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ARPTICLES OF INCORPORATION Fii. F
OF 96 i 20 ,?3”::’
SHELLS OF PORT CIARLOTTE, INC. ;;J,,’H ARTREY )
Y SRV A
Pursuant to the Plorida Rusinoss Corporation Act, tho
undorsignod horeby organizes a corporation on the following terms

and conditions,

ARTICLE I
NAME
The name of the Corporation shall be Shells of Port Charlotte,

Inc.

ARTICLE II
COMMENCEMENT OF EXISTENCE
Corporate existence shall commence on March 27, 1996, prior to
the filing of these Articles by the Secretary of the State of

Florida., The corporation shall have perpetual duration.

ARTICLE III
PURPOSES AND POWERS
Section 1. This Corporation is organized for the purpose of
engaging in all lawful businesses permitted to a covporation
organized under the Florida Business Corporation Act, as in effect
from time to time.
Section 2. The Corporation shall have all the powers set

forth in the Florida Business Corporation Act, as in effect from




timo to time, and including but not limited to the following

powors:

' (a) 'To construct, orect, repair and romodel buildings
and structures of all types for 1itself and others and to
manufacture, purchase or othorwino acquire and to own,
mortgnge, pledge, scll, nssign, transfer or otherwise disposc
of and to invoest in, trade in, doal in and with goods, waros,
morchandise, personal property and sorvicos of evory clnss,
kind and description; except that it 18 not to conduct a
banking, safe doposit, trust, insuranco, surety, oxpress,
railroad, cannl, tolephone, telegraph or cemotery company, a
building and loan association, mutual fire insurance
association, cooperative association, fraternal Dbonefit
socioty, staote falr or exposition.

(b) To act as broker, agent or factor for any parson,
firm or corporation,

(c) To purchase, lease or otherwise acquire real and
personal property and leascholds thereof and 4interests
therein; and to own, hold, manage, develop, improve, equip,
maintain and operate and to sell, convey, exchange, lease or
otherwise alienate and dispose of and to mortgage, pledge or
otherwise encumber any and all such property and any and all
legal and equitable rights thercunder and interests therein,

(d) To borrow or raise money for any of the purposes of
the Corporation and from time to time without 1limit as to
amount to draw, make, accept, endorse, execute and issue
promissory notes, drafts, bills of exchange, warrants, bonds,
debentures and other negotiable and nonnegotiable instruments
and evidences of indebtedness; and to secure payment thereof
and any interest therein by mortgage, pledge, creation of a
security interest, conveyance or other assignment in trust, in
whole or in part, of the assets of the Corporation, real,
personal or mixed, including contract rights, whether at the
time owned or thereafter acquired.

(e) To guarantee, endorse, purchase, hold, sell,
transfer, mortgage, pledge or otherwise acquire or dispose of
the shares of the capital stock of or any bonds, security or
other evidences of indebtedness created by any other
corporation of the State of Florida or any other state or
government; and while owner of such stock to exercise all the
rights, powers and privileges of ownership, including the
right to vote such stock.

(&} To enter into, make, perform and carry out contracts
and arrangements of every sort and kind which may be necessary
or convenient for the business of the Corporation or business
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of a similar noture with any person, f£irm, corporation,
anpociation or syndicate or any privato, public or municipal
body existing undor tho governmont of the United Stotos or any
state, territory, colony or depondency theroof or foroign
govornmont 5o far as or to the oxtont that the pame may bo
dene or performed pursuant to law.

(g) To entor into or becomo 8 pertner in any agreament
for sharing profits, union of interescs, cooperation, joint
venture or otherwise with any person, firm or corporation now
carrying on or tbout to coarry on any busincns which thim
Corporation has the direcct or incidental authority to pursue,

(h} To dneclude 4in dts Bylaws any rogulatory ox
restrictive provisions relating to the proposed sale, transfor
or other disposition of any of its outstanding stock by any of
its Sharcholdera or in the event of the death of any of itas
Sharcholders. 'The manner and form as well as all relevant
terms, conditions and details therecof shall be determined by
the Sharcholders of this Corporation; provided, however, that
no such regulatory or restrictive provision shall affect the
rights of third parties without actual knowledge theroof,
unless such provision shall be noted upon the certificate
evidencing the ownership of said stock.

(1} In general, to do any and all of the acts and things
herein set forth to the same extent as natural persons could
do and in any part of the world as principal, factor, agent,
contractor, broker or otherwise, either nlone or in company
with any entity or individual; to establish one or more
offices, both within the State of Florida and any part or
parts of the world, at which meetings of directors may be held
and all or any part of the Corporation's business may be
conducted; and to exercise all or any of its corporate powers
and rights in the State of Florida and in any and all other
states, territories, districts, dependencies, colonies or
possessions in the United States of America and in any foreign
countries,

(j) To do everything necessary, proper, advisable or
convenient for the accomplishment of any of the purposes or
the attainment of any of the objects or the furtherance of any
of the powers herein set forth and to do every other act and
thing incidental thereto or connected therewith, to the extent
permitted by law.
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ARTICLE IV
SUARES

The corporation is authorizod to issue Capital Stock of Ono

Hundrad (100) sharcos of common voting stock having a par value of

one dollar ($1.00) per share.

ARTICLE V
TEMPY s v
No holder of shares of the Copital Stock of any clasa of the
Corporation shall have any proemptive or proferontial right of
subscription to any shares of any class of stock of the
Corporation, whether now or hereafter authorized, or to any
obligations convertible into stock of the Corporation, issued or
sold, nor any right of subscription to any thereof other than such,
if any, as the Board of Directors in its discretion may determine
from time to time and at such price as the Board of Directors may
fix from time to time; and any shares of stock or convertible
obligations which the Corporation may determine to offer for
subscription to the holders of stock may be offered to more than
one class of stock, as the Board of Directors shall determine, in
such proportions as between said classes of stock as the Board of
Directors in i1its discretion may determine. As used in this
paragraph, the expression "convertible obligations" shall include
any notes, bonds or other evidences of indebtedness to which are
attached or with which are issued warrants or other rights to

purchase stock of the Corporation of any class or classes. The
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Board of Directora i: hereby expressly anuthorized in its discrotion
in connection with tho issuo of any obligations or stock of tho
Corporation (but without intending hereby to limit its general
pover 80 to do in any other cnses) to grani rights or options to
purchase stock of the Corporation of any class upon such Lerms and
during such poriods as the Board of Directors shall determine and
to cause such rights or options to be ovidenced by such warrants or

other instrumenta as it may deem advisable.

ARTICLE VI
AFFILIATED TRANSACTIONS

“he Corporation elects not to be governed by sections 607.0901
and 607.0902, Florida Statutes (1995), or any laws enacted in
substitution therefor.

ARTICLE VII
INDEMNIFICATION

The Corxporation shall have the power and authority to
indemnify any offjcer, director, agent or employee of the
Corporation, or any former officer, director, agent or employee of
the Corporation, or any person who is or was serving at the request
of the Corporation as a director, officer, employee, or agent of
another Corporation, partnership, joint venture, trust, or other
enterprise, to the fullest extent permitted by applicable law, in
accordance with the Corporation's Bylaws, pursuant to an agreement

authorized by the Board of Directors with such person and as
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othorwise poermitted under the Florida Business Corporation Act, as

in offect from time to time,

ARTICLE VIII

INITIAL CORPORATE ADDRESS AND INITIAL REGISTERED OFFICE AND AGENT

The address of the principnl office of the Corporation ig
16313 North Dale Mabry Highway, Suite 100, Tampa, Florida 23618
and the mailing address of the Corporation is 16313 North Dale
Mabry Highway, BSuite 100, Tampa, Florida 33618. The streot
address of the initial registered office of this Corporation is 501
East Kennedy Blvd., Suite 1400, Tampa, Florida 33602 and the name
of the initial Registered Agent of this Corporation at that address

is Geoffrey Todd Hodges.

ARTICLE IX
INITIAL BOARD OF DIRECTORS

This Corporation shall have three (3) Directors initially. The
number of directors may be either increased or decreased from time
to time by action in accordance with the provisions of the Bylaws,
however there shall never be less than one (1). The names and
addresses of the initial Directors of this Corporation are:
William Hattaway, 16313 North Dale Mabry Highway, Suite 100, Tampa,
Florida 33618; Frank C. Roehl, III, 16313 North Dale Mabry Highway,
Suite 100, Tampa, Florida 33618; and Warren Nelson, 16313 North

Dale Mabry Highway, Suite 100, Tampa, Florida 33618.




ARTICLE X
INCOREORATOR

The name and address of the Incorporator of this Corporation

is Gooffroy Todd Hodgus, 401 East Kennedy Boulevard, Suite 1400,
Tampa, Florida 33602,
ARTICLE XI
OMENDMENT
Unless otherwise act forth herein, the Corporation reserves
the right, in accordance with the Florida Business Corporation Act,
to amend, alter, modify, or repeal any provision or provisions
contained in these Articles of Incorporation or any amendment
hereto and any right conferred upon the Shareholders is subject to
this reservation.
ARTICLE XII

PROVIST FOR_REGULATION OF THE
INTERNAL AFFAIRS OF THE RPORATI

For the regulation of the business and for the conduct of the
affairs of the Corporation, to create, divide, limit, and regulate
the powers of the Corporation, the Directors, and the shareholders,

provision is made as follows:

(a} General authority is hereby conferred upon the Board
of Directors of the Corporation, except as the Shareholders
may otherwise from time to time provide or direct, to fix the
consideration for which the shares of stock of the Corporation
shall be issued and disposed of and to provide when and how
such consideration shall be paid.

(b) Meetings of the Incorporator, of the Shareholders,
and of the Directors of the Corporation, for all purposes, may
be held at any place, either inside or outside of the State of
Florida.
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(e) All corpornte powera, including the sale, mortgage,
hypothecation, and pledge of the whole or any part of the
corporate property, shall be excercisced by the Doard of
Diroctors, axcept as othorwiso exproosly provided by law,

(d} The Board of Directors shall have powor from time to
time to fix and dotormine and vary the amount of the vworking
capital of the Corporation and direct and determine the use
and disgposition of the Corporation's funds and in its
discrecion the Board of Directors may, to the extent permitted
by applicable law, use and apply such fundg in purchasing or
acquiring bonds or other obligations of the Corporation or
shares ot its own Capital Stock to such oxtont, in such manner
and upon such terms as the Board of Dpirgectors may deem
expedient,

(e) 7The Board of Directors shall have the power of
fixing the compensation by way of salaries, bonuses, and
poensions of the employees, the agents, the officers, and
Directors, all or each of them, in such sum and form and
amount as may seem rcasonable in and by their discretion.

(£) The Board of Directors may designate from their
number an executive committee which, for the time buing, in
the intervals between meetings of the Board and to the extent
provided by the Bylaws and authorized by law, shall exercise
the powers of the Board of Directors in the management of the
affairs and business of the Corporation.

{g) Any one or more or all of the pirectors may be
removed, either with or without cause, at any time by the vote
of the Shareholders and thereupon the term of each Director or
Directors who shall have been so removed shall forthwith
terminate and there shall be a vacancy or vacancies in the
Board of Directors, to be filled as provided by the Bylaws.

(h) Any officers of the Corporation may be removed
either with or without cause at any time by vote of a majority
of the Board of Directors present.

(i) No contract or other transacticen between the
Corporation and any other corporation shall be affected or
invalidated by the fact that any one or more of the Directors
or officers of this Corporation is or are interested in or is
a director or officer or are directors or officers of such
other corporation nor shall any contract or other transaction
be affected by the fact that the Directors or officers of the
Corporation are personally interested therein, Any Director or
Directors, officer or officers, individually or joinktly, may
be a party or parties to or may be interested in any contract
or transaction of or with this Corporation or in which this
Corporation is interested and no contract, act, or transaction
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of thim Corporation with any porson or poraona, firm,
amnocintion, or corporation shall be uffected or invalidated
by the fact that any Director or Directors or officer or
officurs of this Corporation is a party or are parties to or
intoreotod in such contract, act, or transaction or in any way
connected with such person or persons, firm, association or
corporation. Each and overy porson who may bocome a Diroctor
or officer of this Corporation is heroby relicovod, as far as
is legally pormissible, from any disability which might
otherwisc provent him from contracting with the Corporation
for the benetfit of himsclf or of any firm, asdociation, or
R corporation in which he may be interested.

(J) The DBylaws of the Corporation may be amended or
repcaled and additional Bylaws added or adopted by a majority
vote of the Board of Directors so long as the proposed action
is not inconsistent with any Bylaws which may have been
adpted at any Sharcholders meeting. The Bylaws of the
Cornoration may be amended or repealed at any Sharcholders'
meet ‘ng.

IN WITNESS WHEREOF, the above-named Incorporator has hereunto

subscribed nis name this 27th day of March, 1996,

: o
, l _’ . . ‘/" 4_', ’./ . .
) '/// . RS
GEOFFREY TODD HODGES,
Incorporator -




CERTIFICATE DEBIGNATING PLACE COF DUBSINEBS ouﬂ? /;1
DOMICILE FOR 'THE SERVICE OF PROCESS NITHINVH '413n
FLORINA. NAMING AGENT UPON WHOM_PROCE ; o
"y

IN COMPLIANCE WITH SECTIONS 48,091 AND 607.0505, FIJOR{éA-‘,~

STATUTES, TIE I'OLLOWING IS SUBMITTED: ”Mh
BHELLS OF PORT CHARLOTTE, INC., DESIRING TO ORGANIZE OR
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCQIPAL
PLACE OF BUSINESS AT CITY OF TAMPA, STATE OF FLORIDA, HAS NAMED
N GLROFFREY TODD HODGES, LOCATED AT 501 EAST KENNEDY DCULEVARD, SUITE
1400, CITY OF TAMPA, STATE OF FLORIDA 33602, AS ITS AGENT TO ACCEPT
SERVICE OF PROCESS WITHIN FLORIDA.

e ’ ,/",
’ . /,'_//‘ ST
'//'/ L - ,"'/ -
SIGNATURE: p AL
Geoffrey Todd Hodges
TIPLE: In%?gﬁbrator 7

’

DATE: MARCH 27, 1996

HAVING BEEN NAMED TO ACCEPT SERVICE OF PRQCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I
HEREBY AGREE 'I'Q0 ACT IN THIS CAPACITY. FURTHER, I CERTIFY THAT I AM
FAMILIAR WITH AND AGREE TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES, INCLUDING THE DUTIES AND OBLIGATIONS PROVIDED FOR IN
SECTION 607.0505, RELATIVE TO THE PROPER AND COMPLETE PERFOQRMANC
OF MY DUTIES. .

f/’

/é i/’/i/’ //ﬂﬁ;’ .
SIGNATURE OF i/ // ,‘// S //,{
P 4 _,’ - < C’-/

REGISTERED AGENT: -~/ A e
——
e / ,/

DATE: MARCH 27, 1996

SF241259
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