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ARTICLES OF INCORPORATION
OF
SIGHARBOR, INC.
A PROFIT CORPORATION

The undersigned incorporatar hereby files these Articles cf Incorporation In order to form a
corporation under the laws of the State of Florida.

ARTICLE .
Name

The name of this Corporation shall be SIGHARBOR, INC,

ARTICLE }.
Nature pf Businass

The general nature of the business and activities to be transacled and carried on by this
Corporation are a3 follows:

a} This Corporation Is organized for the purpose of transacling any and all lawful business
for which corporations may be formed under Chapter 607 of the Florida Statutes, including, but not limited
to, the authority to invest in, manage, and operale real estate development projects.

b} To acquire by purchase, gift, devise, bequest or olherwise, to manufacture or construct, to
own, tse, hold and develop, to dispose of by sale, exchange or otherwise, lo lease, morigage, pledgs,
assign and generally to deal in and with real and personal property of every sorl and description, services,
goadwlli, frenchises, inventions, patents, copyrights, trademarks, rade names and licenses, and interssts
of any sort In any such property.

c) To enter Into and perform contracts of every sorl and description, with any person, firm,
sssoclation, corporation, municipallly, county, stals, nation or other body politlc, or with any colony,
dependency or agency of any of the foregoing.

d} To Issue, execule, deliver, endorse, buy, sell, draw, actept and discount notes, drafts,
letters of credit, checks and other bills of exchange and ather evidences of Indebtedness,

e) To borrow money, to lend money and extend credil, without limit in either case as fo
amount, in such amounts as the Board of Clrectors may from tima to time delermine; to guarantee and act
as suraly with raspact to ihe debis of any other persen, firm, assoclation or corporation for any purpose
and with or withoul consideration; and to secure any direct or contingent indebtadness of the Corporation

G. Holon Athan, Eaquite
Qrant, Fridkin & Penrson, P.A.

8561 Ridgowood Drive, Sulls 601, Noplos, Flodds 34100
04 1/514-1000
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by the execution and delivery of mortgages, pledges, assignments, transfars In trust or other instruments
appropriate for encumbering any or all of the proparty of the Corporation, or any interes! therein

f) To scquire, by purchase, merger or otherwise, all or any part of the goodwil, rights,
property and business of any person, firm association or corporation: In connection therewith to assume
liabillties of any person, firm, association or corporation, and, in consideratior: of any such acquisition, to
pay cash, to dellver stock, bonds, other securilies, or property of any other kind.

g) To Issue, execute, dellvar, guaraniee, endorse, purchase, hald, sell, ransfer, morigage,
pladge, assign and othierwise deal in and with shares of capital stock, bonds, debenlures, other evidences
of indebtedness and any and all other securities of any description created, issued or delivered by this
Corporation or by any othar corporation, association, person or firm of the State of Florida or of any other
state or nation, and, while ownar thereof, to exercise, to the extent permitled by law, ali the rights, powers
and privileges of ownership inoluding, without limilation, the right lo vote stock or other securities having
voting rights.

h) In ganeral, to carry on any business and to have and exercise all of the powers confarred
by the laws of the State of Florida, and to do any or all of the things hersinbefore set forth as principal,
agent, or otharwise, either alone or In conjunction with others, in any part of the world.

i) To perform every acl necessary or proper for the accomplishment of the objects and
purposes enumerated or for the protection and benefit of the Corporation,

B The objests and purposes speclified in the foregoing clauses of this Article shall, unless
expressly limited, not be limited or restricted by reference to, or inference from, any provision in this or any
other Arlicie of these Articlas of Incorporation, shall be regarded as independent objects and purposes
and shall be construed as powers as wall as objecls and purposes.

ARTICLE ill,
Stock

The authorized capital stock of this Corporation shall consist of 760 shares of Common Stock with
a par value of $1,00 per share. The stock of the Corporation shall ba issued for such consideralion as
may be detenmined by the Board of Directors but nol less than par value. Shareholders may enter Info
agreements with the Corporatlon or with each other lo control or restrict the transfer of stock and such
agreements may take the form of optiens, rights of first refusal, buy and sell agreements or any other
lawful form of agreement.

ARTICLE IV.
Incorporator

The nsme and strest address of the Incorporator of this Corporation, is as follows:
G. Halen Athan, Esqulre
Grant, Frigkin & Pearson, P.A.

5551 Ridgewood Drlve, Sulte 501
MNaples, Florida 34108
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ARTICLE V.
Jorm of Corgorate Existence

This Gorporation shall exist as of the date of the fing of these Aricles of Incorporation and
thereafter perpetually unless dissolved according lo law.

ARTICLE Vi
AﬁgmmLEducInnLQIﬂm._Begnlrilm
Qffica and Registerad Age

The address of the principal office and mailing address of thls Corporation is 5551 Ridgewood
Drive, Suite 203, Naples, Fiorida 34108, The street address of the inllal reglstered office of this
Corporsfion in the State of Florida is 5551 Ridgewood Drive, Sults 501, Naples, Florida 34108. The
name of the Initial registered agent of the Corporallon at the above address shall be G. Helen Athan. The
Board of Directors may fromn time to time change the princlpal office and/or mailing address of registarad
office of registered agent to any other address in the State of Florida.

ARTICLE Vi,
Number of Dirgctors

The business of this Corporation shall be managed by e Board of Diractors conslsting of three (3).

The number of directors may be Increased or decreased from time to lime in accordance with the
By-Laws.

ARTICLE VIl
Initial Board of Direclors

The names and street addresses of the members of the initial Board of Directors of this

Corporation, who shall hold office untll the first annual meeting of shareholders, and thereafier until their
successors are elecled are as follows:

Gerald F. Griffin Richard F. Corace Keith A. Sharpe

5561 Ridgewood Drive 6561 Ridgewood Drive 5661 Ridgewood Drive
Suite 203 Sulte 203 Suite 203

Naplas, FL 34108 Naplas, FL 34108 Naples, FL 34108

ARTICLE IX.
Officars

The Corporation shall have a President, Vice-President, a Secretary and a Treasurer and may
have additional and assistent officers Including, without limitation thereto, a Chalman of the Board of

Dlrectors, additional Vice Presidents, Assistant Secretaries and Assisiant Treasurers. A person may hold
more than ona office.

FAX AUDIT # H97000005932 3
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The Initial officors of the Corporation who shall hold office until their successors are elected and
qualified pursuant to these Articles of Incorporation and the By-Lawe shall be the following:

President: Gerald F. Griffin, I
Vice President: Richerd F. Corace
Vice Presiden! Kelth A, Sharpa
Secretary: Gerald F. Griffin, |l
Treasurar: Keith A. Sharpe

ARTICLE X,
By-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may be amended,
altered or repealed by the shareholders ar Directors in any mannar permitted by the By-Laws,

ARTICLE XI.
Transactlons n Which Directorg
QrOfficars Are Interested

a) No contract or other transaction betwesn the Corporation and one or mere of its Direclors
or officers, or betwean the Corporation and any other corporation, firm, or entity in which one or more of
the Corporation's Directors or officers are Directors or officers, or have a financial interast, shall ber veid or
voldable solely because of such relationship or interest, or solely because such Direclor or Directors or
officer is present at or participates In the meating of the Board of Direclors or a commilles therec! which
authorizes, approves or ratlfies such contract or transaction, or solely because his or their votes are
counted for such putpese, it

(1) The fact of such redalionship or interest Is disclosed or known to the Board of
Directors or the committen which authorizes, approves or ratifies the contract or transaction by a vote or

consent sufficlent for the purpose without counting the votes or consents of such Interested Director or
Diractors; or

(2) The fact of such relationship or Interest is disclosad or known to the shareholdars

entitled to vote thereon, and they authorize, approve, or ratlfy such contract or {ransaction by vote or
wrilten consent; or

(3) The contract or kansaction is fair and reasonabla as lo the Corporation at the
time k is authorized by the Board of Directors, a commiliee thareof, or the chareholders.

b} Commen or Interestad Directers may ba counted in determining the presence of a quorum

at 8 mesting of the Board of Direclors or of a commitiee theraof which authorizes, approves, or ratifies
such conlract or transaction.

FAX AUDIT # HD7000008032 13
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ARTICLE Xil.
Indemnification of Directors
and Officers

Section 1. Terms used in this Article XII shail have the meanings asctibed to them in Flonda
Statutes Section 607.0850 or any amended or successor sactions of the Florida Statutes.

Soction 2. Except as may otherwise be provided herein, the Corporation shall, to the {ullest extent
authorized or parmitted by the Florida Statutes, s the same may be amended or medifiec from time to
tme, other than F.S. Section 607.0860(7) or any amended or successor section, indemnify any officer,
Direclor, employee or agent who was of is a parly o any proceseding against (a) In the case of any
proceeding other than an action by or in the right of the Corporation, liability incurred In connection with
such proceading including any appeal thereof, or (b) In the case of any proceading by or in the right of the
Corporation, expenses and amounts pald in settlement not exceeding, in the judgment of the Board of
Direclors, the estimated expense of liligating the proceeding fo conclusion; provided, howaver, that the
Corporation shall nat, under this Section 2 or Section 4, indemnify any officer, Director, employee or agent
if a judgment, setilement or other final edjudication establishes that the officer's, Direclor's, employee's or
agent's actions or omissions to act (I} constitute a tortious act relating to such person's actions In a

personal or professionn! capacity or (i) (1) were materlal to the cause of aclion so adjudicated and (2)
constitute:

(a) a violation of the criminal law, unless the officer, Director, employee or
ngent had reasonable cause to believa his or her conduct was lawlul or
had no reascnable cause to bejieve hig or her conduct was unlawful, or

a transaction from which the officer, Director, employee or agent derived
an improper personal benefil, eithar directly or indirectly; or

willful misconduct or a conscious disregard for the best interests of the
Corporation in a proceading by or In the right of the Corporation to
procure a judgment in its favor or in a praceeding by or in the right of a
member,

Seclion 3. Notwithatanding the fallure of the Corporation to provide indemnification due to a
failure to satisfy the conditions of Section 2 of this Article XIl and despile any conlrary determination of the
Board of Directors ar, if applicable, the membaership of the Corporation, an officar, Diractor, employee or
agent of the Corporation who is or was a party to a proceeding may apply for indemnllication
advancemant of expenses, or both; to the court cenducling the proceeding, lo the circuit court, or te any
other court of competent jursdiction. On racaipt of an application, such courl, after any notice that it
considors nacessary, may order indemnification and advancemenl of expenses, Including expenses

incurred In seeking court-orderad Indemnification or advancement of expansas, it the court delarmines
that:

{a) the officar, Direclor, employee or agent Is enlitled to mandalory
indemnification pursuant to F.S. Soction 807.0850 or any amended or
successor section, In which case the court shall also order the Carporation
to poy such person reasonable axpenses incurred In obtalning court-
ordered Indemnification or advancement of expansas; or

the officar, Director, employee or ageni is anlitled {o indemnification or
advancement of expensas, or bolh, by vidue of the Corporation's exerclse
of its authorlly pursuani to Section 4,

FAX AUDIT # HU7000005032 3
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It is the express intention and desire of the Corporation to avold any obligation to indemnify or advance
expenses to any officer, Director, employee or agent if (i) tha officer, Director, ampiloyee or agent is not
eniitled to mandatory indemnification pursuant to Section 3(a) of this Article Xli or (ii) the Corporation has
not otherwisa agreed to indemnify ar advance expenses to such officar, Direclor, employee O agent
pursuant to Section 3(b}. The Corporation does not recognize and will not permit any officer's, Direclor's,
employee's or agent's application for indemnification or advancemant of expenses, or both, to any cm_th if
the application is not based in [ts entirety on a claim that the officer, Director, emplpyee or agent is entitied
1o mandatory indemnification or advancement of expenses, or both, of that the officer, Director, emplc.:yea
or agent Is entitled to indemnification or advancemant of expenses, or both, by virtue of the Corporation's
exerclse of lts autharity pursuant to Section 4 of this Article XU,

Section 4. Section 2 shall not be construad to mean that indemnification by the Corporation
pursuant to F.S. Seclion 607.0850(7) Is not permitted. Subject nevartheless to the limitations of Section 2,
the Corparation may, in its sole discretion, make any other or furthar indemnification or advancement of
expenses to any officar, Director, employee or agent under any By-law, agresment, vote of membars, if
any, or disinterested Directors, of otherwise, both as to actions of such officer, Director, employee or
agent In his or her official capacity and as to actions In another capacity while holding such office.

Section 5. Any indamnification under this Article XI1 shalt be made by the Corporation only as
guthorized in a spacific case upon a detarmination that iIndemnification of the officer, Director, employee,
or agent is propar under the circumstances because he or she has met the applicable standard of conduct
set forth In this Article XIl. Such determination shall ba made:

{a) By the Board of Diractors, by & majority vote of a quorum consisting of Directors who
ware not parties to such proceeding;

If such & quorum s not cbtainable or, even If oblainable, by majority vole of a committes
duly designated by the Board of Directors (in which designation Directors who are parties

may participate) consisting solely of two or more Directors not at the time parties to the
proceeding;

By independent legal counsel:

() Selected by the Board of Directors prescribed in Sectlon 5(a) or
the commitlee prescribed in Section 5(b), or

It a quorum of the Directors cannot be obtained for purposes of
Section 5(a) and the committee cannot be dasignated for
purposes of Section 6(b), Independent legal counsel selected by
a majority vote of the full Board of Directors (In which avent
Direptors who are parties may pariicipate); or

By the shareholders of the Corporation, by a majorily vole of a quorum conslsling of
shaneholders who were at ihe time not pariies to such proceeding, or if no such quorum is
oblainable, by a majority vote of & quorum of the shareholders including, if applicable,

shargholders who were parties to such proceeding as well as shareholders who were not
parties to such proceading.

Seclion . Expenses incurrad by an officer or Direclor In defonding a civil or criminal proceeding
mey be paid by tha Corporation In advanca of the final disposition of such procaading upon recelpt of an
undertaking by or on behall of such officer er Direclor to repay such amount if he or she |6 ullmataly found
not o be entitted to indemnification by the Corparnlion pursunni to this Artiale XIl. €xponsos incurrod by
an employoe or agent may be pald in advance of the final disposition of such proceeding upon such terms

FAX AUDIT # HB7000005832 3
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and conditions as the Board of Directors may, from time to time, desem appropriate, but which terms will
require, at minimum, the recelpt of an undertaking by or on behalf of such employea or agent {0 repay
such amount If he or she is uitimately found nol to be entitied fo indemnification by the Corporation
pursuant to this Arlicle XIi.

Secllon 7. \ndemnification and/or advancement of expanses as provided In this Article XIl shall
conlinue, unless otherwise provided, when such Indemnification and/or advancement of expenses is
authorized or ratified, to a person who has ceased to be an ufficer, Direator, amployee or agent and shall
inure to the benefit of the hairs, executors, and administrators of such person,

Saglion 8. If any part of this Article X!1 shall be found to be invalid or ineffective in any proceading,
the validity and effect of the remaining part thereof shail not be affected.

Seclion 8. Nothing In thig Article XIi Is Intended nor should it be interpreted to litit, in any way,
the immunity from civil liability applicable fo the Corporation's officers and Directors.

ARTICLE XIlI.
Financlal Information

The Comoration shall not be required to prepare and provide a balance sheet and a profit and
loss statement to Its shareholders, Nor shall the corporation be required to file a balance sheet or profit
and loss statement in Its registered office. This provision shall be deemed to have been ratified by the
shareholders each year hereafter uniess @ resolution fo the contrary has been adopled by the
shareholders.

ARTICLE XIV.
Amendment

These Adicles of Incorporation may be amended In any manner naw or hereafler provided for by
law and all rights conferred upen shareholders hereunder are granted subject to this reservation.

IN WITNESS WHEREQF, the undersigned, being the orginal subscribing Incorporator to the
foregeing Articles of Incorporation, has hereunto set his hand and seal this ['12 day of April, 1867,

b e (s

@G. Helen Athan

FAX AUDIT ¢ 197000005932 3
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.081 and 607.0601, the following Is submitted:

SIGHARBOR, INC. desiring to organize as a corporation under the laws of the State of Florda,
hes designated 6651 Rldgewood Drive, Sulte 501, Naples, Florida 34108, as its initial Registered
Office and has named G. Helen Athan located at said address as its initial Reglstered Agent.

By: é . {d‘-{lm afm

G. HELEN ATHAN
Incorporator

Having been named Registered Agent for the above-siated corporation, at the designated
Registered Office, the undersigned hereby accepts sald appointment, and agrees 1o comply with the
provisions of Florida Statutes Section 48.081 relative to keeping sald office open at designatsd timaes.

ol Ml s

G. HELEN ATHAN
Registered Agent

A7 T sl 1caTwignatunpeliadaigharb an
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