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The undersigned, acting as sole tncorporstor, herebr  adopts  these Arlidl(?p}, of
Incorporation and forms n profit corporation (the "Corporation’) under the laws of the § Stite
ol Floridw, ns follows:

ARTICLI |

Name
The name of the Corporation s MAUNA LOA VILLAGE PROPERTIES, INC.
Addresy

The principal mailing nddress of the Corporatton is 1250 Sea Plume Way, Sarasotn,
Floridn 34242,

ARTICLE I

The corpornte existence of the Corporation shall commence June 13, 1995 as provided
by Scction 607.0203 (1), Florida Statutes, and the Corporation shall have perpetual existence
thereafter.

ARTICLE N
Business

The Corporation is organized for the purpose of engaging in any and al! lawful
businesses.,

ARTICLE 1V
Powersy

The Corporation shall have power to:
(a) have perpetual succession by its corporate name;

{b) sue and be sued, complain, and defend in its corporate name in all actions
or proceedings;

© have a corporate seal, which may be altered at pleasure, and to use the
same by causing it, or a facsimile thereof, to be impressed, affixed, or in any other manner

reproduced;
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th purchase, tike, receive, lease, or otherwise acquire, own, hokl, improve,
use,and otherw e deal inand sty el or personal properey or any imterest therein, wherever
sitialed;

() sell, convey, mortgage, pledge, ereate o security interest in, tease,
exchinge, trinster, wind otherwise dispose of all or any part of its property and assets;

() tend muoney to and use its credit wr assist its otTicers and employees to the
full extent permitted by law;

(¢) purchase, take, recelve, subsceribe for, or otherwise acquire, own, hold,
vole, use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and
deal in and with, shares or other interests in, or obligations of, other domestic or foreigy
corporations, associitions, paetnerships or individoals, or direct or indireet obligations of the
United Sttes or ol any other government, state, territory, governmental district, or municipali-y
or of any instrumentadity thereod;

() muke contracts nnd guarantees and Incur linbilities, borrow money at such
rates of interest as the Corporation may determine, issue its notes, bonds, and other obligations,
and secure any of its obligations by mortgage or pledge of all or any of its property, franchises,
and income;

(i) lend money tor its corporiate purposes, nvest and reinvest Hs fumds, and
take and hold real and personal property as security for the payment ol funds so lonned or
invested;

0] conduct its business, carry on its operations, and have offices and exercise
the powers granted by the Floridn General Corporation Act within or without th- Srate of
Florida;

(k) clect or appoint oflicers and agents tor the Corporation includiag teachers,
administrative personnel and other persons and define their duties and fix their compensation;

()] make and alter bylaws, not inconsistent with these Articles of Incorporntion
and the laws ol the State of Florida, for the administration and regulation of the affairs of the
Corporation;

(m) make donations for the public welfare or for charitable, scientific or
educational purposes;

(n) trunsact any lawful business which the Board of Directors of the
Corporation shall find will be in aid of governmental policy;

(o) pay pensions and establish pension plans, profit sharing plans, stock bonus
plans, stock option plans, health plans, medical plans, dental plans, insurance plans and other
incentive or benefit plans for any or all of its dircectors, officers, and employees and for any or
all of the directors, officers, and employees of any subsidiaries it may have;

(p) be a promotor, incorporator, general or limtited partner, member, associate,
or manager of any corporation, partnership, joint venture, trust or other enterprise; and

Q) have and exercise all powers necessary or convenient to effect its purposes.
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ARTICLE ¥V
Cuptul Stock

The Corporntion is authorized to dssue 1,000 shares of one dollar ($1.00) par value
comton stock, which shall be designated Commaon Stock,

ARTICLE VI
Inltinl_ Reglstered OFffice mnd Agent

The street nddeess of the Initial registered office of the Corporation s c/o Stnnford R,
Solomon, P.AL, Barnett Plazn « Sulte 1818, 101 East Kennedy Boulevurd, ‘Tampan, Florida
33602, and the name of s inflal registered agent ot such addeess is Stanford R, Sole.non,

ARTICLE vII
Director(s)

The Corporation shall have four (4) directors initinlly, The number of directors may be
increased or decrensed from time to time by the bylaws of the Corporation, provided that the
Corporation shall always have at least one but no more than ten (10) directors. The names and
addresses of the initial directors of the Corporation, who shall serve until thelr successors nre

duly elected and qualified, are:

Title Name Address
Director Michael Butler 1250 Sen Plume Way
Surasots, Floridn 34242
Dircctor Christine P, Starker 1250 Sea Plume Way
Sarasota, Florida 34242
Director Harrison G. Fagg 222 North 32nd
Granite Tower
Billings, Montana 59101
Director Duarlene Fapg 222 North 32nd

Granite Tower
Billings, Montana 59101

In all elections for directors, every sharecholder shatl have the right to vote, in person or
by proxy, the number of shares owned by them for as many persons as there are directors to be

elected.

ARTICLE VHI
Incorporator

The name and address of the incorporator signing these Articles of Incorporation is:
Name Address
Stanford R. Solomon Barnett Plaza « Suite 1818

101 East Kennedy Boulevard
Tampa, Florida 33602
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ARTICLE IN
Dy luwy

The power to adopt, alter, arnend or repead bylnws shinll be vested in the Corporntion's
Hourd of Disectons,

ARTICLE X
Indernmnitication

The Corporation shall indemnity aay divector or officer or any former director or otficer,
to the fullest extent permitted by lnw,

ARTICLE XI
Precemptive Righte

Liach sharcholder of the Corporation shall have the first right (o purchase shares (and any
securities convertible into such shares) of any class, kind or series of the Corporation's capital
stock that may from time to time be issued, whether or not presently authorized, including
treasury shares, o the ratio that the number of shares such shareholder hotds at that time ol
issunnce bears 1o the total number of shares then outstanding, exclusive of treasury shares. Any
tharcholder’s preemptive eights shall be walved if such shareholder does not exerclse his or her

reemptive rights by tendering full pnyment to the Corporation within thirty days of receipt of

citten notice from the Corporation stating the prices, terms and conditions 1or the sale of such
s res (or sceuritles convertible into such shares), A sharcholder may also waive his or her
pr rmptive rights by affirmative writlen notice of waiver within thirty days of receipt of notice
of 1w Corporation’s issuance ol shares.

ARTICLE XH
Amendment

These Articles of Incorporation may be amended in the manner provided by law.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of
Incorporation on Junc 14, 1995,

(SEAL)
STANFORD R. SOLOMON
Incorporator

ACCEPTANCE BY REGISTERED AGENT

Having been named Registered Agent and designated to accept service of process for the
above Corporation at c¢/o Stanford R. Solomon, P.A., Barnett Plaza « Suite 1818, 101 East
Kennedy Boulevard, Tampa, Florida 33602, I hereby agree to act in this capacity, and I further
agree to comply with the provisions of all statutes relating to the proper and complete

performance of my duties.

Ao A S ormm

STANFORD R. SOLOMON

Dated: June 14, 1995
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