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October 21, 1999

Department of State, Division of Corporations o
Post Office Box 6327 ‘
Tallahassee, FL 32314
ToOonoZ50T7T——5
~10/22,99-—01081 020
FpRET, 00 ek 70, OO
Re: FLAMINGOISLAND.COM, INC.

Ladies and Gentlemen:

Please find enclosed for filing one original and one copy of the Articles of Incorporation
of Flamingoisland.com, Inc. Also enclosed is a check in the amount of $70.00 as the

appropriate filing fee.
Please return the copy, stamped to show the date of filing, to the undersigned.

Sincerely,

Coe )t st

Asa W. Candier, I}
4099 Tamiami Trail North, Suite 305, Naples,
FL 34103
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ARTICLES OF INCORPORATION
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The name of the corporation is “Flamingoisland.com, Inc.” = o
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ARTICLE I

The name of the initial Registered Agent in Florida is Asa W. Candler, IIT and the name of the

initial registered office of the corporation is 4099 Tamiami Trail North, Suite 305, Naples, Florida
34103,

ARTICLE TII

The principal place of business and mailing address of the Corporation shall be 4099 Tamiami
Trail North, Suite 305, Naples, Florida 34103.

ARTICLE IV

The total number of shares of all classes of stock which the corporation has the authority to issue
is 510,000,000 shares, consisting of two classes: 500,000,000 shares of Common Stock, $0.01 par
value per share, and 10,000,000 shares of Preferred Stock, $0.01 par value per share.

The Board of Directors is authorized, subject to any limitations prescribed by the Florida
Statutes, to provide for the issuance of the shares of Preferred Stock in one or more series, and to
establish from time to time the number of shares to be included in each such series, to fix the
designation, powers, preferences and rights of the shares of each such series and any qualifications,
limitations or restrictions thereof, and to increase or decrease the number of shares of any such
series (but not below the number of shares of such series then outstanding). The number of
authorized shares of Preferred Stock may also be increased or decreased (but not below the number
of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock
of the corporation entitled to vote, unless a vote of any other holders is required pursuant to a
Certificate or Certificates establishing a series of Preferred Stock.

Except as otherwise expressly provided in any Certificate of Designation designating any series
of preferred Stock pursuant to the foregoing provisions of this Article IV, any new series of
Preferred Stock may be designated, fixed and determined as provided herein by the Board of
Directors without approval of the holders of Common Stock or the holders of Preferred Stock, or
any series thereof, and any such new series may have powers, preferences and rights, including,
without limitation, voting rights, dividend rights, Hquidation rights, redemption rights and
conversion rights, senior to, junior to or pari passu with the rights of the Common Stock, the
Preferred Stock, or any future class or series of Preferred Stock or Common Stock.
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ARTICLE V

The Board of Directors of the corporation shall have the power to adopt, amend or repeal Bylaws
of the corporation.

ARTICLE VI

A. Election of directors need not be by written ballot unless the Bylaws of the corporation shall
50 provide.

B. Subject to the rights of the holders of any series of Preferred Stock then outstanding, newly
created directorships resulting from any increase in the authorized number of directors or any
vacancies in the Board of Directors resulting from death, resignation or other cause may be filled (a)
by the stockholders at any meeting, (b) by a majority of the directors, although less than a quorum,
or (¢) by a sole remaining director, and directors so chosern shall hold office for a term expiring at
the next annual meeting of stockholders at which the term of office of the class to which they have
been elected expires, and until their respective successors are -elected, -except in the case of the
death, resignation; or removal of any director. No decrease in the number of directors constituting
the Board of Directors shall shorten the term of any incumbent director.

C. Any action required or permitted to be taken by the stockholders of the corporation must be
effected at a duly called annual or special meeting of stockholders of the corporation and may be
effected by any consent in writing by such stockholders or as otherwise provided in the bylaws.

D. Special meetings of stockholders of the corporation may be called by either the Board of
Directors pursuant to a resolution adopted by a majority of the total number of authorized directors
(whether or not there exist any vacancies in previously authorized directorships at the time any such
resolution is presented to the Board for adoption), the Chairman of the Board, the Chief Executive
Officer or the President.

ARTICLE VIi

A, To the fullest extent permitted by law, no director of the corporation shall be personally
liable for monetary damages for breach of fiduciary duty as a director. Without limiting the effect of
the preceding sentence, if the Statutes are hereafter amended to authorize the further elimination or
limitation of the liability of a director, then the liability of a director of the corporation shall be
eliminated or limited to the fullest extent permitted by Nevada law.

B. To the fullest extent permitted by applicable law, this corporation is also authorized to
provide indemnification of (and advancement of expenses to) agents (and any other persons to
which Florida law permits this corporation to provide indemnification) through bylaw provisions,
agreements with such agents or other persons, vote of stockholders or disinterested directors or
otherwise, in excess of the indemnification and advancement otherwise permitted by Nevada Law,
subject only to limits created by applicable law (statutory or non-statutory), with respect to actions
for breach of duty to the corporation, its stockholders, and others.

C. Neither any amendment nor repeal of this Article VII, nor the adoption of any provision of
this Certificate of Incorporation inconsistent with this Article VI, shall eliminate, reduce or
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otherwise adversely affect any limitation on the personal liability of a director of the corporation
existing at the time of such amendment, repeal or adoption of such an inconsistent provision.

ARTICLE VIII.

The name and address of the incorporator signing these Articles is: Asa W. Candler, III, 4099
Tamiami Trail North, Suite 305, Naples, Florida 34103.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this date:
2! Oct 1997 . S _

(e 2D, Lt 77 o
Asa W. Candler, I
4099 Tamiami Trail North, Suite 305 : - , , , )
Naples, Florida 34103
Telephone 941-262-3034 : - - o




CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of sections 607.0501 or 617.0501, Florida Statutes, the
undersigned corporation, organized under the laws of the State of Florida, submits the

following statement in designating the registered office/registered agent, in the State of
Florida. ‘

1. ‘The name of the corporation is: Flamingoisland.com, Inc.
2. The name of the registered agent and office is:

Asa W. Candler, ili
4099 Tamiami Trail North, Suite 305, Naples, Florida 34103

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO
THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES, AND | AM
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION AS

REGISTERED AGENT.
SIGNATURE el LNl
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