. The name and street address of the first Board of Dlreciars is as
follows:

Namg | Strest Address

JOYCE ROWE .- - 3639 Courthey Drive

Panema City Beach, FL 32408

8, Subscriber. The nama and siraat agdress ofthe -?;u bscribarte this Certificate
of incorporation is as follows:

Name ' Sireet Address

JOYCE ROWE 3639 Courtney Drive

Panama City Beach, FL 32408

10.  Officgrg. The Officers of thls Corporation shall be a Prasident, Vice-
Presidont, Saareﬁw, and Treasurer mnd such pther offices or agents as may he deenied
necessary. All officers, agenis or empinyaes 55 may be necassaly shiall be chosen in such
a manner, hotd officas for such time, and have such power and duties as may be

nrescribed by the By-Laws or daterminad by the Board of Directors, Any person may hold

twa (2) or more offices,

HOA000183375
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11, indampifigation.

Section 1. Bach parson who was or ie made a party or is threstened to be made 1
party o or i nvolved in any action, suit or procesding, whether civil, crhiminal,
adminisirative or investigetive ("procesding™), by reason of the fact thet he or she, ora
person or whom he or she is the legal represeniative, is ar was a direcier or officer of this
Corporation or i or was serving af the reguest of the Corporation 25 a director, officer,
employea or agent of ancthsr corparation or of a partnership, joint vervure, trust or ather
antarprise, Including service with respect ts employee bengfit plans, whather the basls of
sush prooeeding is alleged action in an ofMclal capacity as a director, officer, employes or
agent or in any other capacity whila serving as a dirsclor, officer, empicyae or agent, shall
be indemnified and hald hermiass by the Corporation to the fullest extent authorized by the
Florida Ganeral Corporation Act as the same é::ists of may hi=reafter be gmanded {but, In
the case of any such amenldmant, only to the extemt that such amendment pemits the
Corporation to provide broader indemnification righds then said Law peimitted the
Corporation o provide prior to such amendiment) against all expensas, liablity and Joss
(mcluding attomeys' fees, judgments, fines, ERISA axcise texes or ponaities and 3 mourits
paid or to be paid in setifement) reasvnably inr.u.rred or suffered by such parson in
connaction therewith and such indemnification shall continue 85 1o a person who has
ceased to be a director, officer, ermployes of agent and r-::hall inure to the benefits of his or
her heire, executors and administrators. Such right shait be a contract fight ane shall
include the right to be pald by the Corporation expenses incurred in defending any such
praceeading In advanca of its final disposition; provided, howsver, that the nayment of such

expanses incumed by a diractor or officer in kis or her capacity as & director or officer (and
3
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not in any o’;her capachy in which service was or is rendered by such person while a
directar ar officer, including, witholt imitation, service to an employes bensfit plan) in
advence of the final dispositton of such proceeding, shall be made anly upon delivery to
the Corparation of an undartaking. by or on behalf of such diractor ar offieer, ts repay all
amounts sa advanced If it should be determined witimately that such direcior or officer is -
not entiiled to be Indemnified undar this Article ar otharwise,

Sectinn 2. Ifa claim under Saction 1 (s not pald by the Corparafion within 80 daye
after a written claim has been received by the Corporation. the claimant mav at any time
therasfter bring sult againstthe Corporation to recover the unpaid amaunt ot the lajm, and
if succassiul in whola or in part, the claimant shall be entitled 1o be paitl aiso the expense

. of prosecuting such claim. M shall ba a delensa io any such action (other than an action
broughtto enforce a claim for expensas incurred In dafending any proceeding in advance
of its final disposition where the raquired urderiaking, if any, has bean tendered to the
GCorporation} that the dalmant has not met the efandards of conduct which makes [t
parmissible underthe Florida General Corparation Act far this Carporation to indemnify the
claimant for the amount clalmed, but the burden of proving such defense shall be on the
Corporation. Neither the faliure of the Corporation (including its Board of Directors,
independent counsel, or its shareholders) to have made a detetmitation prior ta the
cormmenzement of such aclion that indemnification of the daimant is proper in the
sircLmetancas because he or shae has met the applicable standard of asnduct set Torth in
the Florida General Corporation Act, nor an actual determination by the Corporation

{including its Board of Directors, Independent counssl orits sherehnlt:iers} that the clalmant

HO4Q00183375
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has not mat such applicable standard of conduct, shall be a defanse to the action or creeste
5 presumption that claimant has not met the applicable standard of conduct.

Seclion 3. The riphts corferred on any person by Sections 1 and 2 shall not ba
exciusive of any other rights which such person may have or hareaftar agquire under any
statute, provision ofthese Arlcles of incorparation, Bulaws of the Cormporation, agreement,
vote of shareholders or disinterestad diractors or otherwise.

Section 4. The Corporation may maintain nsureance, ai its expense, to protect iteelf
and any such director, officer, e&xplayee or sgept of the Corporation or anpthalr
vorpotation, parinershig, joirt vanture, trust ot other enterprise against any such axpense,
liability or loss, whether or not the Comperation would have the power {o indemnify such
peracn against such expenss, liabiiity or lass undey the Flotida Genaral Corporatign Act.

Segtion 5. A diractor of the cﬁmnraﬁun‘ shall not be persunally liabis to the
Corporation or its shareholders far monetery damages for breach of fiduciary duty as &
direttor, except for ljability _(i)_far any brosch of director's duty of layalty to the Comoration
‘ar its shateholdars; (Il} for aciz or omissions nat in good faith or which involve intentional
miscanduct Gil) & knowing vialation of law; or (v} for any transaction from which the
direstor derived an improper personai bengft. (f the Florida Genersl Corporption Act is
amendad after approval by the shameholders of this Article to authorize corporate action
further eliminating or imiting the personal liability of diractors, then the liabillty of a dirsctor
of the Corporation shall be sliminated or limited fo the fullest extent permitted by the

Floridz General Corporation Act, as su amended.

H04000183375
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Any repeal or modification of tha foregoing paragraph by the ghareholders of the
Coarporstion shall not advaraely aifect tha right or protection of a dirsch;.vr ofthe Carporeatlon
exizting at Iihe firmne of such repeat of meodification.

12. Regulation of Infernal Affairs. Tha provisions for the regulation of the
internal aftairs of tha Comporation are govemed by duly sdopted By-Laws.

13.  Cgniragts. Ho confract or other transaction between this Corporation and
any other corporation shall ba affectad by the fact that any Director of this Corporetion is
imerasted in, ar is a direcior or gfficer of, auch ather corporatian; and anv Director,
individually or jointly, may be a parly 10, or may be interested in, any confract or transaction
of this Corpetation or in which this Carporationt Iy interasted; and no sontract or other
transaction of this Corporation with any parson, firm, or cerporation shall he affectad by
the fact that any Direcior of this Corporatien is a party in any way connected with such
person, firm, gr corporation; and every person who may become a Direcior of this
Corparation is heraby relleved from any liablity thet might otherwise exist from contracting
with this Corperation for the henet of himself or any finm, assoclation. or copporation in
which he may be in sny way irterested,

IN WITNESS WHEREOF, |, the undersigned subscribing inzorporator, have

13

hereunta set my hand and seal this day of Septermber, 2004, for the purpose of

Tarming this conperation under the iaws of the State of Floridg, and | hereby make and fite
in the office of the Secretary of State of the State of Fiorida this Certificats of Incorporetion

and certify that the facte herein statad ere true.

JWYCERQ
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STATE OF FLORIDA
GOUNTY OF BAY

The faregoing instrument was acknowledged before me this_ 2 dav of
September, 2004, by JOYCE ROWE, personally known ta me or whe produced
driver’s license number m___ and who did take an

J(M QfP_wW
MNatary Py

{Notary Sesl) li?l‘ELlJE J. BROWN

Printed Name af Notary

aath.

MY WMMIBEMM #DD 130087

; perea snpwmbarw. 2
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE PROCESS WITHIN THIS STATE
NAMING AGENT UPDN WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.901, whe Elords Stafutes, the fallowing is aubmitted,
in compliance with said Act:

FIRST, that CALLAWAY GARDENS, INC., desiring to organize under the laws of
tha Staie of Florda, with its principal offlee as indicatad In the Arilcles of Insorporabon =t
Panams Clt, County of Bay, State of Florida, heg named JOYCE ROWE located 21 3638
Courinay Drive, Panama Clty Baach, Counly of Bay, Siate of Florida, asiis agentta accept |
sarvice of procsse within this State.

ACKNOWLEDGMENT: .

Having been named to accept service of prosess for the above-stated corparation,

at the place dasignated in this Certificate, | hereby accapt the Act in this capscity, and

agree io comply with the pmvision of 5aid Act relstive to keeping open said office.

J%‘E %DWE

{Resident Agent)
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