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ARTICLES OF INCORPORATION
OF
SIGNATURE MORTGAGE CAPITAL, INC.
A PROFIT CORPORATION

The undersignad Incorporator hereby filas these Articles of Incorporation In order to form a
corporation under the laws of the State of Florida.

ARTICLE L
Name

The name of this Comoration shall be SIGNATURE MORTGAGE CAPITAL, ING.

ARTICLE I,
Nature of Business

megenemlnamreofthebushessmdacﬁviﬁestobohansactedandmrmdonbymh
Comporation ase as foliows:

a) %Comomdmkmgan&edforﬂnpumosawhamacﬁnganyandauwmbusmess
for which corporations may be formed under Chapter 607 of the Florkia Statules.

b) To acquire by purchase, git, devies, bequestorohmlag,bmnuhduraorconsﬂuct,m

c) To enter Into and perform contracts of every sort and description, with any person, firm,
esgociation, cofporation, munkipakly, county, state, nation or other body politic, of with any colony,
dependency or agency of any of the foregoing.

d) To Issue, execute, deliver, endorss, buy, sell, draw, accept and discount notas, drafls,
letiers of cradlt, checks and other bilts of exchange and other avidences of indebindness,

e) Tobammmy.blendmneyandexwuodu,wiﬂunmnitheMmrmasb
amount,lnummmuninumoBoarﬂofDuem;mayfmmtlmmﬂ:mdetenmr\o:toguamnteeandad
assuretywithmmwmedebuofanyomorpemm.ﬂm.mﬁonormaumforanypuw
and with or without consideration; and to secure a&ny direct or contingent Indebtedness of the Corporation

Q. Halon Athan, Esquie

Grart, Fridkin & Poarson, PA.

5581 Ridgowood Drive, Suige 501, Napiee, Florde 34108
041/814-1000

Floida Bar 00776688

Fax Audt @ HGT7000007950 4
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by the execution and delivery of mortgages, pledges, assignmants, transfers In trust or other instruments
appropriate for encumbering any or all of the propety of the Corporation, or any interest thereln.

f) To acquire, by purchase, merger or otherwise, all or any part of the goodwill, rights,
property and business of any n, fimm assoctation or comporation; In connection therewith to assume
liabilities of any person, finm, association or corporation, and, In consideration of any such acquisition, to
pay cash, to deliver stock, bonds, other securitias, or property of any other kind.

g} To issue, execule, deliver, guarantee, endorsa, purchase, hold, seli, transfer, morigage,
pledge, assign and otherwise deal In and with shares of capital stock, bonds, debentures, other evidences
of indebtednass and any and all other securities of any description created, issued or delivered by this

voling rights.

h) In general, to camy on any business and to have and exercise all of the powers conferred
by the laws of the State of Florida, and to do any or all of the things hereinbefore set forth as principal,
agent, or otherwise, either alone or in conjunction with others, in any part of the world.

i) To peromn every act necessary or proper for the accomplishment of the objects and
purposes enumerated or for the protection and bensfit of the Cotporation.

) The objects and purposes spacified in the foregoing clauses of this Article shall, unless
expressly limited, not be kmited or restricted by reference to, or inference from, any provision In this or any
other Article of thase Articles of Incorporation, shall be regaried as independent objects and purposes
andshallbeoonstuedaspowemasmeﬂasoﬁachandpum.

¢

ARTICLE .
Stock

The authorized capita! stack of thie Corporation shall conslst of 760 shares of Common Stock with
a par valus of $1.00 per share. The stock of the Corporation shall be issued for such consideration as
may be determined by the Board of Directors but not less than par value. Shareholders may entar into
agreements with the Corporation or with sach omcrtncommlorrestrictmetmnsferofstockandsum

agreements may take the form of options, rights of first refusal, buy and soll agreements or any other
lawful form of agreement.

ARTICLE Iv.
Incomonator

The name and sireet address of the Incorporator of this Corporation, is as follows:

G. Holen Athan, Esquire

Grant, Frididn & Pearson, P.A.
6651 Ridgewood Drive, Suite 501
Naples, Florida 34108

FAX AUDIT # HOT000007050 4
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ARTICLE V,

This Corporation slmlexhtasof&nedmofﬁveﬁllng of thess Asticles of Incorposation and
thereaftar perpetually unless dissolved according to law.

ARTICLE VII.

mmmamiscomomﬁonshanban\anagedbyaBoardofDlmdnmconslsﬁngofmm(s).
;henumberofdmmybammaadmdeueasadﬁmnﬁmtoﬁmhmrdamewim the
y-Laws.

ARTICLE VIl

memmdsmmmsdmummbasMMhtﬁdBoamuDioctmofms
Corporation, who shall hold office until the first annual meating of shareholdars, and thereafter yntil their
SuCCessors are elaciad are as follows:

Gerald F, Griffin Richand F. Corace Chris Cloi

55651 Ridgewood Drive 5551 Ridgewood Drive 5561 Ridgewood Drive
Sulte 203 4 Suite 203 Suite 203

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

mora than one offica.

FAX AUDIT # HIT000007080 4
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The initia! officers of the Corporation who shall hold office until their SUCCESSOMS aro elected and
qualified pursuant to these Articles of Incorporation and the By-Laws shall be the following:

President: Chris Clof

Vica President Richard F, Corace
Vice President: . Gerald F, Griffin, I(
Secretary/Treasurer: Keith A. Sharpe

ARTICLE X_
By-laws

ﬂ\eBoardofDImctorsshauadoptBy-Law:forﬂ\eCorpomﬁm The By-Laws may be amendad,
ahamdormpealedbyﬂnshmhoucmormectorshwmnarperm by the By-Laws.

ARTICLE X1,

(1) Thefadyfsud\mtaﬁonshlporlntamstbdisdasedorhmnbﬂmaoardof
Direchxsorﬂwcomnitteowhwauﬂ:utes,appmvesorraﬁﬂesmemnmctortmnsacﬁonbyamor
eonsantsufﬁcientfurmopurposewiﬂnoutoounﬁngthevotesoroonsentsofsuchmtemstedDiractoror
Directors; or

mmummm«mnaw«mwwm
auﬂtorize.appmva.ormﬁfyu@omtuctorﬂmoﬂonbyvoteor

mmm«mucﬁonlswrandmabhastom%tmﬁmmmo
mmamm.emmmm.mmmmwm.

Common or Interested Directors may be counted In detormining the presence of a quorum
at a meeting of the Board of Directoss or of a committes thereof which authorizes, approves, or ratifies
such contract or transaction,

ARTICLE Xil.

and Officorg

Section 1, Tomuuwdmmhmﬁaomlshallhweﬂwmmawﬂbedbmcm In Florida
smmm%ﬂon&?.oasoaanymmdedormucﬂonconhe Florida Statutes,

!
FAX AUDIT @ HOT000007080 4
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Section 2. Except as may atherwise be provided hereln, the Corporation shall, to the fullest extent
authorized or permitted by the Florda Statutes, as the same may be amended or modified from time to
time, other than F.5. Section 607.0850(7) or any amended or successor section, indemnify any officer,
Director, employee or agent who was or is a party to any proceeding against (a) in the case of any
proceeding other than an action by or in the right of the Corporation, liabllity Incurved In connection with
such procaeding including any appeal thereof, or (b) In the case of any proceeding by or in the right of the
Corporation, @xpenses and amounts paid In settlement not exceading, In the judgment of the Board of
Directors, the estimated expense of itigating the proceeding to conclusion; provided, however, that the
Corporation shail not, under this Section 2 o Section 4, Indemnify any officer, Director, employee or agent
if a judgment, settiement or other final adjudication establishes that the officer's, Director'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 professional capacity or (if) (1) were material to the cause of action s0 adjudicated and (2
constitute:

(a) a violation of the criminal law, unless the officer, Director, employsa or
agent had reasonable cause to belleve his or her conduct was lawful or
had no reasonable cause to belleve his or her conduct was unlawtul; or

(b) a transaction from which the officer, Director, ampioyes or agent derived
an improper personal beneft, aither directly or indirectly; or

()] willful misconduct or a conscious disregard for the best interests of the
CorporationlnaprocaedingbyorlnmadngfmeCorporaﬁonto

procurs a judgment In its favor or in a proceeding by or in the right of a
membar,

(a) the officer, Director, employee of agent is entittad to mandatory
indemnification pursuant to F.S. Section 607.0850 or any amended or
successor saction, in which case the court shall also order the Corporation
10 pay such permon reasonable expensss Incured In obiaining court-
ordered indemnification or advancement of expenses; or

(b)  the officer, Director, empioyee or agent is entited to Indemnification or
advancement of expenses, or both, by virtue of the Comporation's exercise
of its authority pursuant to Section 4.

it is the exprass Intonﬂonanddaslmofh(:orporationtoavoldmy obiigation to indamnify or advance
&xpanses o any officor, Director, employes or agent If (j) the officar, Director, employes of agent ls not
entitted to mandatory Indemnification pursuant to Saection 3{a) of this Article XIt or () the Comoration has
not otherwise agreed to indomnify or advance axpensas to such officer, Director, employee or agent
pursuant to Section 3(b). Tha Corporation does not recognize and will not permit any officer’s, Director's,
employee's or agent's application for Indemnification of advancament of expenses, of both, to any court if
the application is not based In #s entirety on a claim that tho officar, Director, smployea or agent Is entitied

FAX AUDHT ® HOT00000T080 4
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to mandatory Indemnification or advancement of expenses, or both, or that the officer, Director, employee
or agent is entitisd to indemnification or advancement of expenses, or both, by virtue of the Corporation's
exercise of its authority pursuant to Section 4 of this Article XII.

Seclion 4. Section 2 shall not be construed to mean that Indemnification by the Corporation
pursuant to F.S. Section 607.0856Q(7) is not permitted. Subject nevertheless to the fimitations of Section 2,
the Corporation may, In its sole discretion, make any other or further indemnification or advancement of
expenses to any officer, Director, smployee or agent under any By-aw, agreament, vote of members, if
any, of disinterested Directors, or otherwise, both as o 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 Indemnification under this Article X1l shall be mada by the Corporation only as
authorized In a specific case upon a determination that indemaification of the officer, Director, employea,
or agent is proper under the drcumstances because he or she has met the applicable standard of conduct
set forth In this Articie XIIl. Such datermination shall be mada:

(a) BymeBoacdofDiredom.byamjorityvoheofaquorumconslsﬁngokaectomwho
were not parties to such proceeding;

(b) If such & quorum is not obtalnable or, even if oblainable, by majority vote of a committee
duly designated by the Board of Directors (in which dasignation Directors who are parties

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

By indepandent legal counsat:

(i} Selected by the Board of Directors prescribed In Section 5(a) or
tha committee prescribed in Section 5(b), or

()] )f & quorum of the Directors cannot be cbtainad for purposes of
Section 5(a) and the committee cannot be designated for
purposes of Section 5{b), indepsandent legal counsel selactad by
& majority vote of the full Board of Directors (In which event
Directors who are parties may participate); or

Byﬂnslmreholde:sofﬂ)eComocaﬁon.byannjorhyvomwaqumummnslsﬂngof
shareholdertwhowenatﬂroﬁmnotparﬂaatosud: proceeding, or H no such quorum Is
obtainable, by a majority vote of 8 quorum of the shareholdars including, ¥ applicable,
sharohoiders who ware parties to such proceading as well as shareholders who were not

Section 8. Expenses Incurred by an oficar or Director in defending a civil or criminal proceading

may be pald by the Corporation in advance of the final disposition of such proceeding upon recelpt of an

undertaking by or on behalf of such officer or Director to Tepay such amount if he or she Is ultimately found

not to be entitled to indemnlfication by the Corporation pursuant fo thig Article XI1. Expenses Incurred by

an employee or agent may be pald In advance of the final disposition of such proceeding upon such terms

and condlions as the Board of Directors may, from time to time, deern appiopriate, but which tems will
i i rtaking by or on behalf of guch e

~ Section 7. Indemnification and/or advancement of oxpenses as provided In this Article XII shall
continue, unloss otherwise provided, when such indemaification and/or odvancement of exponses Ig

L

FAX AUDIT # HRT000007950 4
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authorized or ratified, to a person who has ceasad to be an officer, Director, employee or agent and shall
inure to the banafil of the heirs, executors, and administrators of such person,

Section 8. If any part of this Articia XII shallbefoundbbeinvaﬁdorlneffacﬂvelnany;moeedhg,
the valiity and effect of the renmaining part thereof shall not be affectad.

Section 8. Nothing In this Articlo Xl is intanded nor shoukd It be interprated to Emit, in any way,
the immunity from civl llability applicabie to tha Corporation's officers and Directors.

ARTICLE Xil,

Thecorpomﬁonahalnotberequimdwmpamandprovldeabalancesheotmdapmﬂtand
loss statement to its shareholders. Norshallﬂwoorporaﬁonbemqulmdtoﬁleabalanceohaetapmﬁt

Amendment

TheseAﬂidesoflnoorporaﬂonnnybeamndedlnmy manner now o heveafler provided for by
iaw and all rights conferred upon shareholders hareunder are granted sublect to this resesvation,

IN WITNESS WHEREOF, the undersigned, being the original subscribing incorporator to the
foregoing Articies of Incorporation, has herounto set her hand and seal this 14th day of May, 1997.

b du b

G. Helen Athan

FAX AUDIT # HITO000DT7050 4
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 607.0501 , the following is submitted:

SIGNATURE MORTGAGE CAPITAL, INC. desinng to organize as a corpoation undar the laws
of the State of Florida, has dasignated 8551 Ridgewood Drive, Suite 801, Naples, Florida 34108, as iis
intlial Registered Offica and has ?amed G. Helen Athan located at sakd address as its inltial Reglstered
Agent.

By' »
G.H ATHAN
Incomorator

Having been named Registered Agent for the above-statad corporation, at the designated
Registared Office, the undersigned hereby accepts said appointment, and agrees o comply with the
provislons of Florida Statutes Section 48.091 relative io keeping sald office open at designated times.

F o
G, HELEN ATHAN
Registerad Agent
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