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ARTICLES OF INCORPORATION

The undersigned incorporator, for the purpose of forming a corporation under the Filorida Business
Corporation Act, hereby adopts the following Articles of Incorporation.

ARTICLEI NAME

The name of the corporation shall be:
= O
Saint Real Estate Holdings, Inc. =S <
=5 g
ARTICLEII PRINCIPAL OFFICE oz T3
The principal place of business and mailing address of this corporation shall be: _;f o ;{;
Ty X2
Bayside Villa Condo 55 =
G I:.; -
=T
N

5337/5338 South Seas Plantation Road
Captiva, FL 33924

ARTICLE IIIT SHARES

The number of shares of stock that this corporation is authorized to have outstanding at any one

time is:
200,000 shares of common stock, without par value
INITIAL REGISTERED AGENT AND STREET ADDRESS

ARTICLE IV
The name and address of the initial registered agent is:

CT Corporation System
1200 S. Pine Island Road
Plantation, FL 33324

ARTICLEV INCORPORATOR
The name and street address of the incorporator to these Articles of Incorporation is:

John L. Talvacchia

Lyne, Woodworth. & Evarts LLP
600 Atlantic Avenue
Boston, MA 02210

a} Purpose

The purposes for which the corporations is formed is to purchase and sell real
estate; and to conduct, carry-on and engage in any other business or businesses permitted
to be conducted under Chapter 607 of the Florida Business Corporation Act.

W:\ALC\51415000\FLA\ARTICLES . INC



b) Officers and Directors

The initial officers and directors of the corporation are as follows:

President: P. Michael Saint 369 Lake Valley Drive
Franklin, TN 37069

Treasurer: P. Michael Saint 369 Lake Valley Drive
Franklin, TN 37069

Secretary: Robert J. Flavell 462 Summer Street
Duxbury, MA 02332

Directors: P. Michael Saint 369 Lake Valley Drive
Franklin, TN 37069

c) Permissive Imposition of Restrictions on Stock Transfer

In the event that either (1} any two or more stockholders or subscribers to stock of
the Corporation shall enter into any agreement abridging, limiting or restricting the rights
of any one or more of them to sell, assign, transfer, mortgage, pledge or hypothecate any
or all of the stock of the Corporation held by any one or more of them, and if a copy of
such agreement shall be filed with the Corporation or if the Corporation shall be a party
to such agreement, or (i1) the incorporators or the stockholders entitled to vote shall adopt
any by-law provision abridging, limiting or restricting such rights of any stockholders,
then and in either of such events, a reference to such abridgements, limitations or
restrictions shall be endorsed on all certificates of stock of stockhoiders subject to such
restrictions by an officer of the Corporation, and such stock shall not thereafter be
transferred on the books of the Corporation except in accordance with the terms and
provisions of such agreement or by-law, as the case may be; provided, however, the lack
of such endorsement shall not invalidate or render unenforceable any such restrictions.

d) Corporate Powers

(1)  The Board of Directors of the Corporation may make, amend, or repeal
the By-laws of the Corporation, in whole or in part, except with respect to any
provision thereof which, by law, the Articles of Incorporation, or the By-laws,
requires action exclusively by the stockholders entitled to vote thereon; but any
By-law adopted by the Board of Directors may be amended or repealed.

(2)  All meetings of the members of the Corporation may be held within the
State of Florida or elsewhere within the United States. The place of such
meetings shall be fixed in, or determined in the manner provided in, the By-laws.




(3)  The Corporation may be a partner in any business enterprise which it
would have the power to conduct by itself.

e) Director Liability

A Director of this Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach of his fiduciary duty as a Director, except
to the extent such exemption from liability is not permitted under the Florida Business
Corporation Act as the same now exists or may hereafter be amended. The foregoing
shall not eliminate Hability of a Director with respect to acts or omissions occurring prior
to the date upon which this provision becomes effective. Any repeal or modification of
this provision, directly or indirectly, such as by adoption of an inconsistent provision of
these Articles of Organization, shall not adversely affect any right or protection of a
Director of the Corporation existing at the time of such repeal or modification.

f) Indemnification
(1)  Definitions. For purposes of this Provision:

(a) A "Director" or "Officer" means any person serving as a director
of the Corporation or in any other office filled by appointment or election
by the directors or the stockholders and also includes (i) a Director or
Officer of the Corporation serving at the request of the Corporation as a
director, officer, employee, trustee, partoer or other agent of another
organization, and (ii) any person who formerly served as such a Director
or Officer;

(b) "Expenses" means (i) all expenses (including attorney's fees and
disbursements) actually and reasonably incurred in defense of a
Proceeding, in being a witness in a Proceeding, or in successfully seeking
indemnification under this Provision, (i) such expenses incurred in
connection with a Proceeding initiated by a Director or Officer as may be
approved by the Board of Directors, and (iii) any judgments, awards, fines
or penalties paid by a Director or Officer in connection with a Proceeding
or reasonable amounts paid in settlement of a Proceeding; and

(c) A "Proceeding" means any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or
investigative and any claim which could be the subject of a Proceeding.

(2)  Rightto Indemnification. Except as limited by law, the Corporation shall
indemnify its Directors and Officers against all Expenses incurred by them in
connection with any Proceedings in which they are involved as a result of their
service as a Director or Officer, except that (i) no indemnification shall be
provided for any Director or Officer regarding any matter as to which it shall be
adjudicated or determined pursuant to paragraph 5 of this Provision that he did



not act in good faith and in the reasonable belief that his action was in the best
interests of the Corporation, or, with respect to a criminal matter, that he had
reasonable cause to believe that his conduct was unlawful, and (i) no
indemmification shall be provided for any Director or Officer with respect to any
Proceeding by or in the right of the Corporation or alleging that a Director or
Officer received an improper personal benefit if he is adjudged liable to the
Corporation in such Proceeding or, in the absence of such an adjudication, if he is
determined to be ineligible for indemnification under the circumstances pursuant
to paragraph 5 of this Provision; provided, however, that indemnification of
Expenses incurred by a Director or Officer in connection with a Proceeding
alleging that he received an improper personal benefit as a result of his status as
such may be paid if and to the extent authorized by the Board of Directors, if the
Director or Officer is successful on the merits in the defense of such Proceeding.

(3)  Settled Proceedings. If a Proceeding is compromised or Settled in a
manner which imposes any liability or obligation upon a Director or Officer, no
indemnification shall be provided to him with respect to any Proceeding unless a
court having jurisdiction determines that indemnification is reasonable and proper
under the circumstances, or if no such judicial determination has been made, a
determination is made pursuant to paragraph 5 of this Provision on the basis of
the circumstances known at the time of such determination (without further
investigation) that said Director or Officer is ineligible for indemmification.

)] Advance Payments. Except as limited by law, Expenses incurred by a
Director or Officer in defending any Proceeding, including a Proceeding by or in
the right of the Corporation, shall be paid by the Corporation to said Director or
Officer in advance of final disposition of the Proceeding upon receipt of his
written undertaking to repay such amount if he is determined pursuant to
paragraph 5 of this Provision or adjudicated to be ineligible for indemnification,
which undertaking shall be an unlimited general obligation but need not be
secured and may be accepted without regard to the financial ability of such person
to make repayment; provided, however, that no such advance payment of
Expenses shall be made if it is determined pursuant to paragraph 5 of this
provision on the basis of the circumstances known at the time of such advance
(without further investigation)that said Director or Officer is ineligible for
indemnification.

(5)  Determinations; Payments. The determination of whether a Director or
Officer is eligible or ineligible for indemnification under this Provision shall be
made in each instance by (a) a majority of the Directors or a committee thereof
composed of Directors who are not parties to the Proceeding in question, (b)
independent legal counsel appointed by a majority of such Directors, or if there
are none, by a majority of the Directors in office, or (¢) a majority vote of the
stockholders who are not parties to the Proceeding in question. Notwithstanding
the foregoing, a court having jurisdiction (which need not be the court in which
the Proceeding in question was brought) may grant or deny indemnification in




each instance under the Provisions of law and this Provision. The Corporation
shall be obliged to pay indemnification applied for by a Director or Officer unless
there is an adverse determination (as provided above) within 45 days afier the
application. If indemnification is denied, the applicant may seek an independent
determination of his right to indemnification by a court, and in such event the
Corporation shall have the burden of proving that the applicant was ineligible for
indemnification under these provisions.

(6) Insurance. The Corporation shall have power to purchase and maintain
insurance on behalf of any agent, employee, Director or Officer against any
liability or cost incurred by him in any such capacity or arising out of his status as
such, whether or not the Corporation would have power to indemnify him against
such liability or cost.

(7)  Responsibility With Respect to Employee Benefit Plan. If the
Corporation or any of its Directors or Officers sponsors or undertakes any
responsibility as a fiduciary with respect to an employee benefit plan, then for
purposes of indemnification of such persons under this Provision (i) a "Director”
or "Officer" shall be deemed to include any Director or Officer of the Corporation
who serves at its request in any capacity with respect to said plan, (ii) such
Director or Officer shall not be deemed to have failed to act in good faith in the
reasonable belief that his action was in the best interests of the Corporation if he
acted in good faith in the reasonable belief that his action was in the best interests
of the participants or beneficiaries of said plan, and (iii) "Expenses" shall be
deemed to include any taxes or penalties imposed on such Director or Officer
with respect to said Plan under applicable law.

(8 Heirs and Personal Representatives. The indemnification provided by this
Provision shall inure to the benefit of the heirs and personal representatives of a
Director or Officer.

(9)  Non-Exclusivity. This Provision shall not be construed to limit the power
of the Corporation to indemnify its Directors or Officers to the full extent
permitted by law or to enter into specific agreements, commitments or
arrangements for indemnification permitted by law. In addition, the Corporation
shall have power to indemnify any of its agents or employees who are not
Directors or Officers on any terms not prohibited by law which it deems to be
appropriate. The absence of any express provisions for indemnification herein
shall not limit any right of indemnification existing independently of this
Provision.

(10) Amendment. This Provision may be amended or repealed by the
stockholders; however, no amendment or repeal of this Provision or any part
hereof which adversely affects the rights of a Director or Officer under this
Provision with respect to his acts or omissions at any time prior to such
amendment or repeal shall apply to him without his consent.



g) Interested Parties

The Corporation may enter into contracts or transact business with one or more of
its Directors, Officers or stockholders or with any corporation, organization or other
concern in which any one or more of its Directors, Officers or stockholders are directors,
officers, stockholders or are otherwise interested and may enter into other contracts or
transactions in which any one or more of its Directors, Officers or stockholders is in any
way interested; and, in the absence of fraud, no such contract or transaction shall be
invalidated or in any way affected by the fact that such Directors, Officers or
stockholders of the Corporation have or may have interests which are or might be
adverse to the interest of the Corporation even though the vote or action of Directors,
Officers or stockholders having such adverse interests may have been necessary to
obligate the Corporation upon such contract or transaction. At any meeting of the Board
of Directors of the Corporation (or of any duly authorized committee thereof) at which
any such contract or transaction shall be authorized or ratified, any such Director or
Directors may vote or act thereat with like force and effect as if he had no such interest,
provided in such case the nature of such interest shall be disclosed or shall have been
known to the Directors or a majority thereof. A general notice that a Director or Officer
is interested in any corporation or other concern of any kind above referred to shall be a
sufficient disclosure as to the nature of such interest of such Director or Officer with
respect to all contracts and transactions with such corporation or other concern. No
Director shall be disqualified from holding office as Director or Officer of the
Corporation by reason of any such adverse interest, unless the Board of Directors shall
determine that such adverse interest is detrimental to the interests of the Corporation.

The undersigned incorporator has executed these Articles of Incorporation this {}:ﬁ day of

October, 2000. ] .
Zadowecluo

John L. Talvacchia
Incorporator

-
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Having been named as registered agent and to accept service of process for the abovgs@ed
corporation at the place designated in this certificate, I accept the appointmert as r sgere@
agent and agree to act in this capacity. I further agree to comply with the provisions afallc;} ~
statutes relating to the proper and complete performance of my duties, and I am faﬁ;fihr with T
and accept the obligation of my position as registered agent. EJ" 3 g
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