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The undersigned Incosporator hereby files these. Articles of Incorporation in order to form a &
comporation under the faws of the State of Florida.

ARTICLE L.
Namg

The name of this Corporailon shall be SigMarsh, Inc.

ARTICLE Il
Nature of Business

The ganeral nalure of the business and activities to be transacted and camiad on by this
Corporation ars as follows:

a) This Corporation Is organized for tha puipose of transacting any and all lawful business
for which corporations may be formed under Chapler 607 of the Flvida Statutes, Including, but not imited
to, the sutherity to invest in, manage, and operate real estate dovelopment projects.

b} To acquire by purchaze, gift, devise, bequest or otherwise, to manufactura or construct, to
own, use, hold and develop, to dispose of by sala, exchange or otherwise, o lease, mortgage, pledge,
assign and generally to deal in and with real and personal property of every sort and description, sevvices,
goodwill, franchises, Inventions, patants, copyrights, trademarks, trade names and llconses, and intorests
of any sort In any such property.

c) To enter Into and perform contracts of every sort and deseription, with any person, firm,
assoclation, corporation, municipalily, couty, siata notian or athar body polis, & with sny coay,
dependancy or sgency of any of the foragolng. :

d) To lssue, exacuta, dativer, endorss, buy, sall, drow, accept and discount notes, draftg,
latters of credit, checks and othar bllls of exchanga and cther evidences of indeblednass.

a) Toborrwmomy.tnlendmeyandoxmndaod&wiﬂwmmnulnalmermemto
amount, in such amounts a5 the Board of Dlrectors may from timao ts time daterming; to guarantse and act
as sunly wiﬂ3 rospect to the debts of any other parson, firm, associalion or corporation for any purposa
and with or without consldaration; end to sacure any dinect or contingent indebladness of the Corporation

Ga, Halon Athan, Esquloe

Grant, Fridkin & Pexroon, fA,

§551 Riigowood Drive, Suity 501, Naplos, florida 34108
941/514.1000
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by the execution and deltvery of morigages, pledges, assignments, transfers in trust or other instruments
appropriate for encumbering any or all of the properly of the Corporation, or any Interest thereln.

f) To ecquire, by purchase, merger o -otherwise, all or any part of the goodwill, rights,
pioperty and buslness of any person, firm association or corperation; in connaction therewith to assume
Habilities of any person, fiom, association or corporation, and, In consideration of any such acquisition, to
pay cash, to deliver stock, bonds, other securitles, or property of any other kind.

g) To Issue, execute, deliver, guarantoe, endorse, purchase, hold, sell, transfer, mortgage,
pledge, assign and otherwise deal in and with shares of capital stock, bonds, debentures. other evidences
of indebledness and any and all other securities of any dascripion created, issued or delivered by this
Corporation or by any other corporation, association, person or firm of the State of Fiorida or of any other
stats or nation, and, whilo owner thereof, to exerciss, to tha axtent permitted by faw, all the rights, powers
and privileges of ownership including, without mitation, the right to vote stock or other securities having
voling rights.

h) In genaral, 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 heseinbefore set forth as principal,
agent, or otheswisa, either alona or In conjunction with others, in any part of the world,

l) Yo perform every act necessary of proper for the accomplishment of the cbjects and
puposes enumerated or for the piotection and benefit of the Corporation.

The objects and purposes specified In the foregoing clauses of this Article shall, unless

axpresslyllrrﬁted, not be fimited or restricted by raforencs to, of Inference from, any provision In this or any
other Article of these Articlas of Incoporation, shall be regarded as indepandent objects and purposes
and shall be construad as powers as viell as objects and purposes.

ARTICLE II.
Stock

The authorized capitel stock of this Comporation shall conslst of 750 shares of Common Stock with
a par value of $1.00 per share. The stock of the Corporation shali be issuad for such consideration as
may be determined by the Board of Directors but not lass than par value. Sharshokders may entes into
agreements with the Corporation or with each other to control or restrict the fransfer of stock and such

agreements may take the form of options, rights of first refusal, buy and sell agreaments or any other
lawtul form of agresmant.

ARTICLE IV,
incorpomtor

The nama and street address of the incomporator of this Corporation, is as follows:
G. Helan Athan, Esquire
Grant, Fridkn 8 Pearson, P.A.

5551 Ridgewood Drive, Sulte 501
Maoples, Florida 34108

FAX AUDIY £HOTO00011T33 &

Akl AT



JUL-18-87 16,10 PROM:GRANT FRIDKIN & PEARBON I1D+841514037%7

FAX AUDIT #HS7000011753 5

ARTICLE V.
Jann of Componte Existanca
This Corporation shall exist a5 of the date of the filing of these Arlicles of Incorporation and
thereafer perpetually unless dissolved according to baw. .

‘The sddress of the prncipal office and mriling address of this Corporation is 5551 Ridgewood
Driva, Sulte 203, Naples, Florida 34103. The strast address of the Initial registerad office of this
Corporation In the State of Flodda is 6661 Ridgewood Drive, Suits 501, Naplss, Flodda 34108. The
name of the initial registared agent of tha Corporation at the above address shall be G, Helen Athan. The
Board of Direclors may from timo to time change tha principal office and/er mailing addross of registered
office or registored agent to any other addrss in the State of Florida.

ARTICLE Vi,
Humber of Ditectors
The business of this Corporation shall be menaged by a Board of Dlrectors consisting of thres (3).

The number of directors may be Increased o dacreased from time to time in accordance with the
By-Laws.

ARTICLE vin.

The names and sheet addressss of the members of the Initts) Board of Directors of this
Corporation, who shall hold office uni the first annua! meeting of sharcholders, and thereafter until thalr
suceessors are eloctad are as follows:

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

6661 Ridgewood Driva 5551 Ridgewsod Drive 6551 Ridgesood Drive
Suite 203 Sulte 203 Suits 203

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

ARTICLE IX.
Offivera

Tha Comporation shall have a Presidant, Vico-President, a Secretary and @ Treasurer and may
"have additional and assistant officers Including, without imitation thereto, a Chalrman of the Board of

Directors, addijonal Vice Prasidants, Assistant Secrotasies and Assistant Treasurers. A psrgon may hold
more than ono office.

FAX AUDIT #HOTO00011783 5
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The inftial officers of tha Corporation who shell hold office until their successors are elecied and
quaiified pursuant to these Asticlss of Incorporation and the By-Laws shall be the following;

Prasident Gorald F. Grifiin, I}
Vice President Richard F. Corace
Vice President Keith A. Sharpe
Secrelary: Richard F. Corace
Troasurer Ketlth A. Shampe

ARTICLEX.
By=laws

The Board of Directors shall adopt By-Laws fir the Corporation. The By-Lews may ba amended,
eitared or repealed by the sharsholdsrs or Directors in any manner permittad by the By-Laws.

ARTICLE X1,
Teapsactions 1n Which Diractors
Qr Officers Are Interested

) No contract or othos ransacion between the Corporation and one or maore of lis Directors
or officars, or batween the Corporation and any other corporation, finm, or entity in which one of mose of
the Compasation’s Directors or officers aso Directors or officers, or have a financial Interest, shall be vold or
voldabla solely because of such relallonship or interest, or sololy because such Direcior or Directors or
officer is prezent at or pasticipates in the mesting of the Board of Direclors or a committes theresf which
authorizes, epproves or rafifies such contract o transaction, or solaly because his of their voles aro
counted for such pumpose, i .

(1)  The fact of such roletionship or interest Iz disclosed of known & s Bood of
Dlrectomorthemmmiﬂaawhi&auﬁo&napmesormﬁﬂes&eeonﬂactorhansacﬁonbyamm

consent sufficiant for the purpese without counting the votes or consents of such Interested Diroctor or
Dirsutors; or

(2)  The fact of such relationship or interest Is disclosed of known to the sharehokdors

enﬂﬂedtovoteﬂmmon.andmeycmhoﬁze,appmve.orraﬁfysudaconhactormnsmuonbyvo!eor
written consent; or

_ (3} The contract or transaction Is falr and reasonable 35 t the Corporation ot the
fime i i suiiwcizod by the Beard of Dirsctors, a cominittas thereot, or the shareholders,

b Common or Interestad Diractors may be counted In defermining the prosence ofa quorim
ot 8 maoting of the Board of Dirsctors or of @ commitica thereof which authorizes, approvaes, of ratifies
such contract or transaction,

FAY, AUIIY SHUT0000 21753 5
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ARTICLE XIi.
Indemnification of Directors
and Officers

Section 1. Terms used In this Article XiI shall have the meanings ascribed to them In Florida
Statutes Section 607.0850 or any amendead or succassor sections of the Florida Statutes,

Sh

E

otk
o

e

Section 2. Except as may otherwise be provided hereln, the Corporation shall, to the fullest extent
authorized or permitted by the Flotida Statutes, as the scame may be amended or modified from time to
time, other than F.S, Section 607.0850(7) or any amanded or successor section, indemnify any officar,
Direcios, employes or agent who was or s @ paty to any procesding -against (a) in the case of any
proceading other than an eciion by o in the right of the Corporation, fiability incusmed in connection with
such proceeding including any appeal thereof, of (b) in the case of any procesding by of In the right of the
Corporation, expenses and amounts pald in sefflament not exceeding, In the judgment of the Board of
Directors, the estimated expense of Rigating the procgeding o conclusion; provided, however, that the
Corporation shall not, under this Section 2 or Saction 4, indemnlify any officer, Director, employee or agent
if 8 judgment, setiioment or other final adjudication establishes that the officer’s, Director's, smployee's or
agent's actions or omissions to oct (i) constitute a tortious act relating to such person's actions In a
personal or professional capacity or (i) (1) were matsrial to the cause of action so adjudicated and (2)
constituie:

(@) a viclation of the ciminal law, unless the officer, Diractor, employee or
agent hed reasonable cause to beliove his or her conduct was lawful or
had no reasonable cause to belleve his or her conduct was unlawful; or

4] 2 transaction from which the officer, Director, employee or agent derived
an improper parsonal benefit, sither directly or indirectly: or

(©) willful misconduct or a conscious disregand for the best Interests of the
Corporation In a proceeding by of In the right of the Comporation to
procure a judgment In its favor or in a proceading by or In the right of a
member.

Section 3. Notwithstanding the falluve of the Comoration to provide Indemnification dus to a
failure to salisfy the conditions of Section 2 of thia Articla Xl and despils any contrary detennination of tha
Board of Directors or, if applicable, tha membership of the Comporation, an officer, Director, employes or
agent of the Corporation who I3 or was a party to a piocoeding may apply for Indemnification
advancement of expansas, or both; to the court congucting the proceeding, to the cireult court, or to any
other court of competent juriadiction. On recelpt of an application, such court, after any notice that it
conslders necessary, may order indemnification and advancement of expensas, including expansos
:Iz:c;émd in seeking court-ordered Indemnification or sdvancement of axpenses, If the court determines

a

(@) the officer, Director, employee or agent is entiled to mandatory
Indemnification pursuant to F.S. Saction 607.0850 or any amended or
successor section, In which case the court shall also ordar the Corporation
to pay such person reasonable expoenses Incumed in obtalning court-
ordered indemnification or advancement of expanses; or

(b)  the officar, Diroctor, employoea or agent is entitled to Indemnification or
advancement of expentaes, or both, by virtue of the Comporation's exorcise
of s authority pursuant to Section 4.

FAX AUCIT #H07000011753 6
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1t Is the express Intention and deslre of the Corporation to avold any obligation to indemnify or advance
expanses to any officar, Director, employee or egent if (i) the officer, Director, employea or egent is not
sntitied to mandatory indamnification pursuant to Saction 3(a) of this Articla XII or (li) the Corporation has
not otharwise agread to Indemnlfy or advance expenses to such officer, Director, employee or agent
pursuant to Section 3(b). The Corporation doss not recognize and will not permit any officer’s, Director's,
employee's or agent's application for indemnification or advancement of expanses, or both, to any court if
the application is not based In Its entiraty on a claim that the officsr, Director, employee or agent is entitlod
to mandatory indemnification or advancement of expenses, or both, or that the officer, Director, employes
or agent is entifled to indamnification or advancement of expenses, or both, by virtue of the Corporation's
axercise of its authority pursuant to Section 4 of this Article XIt.

Section 4. Section 2 shall not be constued to maan that indemnification by the Corporation
pursuant to F.S. Seclion 807.0350(7) Is not permitted. Subject nevertheless to the limitations of Section 2,
the Corporation may, in its sola discretion, make any other or further indemnification or advancement of
expenses to any officer, Director, employee or agent under any By-law, agreement, vote of members, if
any, or disinterested Directors, or otherwise, both as to actions of such officer, Director, employee or
agent In hig or her officlal capacity and as to actions in another capacity whila holding such office,

Segtion 5. Any indemnification under this Article XIl shalt ba made by the Corporation only as
authorized in a spacific case upon a detarmmination thet Indemnification of the officar, Diector, employes,
or afjent is proper under the circumstances bacause he or she has met the applicabla standard of conduct
sat forth in this Article XIl. Such detarmination shall be mada:

(@ By the Board of Dlrectors, by a majority vots of a quorum conslsting of Directors who
were not parties to such proceeding;

{d) If such a querum is not obtainable or, even if cbizinable, by majority vole of a commitien
duly designated by the Board of Directors {in which designation Directors who ame parties
may pariicipate) consisting solely of two or more Directors not &t the time parties to the
procaeding,

By independent lagal counsel;

0] Selected by tha Board of Directors prescribed in Saction S(a) or
the commiiteo prescribed in Section 5(b), or

(i If a quorum of the Directors cannot ba obtainad for purposes of
Seclion 5(1) and the committes cannot be designated for
purposes of Section 5(b), Independent legal counsel selected by
a mafority vote of the full Board of Directors (in which event
Directors who are partiss may participate); or

By the sharehoklers of the Cormporation, by a majority vote of a quorum consisting of
shareholdars who ware at the ime not pasties to such proceeding, or if no such gquorum is
obtalnable, by & majorily vote of a quosum of the eharsholders Including, if applicable,

sharcholders who were partios 10 such proceeding es wall as sharaholders who wera not
partlas to such pracesding.

Section 8. Expenses incurmad by an officer or Diroclor In defending a civil or ¢riminal proceeding

may be paid by the Corporation In advance of the fina! disposition of such proceeding upon recelpt of an
undartaking by or on behalf of such officer or Director to repay such amount if ho or gha I3 ultimatety found
not to be entiied to Indemnification by the Corporation pursuant to this Asticlo Xi, Bxpensas incusred by
an employee or agent may be paid kn advancs of the final disposition of such proceeding upon such termg

FAX AUDIT 8HITC00011753 5
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it Is the express Intention and desire of the Corporation to avold any obligation to lndemnily or advance
expenses to any officer, Director, employee or agent if {i) the officer, Director, employea or agant Is not
entittad to mandatory indemnification pursuant to Section 3(a) of this Article Xl or (i) the Corporation has
not otherwiss agreed to Indemnify or advance expenses to such officer, Director, employee or agent
pursuant to Saction 3(b). Tha Corporstion doss net recognize and will not permit any officar’s, Director's,
employee's or agent's application for indemnification or advancament of expenses, or both, to any court if
the application is not based in tis entirely on & clalm that the officer, Director, employse or agent is entitled
to mandatory indemnification or advancement of axpensas, or both, or that the officer, Director, employee
or agent is entitled to indemnification or advancement of expenses, or both, by virtue of the Corporation’s
axarcisa of iis authority pursuant to Section 4 of this Article Xii.

Section 4. Section 2 shall not be construsd o mean that Indsmnification by the Corporation
pursuant to F.S. Section 607.0850(7) s not permilitad. Subject nevertheless to the limitations of Section 2,
the Comporation may, in Uis sola discretion, make any other or further indemnification or advancement of
expenses to any officer, Director, employes or agent under any By-law, agreement, vote of membears, if
any, or disinterested Diroctors, or otherwise, both as to actions of such officer, Direcior, employee or
sgent In his or her ofiiclal capacity and as to actions in another capacity whila holding such office,

Section 8. Any indammnification undar this Artide Xl shall be made by the Corporation only as
authorized in a specific casa upon a determination that indemnification of the officer, Director, employee,
or agent is proper under the clrcumstances because he or she has met the applicable standard of conduct
seot {orth in this Article XII. Such determination shall be made:

(@) By the Board of Directors, by a majority vote of & quorum conslsting of Directors who
were not parties to such proceading;

(b) If such a quorum I3 not obtamable or, even if obtainabls, by majosily vole of @ commities
duly designated by the Board of Directors (in which deslgration Directors who are parties
may participate) conslsting solaly of two or more Directors not at the time parties to the
proceading;

By indepandent legal counsel:

(0] Selectad by the Board of Directors prescribed in Sectlon 5(a) or
the committeo prescrided in Saction 5{b), or

if a quocurn of the Directors cannot be cbiained for purposes of
Section 5(a) and the commitee cannot be designated for
purposes of Section 6(b), Independent legal counse! selacted by
a malority vote of the full Board of Dinctors (I which event
Directors who are partias may participats); or

By the shareholders of tha Corporation, by & majority vote of a quorum conslsting of
shareholders who wre at tha time not partias to such proceeding, or if no such quotum is
oblainable, by a majority vote of a quorum of the shareholdars Including, if applicable,
ehareholders who were partias to guch procaeding as well as shareholdars who were not
partles to such procesding.

feclion 8. Expenses incurred by an officer or Director in defending a ik of ctiminal proceeding
may be pald by the Coposation In advance of tho final disposition of such proceeding upon recelpt of an
undertoking by or on bahalf of such officer or Director to repay such'amount if ho or sha Is ultimatsly found
not to be entitled o Indarnnification by the Corporation pursuant to this Articla XIl. Expenges incurred by
an employee or agont may bo paid in ndvancs of the final disposition of such proceading upon such terms

FAX AUDIT 6HO7000011783 &
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and conditions as the Board of Direclors may, from time to time, deem appropriate, but which terms will
require, at minimum, the receipt of an undertaking by or on behelf of such employes or agent to repay

such amount if he or she is ultimately found not to bo entiled to Indemnification by the Corporation
pursuant to this Articla Xi1.

Section 7. Indemnification and/or advancemant of expenses as providad In this Article Xil shall
continue, unless otheswise provided, when such indemnification and/or advancemant of expenses is
authorized or ratified, to a person who has caased to be an officer, Director, employee or agent and shall
inure to the benafit of the halrs, executors, and edministrators of such parson.

Section 8. If any part of this Ardicls Xit shall be found to be invalid o ineffective in any proceeing,
the validity and effect of the remaining part thercof shall not be affectnd.

Section 8. Nothing In this Articls Xl Is Intepded nor should it be interpreted to imlt, tn any way,
the Immunity from civil llabllity appiicable to the Corpdration’s officers and Dlrectors.

ARTICLE Xi1.
Financlal Information

The Corporation shall not be required to prepare and provide a balance cheet and a profit and
toss stalement to its sharcholders. Nor shall the corporation be required to file a batance shest or profit
and loss statement in its registerad office. This provislon shall be deemed to have been ratified by the

shareholders each year hereafter unless & rasolution to the contrary has been adopied by ths
sharsholders.

ARTICLE XIV.
Amepdment

Thesa Articles of Incorporation may be amendad in any mannar now or hereafter provided for by
law and all ights canferred upon shareholders hereundar arw grantad subject to this resaivation,

IN WITNESS WHEREOCF, ths undersignod, being tha original su ing incorporator o the
foregoing Asticles of Incorporation, has hereunto sat her hand and saal this day of July, 1087.

4w, ok,

G. Helen Athan

FAX AUDIT #497000011783 8
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 6070501, the foilowing is submitied:

SigMarsh, ING. desiring to organtze as a comporation under the laws of the State of Flotida, has
designated 65651 Ridgewood Drive, Sulte 501, Naples, Florida 34108, as its hlilal Registered Office
and has named G. Holen Athan located at said address as is inftial Reglsiered Agent

By, !g&“m_@gm

G. HELEN ATHAN
incotporator

Having been named Registered Agant for the sbove-staled corporation, at the designated
Reglstersd Office, the undersigned hereby accepts sald appointment, and agrees to comply with the
provisions of Florida Statutes Section 43.091 relative to keeping said office open at designated times.

By -
G. HELEN ATHAN
Registered Agent
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