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ARTICLES OF INCORPORATION
OF
SIGPOINTE, INC.
A FOR PROFIT CORPORATION

‘The undessigned incorporator hereby fles these Articles of incorporation n o/der & form a
corporation under the laws of the State of Florida.

—s R
ARTICLE L :;:{Z‘ ~
Name > o
] . . = o 1
The name of this Corporation shall be SigPointe, Inc. 3 E o
Mg M
EEE v ] -y
e mE J
ARTICLE Il =Pl
Nature of Business s __
=7 3

Thegeneralnahxreufmebusm&ssandacuw&esmbetransactedandwmed on by this
Corporation ara as follows:

a) This Corporation is organized for the purpose of ansacting any and all lawful business
for which corporations may be formed under Chapter 607 of the Florida Statutes, including, but not limited
to, the authasity to invest in, manage, and operate real estate development projects.

B Yo acquire by purchase, gift, devise, bequest or otherwise, to manufaciure or construct, fo
own, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease, morngage, pledge,
assign and generally fo deal in and with real and personal property of every sort and description, services,
goodwill, franchises, inventions, patents, copytights, frademarks, trade names and licenses, and interests
of any sort in any such propeity.

c) To enier into and perform confracts of evety sort and description, with any parson, iirm,
association, corporation, municipality, county, stafe, nation or other body politic, or with any colony,
dependency or agency of any of the foregoing.

d) To issue, execuie, defiver, endorse, buy, sell, draw, accept and discount noles, drafts,
letiers of credit, checks and other bills of exchange and ofher evidences of indebledness.

&) To borrow money, fo lend money and extend credit, without limit in either case as {o
amount, in such amounis as the Board of Directors may from firme {o time determine; to guaraniee and act
as surcly with respect to the debis of any olher person, firm, association or corporation for any purpose
and with or without considerafion; and o secure any direct or contingent indebiedness of the Corporation

G, Helen Athan, Esquire

Grant, Feidkin & Pearson, PA,

5551 Ridgewood Drive, Suite 501, Naples, Florkdda 34108
S19/514-1000

Flrida Bar #0770688
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by the execution and delivesy of morigages, pledges, assignments, tansfers in tust or other instrumanis
appropriate for enctumbering any or all of the property of the Corporation, or any interest therein.

f} To acquire, by purchase, merger or otherwise, all or any part of the goadwill, rights,
propesty and business of any person, firtn association or corporation; in connection therewith to assume
liabilities of any person, firm, association or corporation, and, in consideration of any such acquisition, fo
pay cash, fo deliver stock, bonds, ofher secuwrities, or properly of any other kind.

g} To issue, execute, defiver, guarantee, endorse, purchase, hold, sell, fransfer, morigage,
pledge, assign and otheswise deal in and with shares of capital stock, bonds, debentures, other evidences
of indebtedness and any and all other securiies of any description creafed, issued or defivered by this
Caorporation or by any other corporation, association, person or firm of the State of Florida or of any ofher
state or nation, and, while owner ifwerect, fo exercisa, to the extent permittted by law, all the righfs, powers
and privileges of ownership including, without limitation, the rght to vole stock or other securifies having
voting rights.

hy In general, to cany 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 othenaise, either alone or in conjunclion with oihiers, in any part of the workl.

7] Tobérfomeveiyactneéesaryorpmpeffarmempﬁshmentofmeobjectsand
purposes enumerated or for the protection and benefit of the Corporation.

1] The objecis and purposes specified in the foregoing clauses of this Articla shall, unless
expressly limited, not be limited or restricted by reference to, or inferencé from, any provision in this or any
other Arlicle of these Arlicles of Incorporation, shall be regarded as independent objects and puposes
and shall be construed as powers as well as objects and purposes.

ARTICLE[IL
Stock

The authorized capital stock of this Corporation shall consist of 750 shares of Common Stoek with
& par value of $1.00 per share. The stock of the Corporation shall be issued for such consideration as
may be determined by the Board of Diractors but not less than par value. Shareholders may enfer into
agreements with the Corporation or with each other fo control or resfrict the transfar of stock and such
agreements may take the form of opfions, rights of first refusal, buy and sell agreements or any other
lawfil form of agreement.

ARTICLE TV,
Incorporator
The name and streef address of the Incorporator of this Corporafion, is as follows:
G. Helen Athan, Esquire
Grant, Fridkin & Pearson, P A
5551 Ridgewood Drive, Suite 501
Naples, Florida 34108

FAX ALDIT #HS7000020750 (1)
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ARTICLE V.

This Corporation shall exist as of the date of the fling of these Ariicles of incoiparafion and
thereafter perpetually uniess dissolved according fo law.

The address of the principal office and mailing address of this Corporafion is 55651 Ridgewood
Drive, Suite 203, Naples, Florida 34108, The skeel addréss of fhe initial registered office of this
Corporation in the State of Flotida is 5551 Ridgewood Drive, Suite 501, Naples, Florida 34108. The
name of the initial registored agent of the Comporation at the above address shall be G. Helen Athan. The
Board of Directors may from time fo time change the principat office andfor mailing address of registerad
office or registerad agent to any other address in the State of Flodda,

ARTICLE VIL.
Number of Direciors

The business of this Corporation shall be managed by a Board of Directors consisting of three (3).
The number of direciors may be increased or decreased from Hme fo fime in accordance with the |
By-Laws.

ARTICLE VIIL
The names and street addresses of the members of the inifial Board of Directors of this

Corperation, who shall hold office undil he: first annual meefing of shareholders, and thereafier undl their
successors are electad are as follows:

Gerald F. Griffin Richard F. Corace Keith A. Sharpe
5551 Ridgewood Drive 8551 Ridgewood Drive 5551 Ridgewood Drive
SBuite 203 Suite 203 Sulte 203
Naples, FL 34108 Napies, FI. 34108 Naples, FL 341038
ARTICLE IX. . -
Officers . s

The Corporation shall have a President, Vice-Prasident, a Secretary and a Treasurer and may
have addiional and assistant officers including, without limitaton thereto, a Chairman of the Board of
Directors, addifional Vice Presidents, Assistant Secretaries and Assistant Treasurers. A persen may hold
move than one office.

FAX AUDIT $HO7000020759 (1)
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The initial officars of the Corporation wio shall hold office unt! their suctessors ae elecied and
qualified pursuant fo these Anicles of Incorporation and the By-Laws shall be the following:

President : - Gerald F, Griffin, II
Vice President Richard F. Corace
Vice President Keith A. Sharpe
Secretary: Richard F. Corace:
Treasurer: 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 shareholdess or Directors in any manner permitied by the By-Laws.

counted Tor such purpose, it

{1} Thefactofsumreiaﬁonshiporinter&ctﬁsdiscbsedorhowntomeaoardof
Dkeﬂo:smﬁemmmﬂteewhichauﬁoﬁzee,appmeewmﬁﬁesmemnﬁactmnnsaeﬁon by a voie or
consent sufficient for the purpose without counting the voles or consents of such inferested Director or

Directors; or

) The fact of such relationship or interect is disciosad or known to the sharehokiers
entitled fo vole thereon, and they authorize, approve, or ralify such confract or fransaction by vofe or
written consent; or

_ {3) Theeon&actorﬁansacﬁanisfairandmmbleasbme%maﬁonatme
ﬁmeitrsauﬂmizedbymeBMdofD&em,aomnmiﬁeemerecf,orﬂmshamhddem

FAX AUDIT #H97000020759 (1)
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ARTICLE XII.
Indemnification of Directars
ard Officers

Terms used in this Article Xl shall have the meanings ascribed fo them in Elorida
Statutes Section 607.0850 or any amended or successor sections of the Florida Statufes,

Section 2, Except as may ofherwise be provided herein, the Corporation shall, to the fullest exdent
authorized or permitied by the Florida Statutes, as the same may be amended or modified from fime to
fime, other than F.S. Section 607.0850{7) or any amended or successor sechion, indemnify any officer,
Director, employee o agent who was or is a party fo any proceeding against {a) in the case of any
proceeding other than an action by or in the right of tire Corporation, liability incurred i connection with
such proceeding including any appeal thereof, or (b} in the case of any proceeding by or in the right of the
Corporation, expenses and amounts paid in seftlement not exceeding, in the judgment of the Board of
Directors, the estimated expense of ffigating the proceeding to conclusion; provided, however, that the
Corporation shall not, under this Section 2 or Section 4, indemnify any officer, Director, employee or agent
if a judgment, selflement or other final adjudication establishes that the officer’s, Dicector's, emplovee's oF
agenfsaﬁmswomﬁsbmbaﬁ@m%abrﬁousaﬂmﬁﬁngmsuchperson'sacﬁcnsha
persmalarprofassionalmpacityor(ﬁ)(1)weremateﬁaltaﬂ1&causeofacﬁonsoadjudicatedand{z)
consiifute:

(=) a vickation of the criminat law, unless the officer, Director, emplovee or
agent had reasonable cause to befieve his or her conduct was lawful or
had no reasonable cause fo believe his or her conduct was unlawful; or

()] a franszction from which the officer, Director, emplovee or agent derived
an improper personal benefif, either directly or indirectly; or

(c) willful misconduct or a conscious disregard for the best inferests of the
Corporation in @ proceeding by or in the right of the Corporation fo
procure a judgment in its favor or in a proceading by or in the right of a
member.

Seclion 3. Notwithstanding the failure of the Corporation fo provide indemnification due o a
failure to satisfy the conditions of Section 2 of this Article Xt and despife any confrary defermination of the
Board of Direclixs or, if applicable, the membership of the Corporation, an officer, Director, employee or
agentofﬂweCm'poraﬁmmisorwasapartytoaprooeedhgmayapp[yforindemn‘rﬁmﬁon
advancement of expenses, or bothy; to the court conducting the proceeding, to the circuit court, or fo any
other court of competent jurisdiciion. On receipt of an application, such court, after any nofice that it
considers necessary, may order indemnification and advancement of expenses, including expenses
Lr:::trred in seeking court-cidered indemnification o advancement of expenses, it the court determines

{a) the cificer, Director, employeeoragentisenﬁﬂedmrnmdabry
indemnification pursuant to F.S. Section 607.0850 or any amended or
successor section, hwh%mseﬁwemurtshaﬂalsaordertheﬁorpamﬁon
o pay such person reasonable expenses incurred in obiaiing court-
ordered indemmnification or advancement of expenses; of

()  the officer, Director, amployee or agent is enfitied to Indemnification ‘or

advancement of expenses, or both, by virtue of the Corporation's exercise
of its authority pursuant to Section 4,

FAX AUDIT #HS7000020759 (1)
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It is the express intention and desire of the Corporafion to avoid any obligation to indemnify or advance
expenses o any officer, Director, employee or agent i {iy the officer, Direcior, employee of agent is not
entifed o mandatory indemnification pursuant fo Section 3(a) of this Article X or (i} the Corporation has
niot ofherwise agreed to indemniy or advance expenses to such officer, Director, employee or agent
pursuant fo Section 3(b). The Comoration dees not recognize and will not permit any officer’s, Director's,
employee’s or agent's application for indemnification or advancement of expenses, or both, fo any court if
the application is not based in its entirety on a ciaim that the officer, Director, employee or agent is enfitled
o mandatory indemnification or advancement of expenses, or both, o that the officer, Pirector, employee
or agent is entitled fo indemnification or advancement of expenses, or both, by virue of the Corporation's
exervise of its autherity pursuant fo Section 4 of this Arficle XII.

Section 4 Secfion 2 shall not be construed ® mean that indemnification by the Corporation
pursuant fo F.S. Section 607.0850(7) is not permitied. Subject nevertheless to the limitations of Section 2,
the Caorporation may, in its sole discrefion, make any other or further indemnification or advancement of
expenses to any officer, Director, employee or agent under any Byaw, agreement, vote of membeis, if
any, or disinterested Directors, or otherwise, both as to actions of such officer, Director, employee or
agent in his or her official capacity and as to actions in ancther capacity while holding such office.

Section 5. Any indemnification under this Article Xit shall be made by the Corporation only as
authorized in a specific case upon a determination that indemnification of the officer, Director, employee,
or agent is proper uhder the cirumstances because he or she has met the applicable standavd of conduct
set forth In this Article XII. Such defeminafion shall be made:

3} By the Board of Direciors, by a majority vote of a quorum consisfing of Directors who
were not patties to such proceeding; :

{b) If such a quorum is not obtainable or, even if obtairable, by majority vote of a commitiee
duly designafed by the Board of Directors (in which designation Directors who are parties
nmyparﬁdpabe)wnsﬁngso%ﬂyoftwoormmmrs not af the fime parlies fo the
proceeding,

(&) By independent legal counsel:

()] Selected by the Board of Direciors prescribed In Section 5(a) or
the commitice prescribed in Section 5(b), or

{ii) If a quorum of the Directors cannot, be obtained for purposes of
Seclion S{ay and the committee cannot be designated for
purpases of Section 5(b), independent legal counsel sefected by
a majority vole of the full Board of Direclors (in which event
Directors whio are: parties may parlicipaie); or

{d) By the sharcholders of the Corporation, by a majosily vote of a quosum consisting of
shareholders who were at the: ime not parties fo such proceeding, or if no such quorum is
obtainable, by a majorily vote of a quorem of the shareholders including, if applicable,
sha{emmmwempaﬁesbsummoceedingasweuasshmehouemwhoweremt
parfies fo such proceeding.

Secfion 6. Expenses incurred by an officer or Director in defending a civil or criminal proceeding
mybegaﬂbymemmmﬁminadvanoeofﬁlehald‘lsposiﬁonofsum proceading upon receipt of an
undertakmgt_:yoron behalf of such officer or Birector to repay such amount if he or she is ulimately found
not to be entiled % indemnnification by the Corporafion pursuant to this Ardicle Xil. Expenses incurred by
an employee or agent may be paid in advance of the final disposition of such proceeding upon such terms

FAX AUDIT #HE7000020756 (1)
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ard conditions as the Board of Directors may, from time to time, deeim appropriate, but which terms will
require, ai minmum, the receipt of an undertaking by or on behall of such employee or agent to repay
such amount if he or she iz ulfimately found not to be entitted to Indemnification by the Corporation
pursuant o this Article XiL.

Section 7, Indemnification andfor advancement of expenses as provided in this ArBicle XIt shall
continue, unless otherwise provided, when such indemnification and/or advancement of expenses is
authorized or rafified, fo a person who has ceased to be an officer, Director, emplovee or agent and shall
inure o the benefit of the hers, executors, and administrators of such person.

Section . If any part of this Article XII shall be found to be invalid or ineffective in any proceeding,
the validity and effect of the remaining part thereof shall not be affected.

Section 9. Nothing in this Arficle XI1 is intended nor should & be interpreted o limit, in any way,
the immunity frorn civil Bability applicable to the Corporation’s officers and Directors.

ARTICLE XlII.
Financial Inforrgafion : R

The Corporation shall not be required i prepare and provide a balance sheet and a profit and
loss statement fo its sharcholders.  Nor shall #he corporation be required to file a balance sheet or profit
and loss statement in its registered office.  This provision shall be dsemed to have been ratified by the
shareholders each year hereafier unless a resolution fo the conbary has been adopted by the
shareholders.

ARTICLE XIV.
Amendment

These Aricles of Incorporation may be amended in any manner now or hereafter provided for by
law and all righis conferred upon sharcholders hereunder are granted subject to this reservation.

IN VATNESS WHEREOF, the undersigned, being the original subscribing incorporator to the
foregoing Articles of Incorporation, has hereunto set her hand and seal this 17th day of December, 1997.

b b Btee

G. Helen Athan

FAX AUDIT #HOT00020758 (1)
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED QFFICE

In compliance with Florida Statufes Sections 48.091 and £507.0501, the following is submitied:

SigPeinte, Inc., desiring o arganize as a corporation under the laws of the Siate of Flosida, has
designated 5551 Ridgewood Drive, Suite 591, Naples, Florida 34108, as ifs initial Registered Office
and has named G. Helen Athan located at said address as its initial Registered Agent.

By:. g—fUm Q&&b o

(5. HELEN ATHAN
incosporator

Having been named Registered Agent for the above-stated corporation, at the designated
Registered Office, the undessigned hereby accepts said appointment, and agrees to comply with the
provisions of Florida Statutes Seclion 48.091 relative to keeping said office open at designated times.

o b bl (b7,

G. HELEN ATHAN
Registered Agent
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