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| N | SECREL . uf STATE
ARTICLES OF INCORPORATION TALLAHASSE:, I LORIDA
OF .
FAIRLANE CORPORATION

The undersigned incorporator hereby files these Ariicles of Inéorporaﬁon in order to form
a corporation under the laws of the State of Florida

ARTICLET.
Name

The name of this Corporation shall be FAIRLANE CORPORATION.

ARTICLET]L
Nature of Business

The general nature of the business and activities fo be transacted and carried on by this
Corporation are as follows: ' ' X '

a) This Corporation is organized for the purpose of transacting any and ail lawful
business for which corporations may be formed under Chapter 607 of the Florida Statutes,
including but not limited to the amthority to own, lease, sell, convey, market, develop, manage
and otherwise deal in real estate development.

b) To acquite by purchase, gift, devise, bequest or otherwise, to manufacture or
construct, to own, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease,
mortgage, pledge, assign and generally to deal in and with real and personal property of every
sort and. description, services, goodwill, franchises, inventions, patents, copyrights, trademarks,
trade nawmes and licenses, and interests of any sort in any such property.

) To enter into and perform contracts of every sort and description, with any person,
{irme, association, corporation, mupicipality, county, state, nation or other body politic, or with
any colony, dependency or agency of any of the foregoing. .

d To issue, execute, deliver, endorse, buy, sell, draw, accept and discount nét&s,
drafts, letters of credit, checks and otber bills of exchange and other evidences of indebteduess,

e} To borrow money, to lend money and extend credit, without limit in either case as
toamount,insuchamwnts{_asﬂleBoa:dofDirecto:_smayﬁOmﬁmetoﬁmedetmninc;i‘o
g!mmnweandactassurety“&threspecttothedcbtsofanyothcrperson,ﬁxm,associaﬁonor

Fax Audit 798000017567

G. Helen Atirn, Esquira

Grant, Fridkin, Pearson, Athan & Crown, P.A.
5551 Ridgewood Drive, Sujte 501

Naples, Florida 34108

(541} 514-1000
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corporation for any porpose and with or without consideration; and 1o secure amy direct or
cordingent indebtedness of the Corporation by the execution and delivery of mortgages, pledges,
assignments, transfers in trust or other instruments appropriate for encumbering any or all of the
property of the Corporation, or any interest therein.

£ Toacqtﬁi’e,bypmchase,mﬁgerorgth@twise,alloranypmtofthegood“rﬂl,
tights, property and business of amy person, firm association or corporation; in connection
therewith to assume lisbilities of any person, finm, association or corporation, and, in
consideration of any such acquisition, to pay cash, to deliver stock, bonds, other securities, or
propetty of any other kind. .

4] To issue, execute, deliver, guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge, assign and othetwise deal in and with shares of capital stock, bonds,
debentures, other evidences of indebtedness and any and all other securities of any descripfion.
created, issued or delivered by this Corporation or by any other corporation, associafion, person
or fixm of the State of Florida or of any other state or nation, and, while owner thereof, to
exercise, 1o the extent permitted by law, all the rights, powers and privileges of ownership
including, without limitation, the right to vote stock or other securities having voting rights.

b) In general, to carry 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 oihers, in any part of
the world.

1) To perforso every act necessary or proper for the accomplishment of the objects
and purposes enumerated or for the protection and benefit of the Corporation.

)] The objects and purposes specified in the foregoing clauses of this Article shall,
unless expressly limited, not be limited ot restricted by reference to, or inference from, any
provision in this or any other Article of these Articles of Incorporation, shall be regarded as
mdependent objects and purposes and shall be construed as powers as well as objects and
purposes.

ARTICLENL
Stock

The authorized capital stock of this Corporation shall consist of 7500 shares of Common
Stock with a par value of $1.00 per share. The stock of the Cozporation shall be issued for such
consideration as may be determined by the Board of Directors but mot less than par value.
Sharcholders may enter info agreements with the Corporation or with each other to contvol or
restrict the transfer of stock and such agreements may iake the form of options, rights of first
refusal, buy and sell agreements or any other lawful form of agreement.

Fax Audit #I19800001 7567
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ARTICLEIV.
Incorporator

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

G. Helen Athan, Esquire

Grant, Fridkin, Pearson, Athan & Crown, P.A.
5551 Ridgewood Drive, Suite 501

Naples, Florida 34108

ARTICLE V.
Termn of Corporate Existencs

This Corporation shall exist perpetually unless dissolved according to law.

ARTICLE VI.
Address of Principal Office. Registered
Office and Registered Agent

The address of the principal office of this Cogporation is ¢/o 2606 South Horseshoe
Drive, Naples, Florida 34104, The street address of the initial registered office of this
Corporation in the State of Florida shall be 5551 Ridgewood Drive, Suite 501, Naples, Florida
34108. The name of the initial registered agent of the Corporation at the above address shall be
G. Helen Athan. The Board of Directors may from time to time change the principal office
and/or mailing address of registered office or registered agent to any other address in the State of

ARTICLE VL.
Number of Directors

The business of this Corporation shall be managed by a Board of Directors consisting of

nof fewer than one (3), the exact number to be determined from time to time i accordance with
the By-Laws. ’ ’

Fax Audit #H93000017567
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ARTICLE VIII.
Initial Board of Directors

The names and street addresses of the members of the initial Board of Directors of this
Corporation, who shall hold office until the first annual meeting of shareholders, and thereafter
untl their successors are elected are as follows:

Jack J. Antaramian Robert L. Carsello
405 Fifth Avenue South, Suiie 6 2606 South Horseshos Drive
Naples, Flonida 34102 Naples, Flovida 34104
E. Fred Pezeshkan
2606 South Horseshoe Drive
Naples, Florida 34104

ARTICLE IX.

Officers

- The Corporation shall have a President, a Secretary and a Treasurer and may have
additionat and assistant officers inclnding, without litnitation thereto, a Chairman of the Board of
Directors, one or mor¢ Vice Presidents, Assistant Secretaries and Assistant Treasurers. A person
may hold more than one office.

ARTICIEX.
By-Laws

The Board of Directors shall adopt By-Laws for the Cozporation. The By-Laws may be
amended, altered or repealed by the sharcholders or Directors in any manner permiited by the
By-Laws.

ARTICLE X1.
Transactions In Which Directors

Or Officers Are Inferested

a) No contract or other transaction between the Corporation and one or mwore of its
Directors or officers, or between the Corporation and any other corporation, firm, or entity in
which one or more of the Corporation's Direciors or officers are Directors or officers, or have 2
financial interest, shall be void or voidable solely becanse of such relationship or intersst, or
solely because such Director or Directors or officer is present at or participates in the meeting of
the Board of Directors or a committee thereof which authorizes, approves or ratifies such
contract or transaction, or solely because his or their votes are counted for such purpose, if:

) (1)  The fact of such relationship or inferest is disclosed or known to the Board
of Directors or the committee which authorizes, approves or ratifies the contract or transaction by

Fax Andit #H98000017567
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a vote or consent sufficient for the purpose without counting the votes or consents of such
interested Director or Dixectors; or :

(3) The fact of such relatiopship or interest is disclosed or known to the
shareholders entitled to vote thereon, and they anthorize, approve, or ratify such copiract or
transaction by vote or written consent; or

(3) The confract or transaction is fair and reasonable as to the Corporation at
the time it is anthorized by the Board of Directors, a copumittes thereof, or the shaveholders.

b) Common or interested Directors may be counted in detetmining the presence of a
quorum at a meeting of the Board of Directors or of a commitice thereof which authorizes,
approves, or ratifies suck contract of transaciion. '

ARTICLE Xil.
Tndemnification of Dxrectors
and Officers

Section 1. Terms unsed in this Asticle XII shall have the meanings ascribed to them in
Florida Statutes Section 607.0850 or any amended er successeor sections of the Florida Statutes.

Section.2. Except as may otherwise be provided herein, the Corporation shall, to the
foilest extent avthorized or permitted by the Florida Statudes, as the same may be amended or
modified from time to time, other than F.S. 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 (2) Tn the case of any proceeding other than an action by or in the right of the
Corporation, liability incurred in copnection with such proceeding including any appeal thereof,
or(b)mthecase ofanyproceedmgbyorinthenghtoftheCorporaﬁon,expens&sandamounts
paid in setflement not exceeding, in the jndgment of the Board of Directors, the estimated
expense of litigating 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, setlement or other final adjudication establishes that the officer's, Direcior’s,
employee:s or agmt‘s actions or omissions to act (i) constitute a tortious act relating to such
person's actions in a personal or professional capacity or (i) (1) were material to the cause of
action 5o adjudicated and (2) constitute:

(A) a violation of the criminal Iaw, upless the- officer, Director,
employee or agent had rcasonable cause to believe his or her
conduct was lawifol or had no reasonable canse 1o believe his or her
conduct was vnlawhil; or

(B) 2 transaction from which the officer, Ditector, cmplc;yee or agent

derived an fmproper personal benefit, either direetly or indirectly;
or

Fax Audit #H98000017567
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{€) willful misconduct or a conscious disregard for the best interests of
the Corporation in a proceeding by or in the right of the
Corporation to procure a judpment in its favor or in a proceeding
by or in the right of a member.

Section 3. Notwithstanding the failure of the Corporation to provide indemnification dus
to-a failure to satisfy the conditions of Section 2 of this Article XII and despite any contrary
determination of the Board of Direetors or, if applicable, the membership of the Corporation, an
officer, Director, employee or agent of the Corporation who is or was a party to a proceeding
may apply for indenmification advancement of expenses, or both; to the court conducting the
proceeding, to the circuit court, or to any other court of competent jurisdiction. On receipt of an
application, such court, after any notice that it considers necessary, may order indemmification
and advancement of expenses, including expenses incwrred in secking cowt-ordered
indemnification or advancement of expenses, if the conrt detenmines that:

{2) the officer, Director, emoployee or agent is entitled fo mandatory
indemmification pursnant to F.S. Section 607.0850 or any amended
or successor section, in which case the court shall also order the
Corporation to pay such person reasonable expenses incwred in
obtaining courf~ordered mdemmification or advancement of
expenses; or

(b} the officer, Director, employes or agent is entitled to
- indemmification or advancement of expenses, or both, by virtue of
the Corporation’s exercise of its anthority pursuant to Section 4.

It is the express intention and desire of the Cotporation to avoid any obligation fo indemnify or
advance expenses to auy officer, Director, employee or agent if (i) the officer, Director,
employee or agent is not entitled to mandatory indemmification pursuant to Section 3(a) of this
Artic)e XII or (if) the Corporation has not otherwise agreed to indemnify or advance expenses to
such officer, Director, employee or agent pursuant to Sectior 3(b). The Corporation does not
recognize and will not permit any officer's, Director’s, employee's or agenf's application for
mmdemnification or advancement of expenses, or both, to any court if the application is not based
in its entirety on a claim that the officer, Director, employee or agent is entitled to mandatory
indemnification or advancement of expenses, or both, or that the officer, Director, employee or
agent is enfitled to indemmification or advancement of expenses, or both, by virtue of the
Corpomation's exercise of its enthority pursuant fo Section 4 of fhis Article XI1T.

Section 4. Section 2 shall pot be construed to mean that indemmification by the
Corporation pursnant o F.S. Section 607.0850(7) is not permitted. Subject nevertheless to the
limitations of Section 2, the Corpotation may, in its sole discretion, make any other or farther
indemnification or advancement of expenses to any officer, Director, emplovee ot agent under
any By-law, agresment, vote of members, if any, or disinterested Directors, or otherwise, both as

Fax Audit #-198000017557
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to actions of such officer, Director, employee or agent in his or her official mpac:ty and as to
actions in another capacity while holding such office.

Section 5. Any indemmification under this Article X1 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 under the circumstances becanse he or she has met the
applicable standard of conduct set forth in this Axticle XII. Such determination shall be made:

(@ By the Board of Directors, by a majority vote of a quormm consisting of Directors
who were not parties to such proceeding;

(b)  If such a quorum is not obtainable or, even if obtainable, by majority vote of a
commitiee duly designated by the Board of Dixectors (in whichk desigoation
Directors who are parties may participate) consisting solely of two or more
Dueetorsnotatthehmeparﬁestothepmceedmg,

{©) By mdependﬂnt fepal connsel;

i) Selecfad by the Boaxd of Dlrectors prescribed in Section
5(a) or the committee prescribed in Section 5(b), or

() If a2 quorum of the Directors ¢annot be obtained for
purposes of Sectiop. 5(z) and the committee camnot be
designaied for purposes of Section 5(b), independent legal
counsel selected by a majority vole of the full Board of
Directors (in which event Directors who arc parties may
participate); or

(& By the sharcholders of the Corporation, by a majority vote of 2 quorumm consisting
of sharcholders who wexe at the time not parties to such proceeding, or if no such
quorgm is obiainable, by a majority vote of a quorum of the shareholders
including, if applicable, sharsholders who were patties o such proceeding as well
as shareholders who were not partieg to such proceeding.

Section 6. Expenses incurred by an officer or Director in defending a civil or eriminal
proceading may be paid by ihe Corperation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such officer or Director to repay
such amownt if he or she is ultavately found not to be entitled to indemnification by the
Corporation pursuant to this Asticle XI. Expenses incurred by an employee or agent may be
paid in advance of the final disposttion of such proceeding upon such terms and conditions as the
Board of Directors may, from time to time, deem appropriate, but which terms will require, at
nﬁnimum,themceiptofanundertahngby or on behalf of such employee or agent to repay such
amount if he or she is ultimately found not to bc cnnﬂed to indemmification by the Corporation
pursuant to this Article XI1.

Fax Audit #HO8000017567
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Section 7. Indemmification and/or advancement of expenses as provided in this Asticle
XM shatl coxiinue, unless otherwise provided, when such indemnification and/or advancement of
expenses is anthorized or ratified, to a person who has ceased to be an officer, Director,
employee or agent and shall inure fo the benefit of the heirs, executors, and administrators of
such person, :

Section 8. If any part of this Article XTI shall be found to be invalid or ineffective in any
proceeding, the validity and effect of the remaining part thereof shall nof be affected.

Section 9. Nothing in this Article XII is intended nor should it be interpreted to limit, in
any way, the imzounity from civil liability applicable to the Corporation's officers and Directors.

ARTICLE X1IT.
Financial Information

The Corporaiion shall not be required {o prepare and provide a balance sheet and a profit
and Toss statement to its shareholders. Nor shall the corpotration 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 unless a resolution to the contrary has been
adopted by the shareholders. '

ARTICLEX3V.
Amendment

These Articles of Incorporation may be amended in any manner now or hereafier
provided for by law and all rights conferred upon shareholdets herevnder are granted subject to
this reservation. , ] , .

IN WITNESS WHEREOF, the undersigned, being the original subscribing mcorporator

to the foregoing Articles of Incorporation, has hereunto set his hand and seal this 24 day of
September, 1998,

b fitee (4 AL

G. Helen Athan

Fax Andit #H98000017567
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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: . _
FAIRLANE CORPORATION desiting o organize as a corporation under the laws of

the State of Florida, bas designated 5551 Ridgewood Drive, Suite 501, Naples, Florida 34108,
asﬁsmiﬁalRegmteredOﬂiceandhasnamedG.HelenAthanlocate&atmdaddr&ssasﬂs

xmhaIWAgan
BY: g Fids. (s,

G. HELEN ATHAN
Incorporator

Having been named Registered Agent for the above-stated corporation, at the designated

Regxsﬁercd Office, the undersigned hereby accepts said appointment, and agrees to comply with
the provisions of Florida Statnfes Section 48.051 xelatwc to keeping said office open at

designated times.
oy 1. ke Lot

'G. HET EN ATHAN
Registered Agent
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