" 12/18/97 THU 12:10 FAX 804 784 0857 _ BUREE & BLUE, FP.A. I

12:55 PM

[Boo1

12/18/97 FLORIDA DIVISION OF CORPORATIONS
PUBLIC ACCESS SYSTEM
ELECTRONIC FILING COVER SHEET

({ (H97000020860 7}))

T0: DIVISION OF CORPORATIONS  Fax #: (850)922-4001
FROM: BURKE & BLUE, P.A. ACCT#: 072100000111
CONTACT: DONNA MILES OR DICK BERANEK
PHONE: (904)769-1414 FAR #: (904)784-0857

NAME: MCS INVESTMENTS GENERAL PARTNER, INC.

AUDIT KUMBER......H97000020860
DOC TYPE. s+ :x002, FLORIDA PROFIT CORPORATION OR P.2..

CERT. QF STATUS..0 PAGES....0.. 6
CERT. COPIES...--. 1 DEL.METHOD.. FAX
EST.CHARGE.. $12Z.50

PLEASE PRINT THIS PAGE AND USE IT AS A COVER SHEET. TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTCOM OF ALL PAGES OF THE DOCUMENT

NOTE:

*% ENTER ‘M" FOR MENU, ** C
*x% TNVALID SELECTION...PLEASE RE-ENTER **

ENTER SELECTION AND <CR>:

_“t;.._

/\ =
S o O
o 2o
- - O
S5 =
Sz 2
ib‘=» -~

Ecresser  DEC 181997 ;2 ¥

<49

A - -{q/[




12/18/97 THU 12:10 FAX 904 784 0837

BUREE & BLUE, P.A.
HG7000020860

P N |
ol ai

-
ARTICLES OF INCORPORATION _ m =
=0 <
oF pm @
e 2
MCS IEEESTMENTS GENERAL PARTNEER, INQ; e =2

oA
\f‘

)
¥

Article I - Name
Partner, Inc.

>
rh’;r
The name of this corporation is MCS Investments_'eeneral

yal

The initial street address of the principal office
‘and mailing address is 165 Beltline Highway, Mocbile, AL, 36608.

rti ITI - Duration

This corporation shall exist perpetually, commencing with the
date of execution and acknowledgment of these Articles.

Article TII - Purpose
following:

The purpose of this Corporation shall consist solely of the

(a)

to be a general partner in a limited partnership
known as MCS Investments, Ltd. which owns a general partnership
and

interest in a general partnership known as Silver Sands Joint
Venture Partners which is engaged in the ownership, operation,
leasing and management of

in Walton County, FL, all

Articles;

a retail outlet shoppirg center located
pursuant to and in accordance with these

(b) to engage in such other lawful activities permitted
to corporations by the General Corporation Laws of the 8State of
Florida as are incidental, necessary or approprialt:e to the foregoe-
ing.

Article IV - Capital Stock

This corporation is authorized to issue 7510 shares of One
Dollar ($1.00) par value common stock.

Article V -~ Initial Registered Office and Aqent

The street address of the initial registered office of this
corporation ie 221 McKenzie Avenue, Panama City, Florida 32401 and
ROBR BLUE, JR., ES50. Bar #0122450

221 MoReuzie Avenue

Pamama City, FL 32401
904-769-1414
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the name of the initial registered agent of thie corporation at
that address is Rob Blue, Jr. S :

gle VI - Initial Boa of Di 0rs

This coyporation shall have six (6) directors initially. The
aumber of directors may be either increased or diminished from time
to time by the By-lLaws, but ghall never he less than two {2}. The
names and addresses of the initial directors of this corporation
are:

J. Roe Burton 165 N. Beltline Hwy., Mobile, AL 36608

Margaret C. Smith 165 N. Beltline Hwy., Moonile, AL 36608

James H. Pcsey 165 N. Beltline Hwy., Mobile, AL 26602

Norvelle L. Smith 3929 Yester Place, Mobkblls, AL 365608

Richard Jehnson 29922 Burke In., QOrange 3each, AL 36561

Jack Solberger one Office Park, Ste. 101, Mobile, AL 36609

Axticle VIT - Incorporators

The name and address of the person signing these Articles is
ag follows: [

Eob Blue, Jr. 221 McKenzie Avenue
Panama City, Florida 32401

Article VIII - Bv-Taws
The power to adopt, alter, amend ér repeal 3y-Laws shall be
vested in the Board of Direct&rs. | | | ”
Article T¥ - Indempification
The corperation shall indemnify any officer or director, or
any former officer or director, to the full extent permitted by.

law.
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Article X - Limitations

Notwithstanding any other provision of these Articles of
Incorporation or any provision of law that otherwvise so empowers
the corporation, the corporation shall not, withoit the unanimous
consent of 811 directors, do any of the following, so long as the

Firgt Mortgage {as defined in subpart (b) below) isg outstanding:

{a) engage in any business or activity otiaer than as set

forth in Article III hereof;

(b} incuxr any indebtedness or assume or guararty any indebted-
ness of any other entity, other than the fixs. lien mortgage
indebtedness in the amount of $36,600,000.00 in cornecticn with the
ghopping center property now held by Berkshire lMortgage Finance
Corporation and the Mortgage and Security Agreement, as modified,
securing the same (the "First Mortgage") and normal trade accounts
payable in the ordinary course of business;

(e} incur any indebtedness or assume or guararty any indebted-

ness of any other entity, other than the First Mortgage indebted-

ness permitted thereunder, and norwal trade account:s payable in the
ordinary course of buainess;

{(d) dissolve or liquidate, in whole or in part;

{&) consolidate or merge with or into any other entity or
convey or tranefer or lease its property and assets substantially
as an entirety to any entity;

(£) institute proceedings to be adjudicated bankrupt oxr
insolvent, or consent to the institution or bankruptcey or insolven-
ey proceedings against it, or file a petition seeking or congenting
to reorganization or relief undexr any applicable federal or state
law relating teo bankruptcy, or consent to the sppointment of a
receiver, liguidator, asslignee, trustee, sequestrator (or other
similar official) of the corporation or a substantial part of
property of the corporation or make any assignment for the benefit
of creditors, or admit in writing its inabllity o pay its debts
generally as they become due, or take corporate action in furthex-
ance of any such action; or

(g) amend the Articles of Incorporation or the Bylaws of the
corporation. . B .
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giticle XI - Separateness Provisiona

This corporation shall: :
(a} maintain books and records and bank accounts separate
from those of any other person;

(b) maintain its asseta in =such a marmer that it is not
costly or difficult to segregate, identify or ascertain such
agsets; '

{¢) hold itself out to creditors and the public as a legal
entity separate and distinct from any other entity; and

{d) hold regular hoard of director and stockholder meetings, )
as appropriate, to conduckt the buesipness of the corporation, and .
cbzerve zll other corporate Formalities.

the corpcration shall not:

{a) commingle its assets or funds with thcse of any othex
pergon; or

(b) guarantee ox pay the debts or obligations of any other -
pexrson.

IN WITNESS WHEREOF, the undersigned incorporztor aas hereunto
exacuted these Articles of Tneorporation this day of

December, 1587.

Reob Blue, Jr.

STATE OF FLORIDA

COUNTY OF BAY
The Fforegoing inatrument waa acknowledged before me thisJQZf
day of December, 1597, by Rob Blue, Jr., who is personally
knowrl to me. - e -

*

otary Public
Berial #
My Commission Expires:
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“rhe undersigned P
sbeby consenta Lo

J‘i:tnsr, Iine..,

BURKE&BLUE P.A.
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CORSENT

reaident of MCE Lnvestments ol Florida, Inc.,

the use of the name "MCE Inves menta Gcne:al
a Florida corperation.

‘45 Dlt.ud ‘%‘ day of Decenbay, 1397.
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.,;

i

f'.‘

MOS INVESTMENTS OF FLORIDA, INC.
a Florids r.o:'pnxatlcn

BY: g; Rt Bu.:-tang, Prapident
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR, DOVMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON
WHOM PROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida BStatutea, the
following is submitted, in compliance with said Act:

Firat - That MCS Investments General Partner, Inc., desiring
to organize under the laws of the State of Florida with its

principal office, as indicated in the articles of incoxrporation,
has named Rob Blue, Jr., located at 221 McKenzie Avenue,

Panama City, County of Bay,

City of
State of Florida,

accept service of process within this state.
ACKNOWLEDGEMENT :

as ites agent to

Having been named to accept service of process for the
above-stated corporation, at place designated in this certificate,
I hereby accept to act in this capacity, and agree to comply with

the provisions of said Act relative to keeping open said office.

Ro 0 4y

Rob Blue, Jr..inL
(Registered AL }
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