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Articles of Incorporation
of

RIA-Sandpiper, Inc.

Naxae pod Duration
The name of the Corporation is RIA-Sendpiper, Inc, The duration of the Corporation is

perpemial. The effective date upon which this Corporation shall come into existence shall be the date
these Articles are filed by the Secretary of State.

ARTICLE IT -
' g =
: : 5 N
The siveet and mailing address of the principal office of the Corporaton is 5600 Gulf Blvd"_.z;‘é‘.t. ,
Pete Beach, Florida 33706, o =

Registered Office and Apent -
The siteat address of the segistered office in the Siuste of Florida is 200 South Orange Avenne,

SurTrust Center, Suite 2360, in the City of Orlando, County of Orange. The name of the registered agent
at such address is AG.C. Co,

ARTICLE TV
Corporate Purposes, Powers and Rights

1. The nature of the business to be conducted or promoted and the purposes of the
Corporation are limited to the following achvites:

(a) acquiring, developing, maintaining, managing, leasing, oparating, and disposing
of the real property and improvements thereon deseribed on Exhibit A attached hereto and imterests
therein {ihe “Property™y;

L) obtaining a mortgage loan from CWCapital LT.C or its suecessors end a38ipns
(the “Loan™) and performing the obligations of the borrower thereunder; and
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() engaging in any lawful acts or activities permmitted \ndetr the Florida Business
Corporation Act that are incidental, necessary or appropriate to accomplish the foregoing.

The Corporation shzll not engage in any activities other than as permiiled by this Article TV.

. Solely in furtherance of its corporaie purposes set forth above, the Corporation shall have
all of the general and specific powers and righis granted to and conferred on a corporation by the Florida
Business Corporation Act,

ARTICLEV
Capim] Stock
The total number of shares of capirtal stock which the Corporation has the authority to issue is
1,000 shares of Common Stock (“Cammon Stack™), $0.10 par value per share.

ARTICLE VI
Incorporatar e

The name and mailing address of the mecrporator of this Corporation is as follows:

Name N - Address

AG.C Co, 200 Souih Orange Avennte
SunTrust Cenzer, Suite 2300

Post Office Box 112
Orlando, Florida 32802

ARTICLE VI
Board of Diragtors
1. The vumber of members of the Board of Directors may be mereased or diminished from

time to time as provided by the Bylaws; provided, however, there shall never be less than one. Each
director shall sarve until the naxt annual meeting of shareholders.

2, If anty vacancy occurs in the Board of Directors during a term, the remaining direciors, by
affirmative vore of a majority thereof, may eleer a director to fill the vacancy until the next annupal
meering of shareholders.

3. Notwithstanding any other provision of {hese Articles and so long as the Loan is
outstandmg and not discharged in full: -

(a) Without the unamimons written consent of the Board of Directors, including the
Independem Director (as defined below), the Corporation shall have no authority to:
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() file a voluntary petition or otherwise juiliate procsedings to have the
Corporation, adjudicated bankrupt or insolvent or consent to the institution of bankrupicy or insolvency
procesdings against the Corporation;

(ii) file a petition secking or comsenting to Teorganization or relisf of the
Corporation 2% debtor under any applicable federal or state law relating to bankruptcy, insolvency, or
other relief for debtors with respect to the Corporation;

(iil)  seek or consent to the appointment of any trusiee, recejvet, conservalor,
assignee, sequestrator, custodian, liquidator (or other similar official) of the Corporation or of all or any
substantial part of the properties and assets of the Corporation;

v make any general assipnment for the benefit of creditors of the

Corporation;
¥ 1ake any action that might eause the Corperation to btcome insolvent; or
) liguidate or dissolve, in whole or in part;
. (vii) edmit in writing its inehility to pay iijs dt:*:ots generally as they become
ue; or

{viiiy amend any provisions of Articles TV, VII and VIIF of these Articles.

{b) There shall be at least one Independent Director. An “Independemt Director”
shall be an individual whe shall be selected by the shareholders, and shall net have heen at the time of
such individual's appointment as Independent Director, and shall not bave been at any time during the
precading five years, and shall not be thereafier at any time which any portion of the Loan is outstanding
(other than in his/her capacity as Independent Director afler his/her appointment as such in accordance
herewith): (i) & shareholder of, or an officer, directar, pariner or employee of, the Corporation or any of
the Corporation’s shareholders, members, subsidisries or Affiliates, (3) a customer of, or supplier to, the
Corporation or any of the Corporation’s shareholders, members, subsidiaries or affiliates, (iii) 2 person
controfling or under conmmon contrel with any such shareholder, dirsctor, parner, member, supplier or
enstomer, or (iv) a2 member of the immediate family of any such ghareholder, member, officer, director,
parmer, employes, supplier or customer. Notwithstanding the foregoing, an Independent Director may
serve in similar capacitics for other “special purpose™ corporhtions, partnerships, limited liability
eompanics mmd other entities formed by any affiliate of the Corporation, including, without limitation,
Marirer Marketing Sarviees & Development Company, LLC, RIA-Tradewinds, Inc. amd RIA-
Breckenridge, Tnc.

ARTICLE YT

Carporate Govearnance

1. Worwithstanding any other provision of these Articles and so long as the Loan is
outstanding and not discharged in full, the Corporation shall not:

(2) acquire or own any assels other than (i) the Property, and (i) cash and such
incidental real and personal property as may be necessary for the operation thereof and proceeds
there fromy);
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) engage in any business, directly or indirectly, other than the ownership,
management and operation of the Property;

(3] enter jnto amy contract or agreement with any partner, member, sharcholder,
frustee, beneficiary, principal or affiliate of the Corporation, ¢xeept upon termsz and conditions that
intrinsically fair and substantially similar to those that would be available on an arms-length basis with
third parties other than such affiliate;

{d) incur any debt, secured or umscowred, direcr or contingent (including
guaranteemg any obligation), other than (i) the Loan, and (i) trade payables or acerued expenses mcurrcd
in the ordinary course of business of operating or owning the Property;

() make any loan or advances to any person or entity (Including in of its affiliates);
(H fail o comect any known misunderstanding regarding {ts separate identity;

seek, acquiesce in, or suffer or permit its lguidatiom, dissolution or winding up,
in whole or in part;

(h) commingle or permit to be commingled its funds or other assets with those of any
other person or entity;

£} except as set forth in the doguments emtered into in connection with the Loan,
guarantee or otherwise become liable on or in comnection with any obligation of any other person or
entity, or hold itsclf out to be Tesponsible for the debts or obligations of any other person or entity;

i) except as permitted under the documents entered into in connection with the
Loan or as otherwise consanted to in writing by the Iender under the Loan, cause or suffer to occur any
cale, transfer, pledge or encumbrance of (i) all or any part of the Property or any other assets of the
Corporaiien or (ii) any securitiss of the Corporation;

) do any act which would make it imposaible to carry on its ordinary business;

{ possess or assign the Property for other than a business or company purpose;

(m) enter into any hansaction of merger or consolidation, or acquire by purchase or
otherwise all or substantially all of the business or assets of, or any stock or beneficial ownership of, any
Person;

() acquire ohligations or securities of the Corporation’s shareholders: or

(o) except for funds deposited into certain accounts pledged in cormection with the
Laan, held ttle to its assets other than in its own name.

2. Notwithstanding arry other provision of these Articles and so long as the Loan s
outstanding and not digcharged in full, the Corporation shall;

{a) . remain solvent and maintain adequate capita] for the normal obligations
reascmably foreseeable in o business of jts size and character and m light of its eontemplated business
operations;
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(23] pay its own lisbilities, indebtedness, and obligadons of any kind Fom its own
separate assets ag the same shall become dus;

) do all things nécessary to preserve it existence;

(d) maintain its existense and be qualified to do busginess in all states necessary to
carry on its business, specifically including the state where the Property is located;

(&) ohsetrve or cause io be observed all corporate formalities;

() maintain bocks and records and bank accounmts separate from those its
shareholders, affiliates and any other person or entity;

(2 maintain separate finansial statemenss, showing its assets and Nabilities separate
and apart from those of any other person or entity and not have its assets listed on the financial statements
of any other person or entity, except as required of permitied by generally accepted accounting principals
{provided that any such consolidated financial statements shall contain a note indicating that the separate
assets and lishilities of the Corporation and the other person or entity have been consolidated therein and
that the Corporation has separate financial statements;

)] hold itself out to the public s # legal eatify separate and distinet from any other
person or entity, and not as 8 department or division of any person or eniity;

() conduct business in its own name, enter into contracts and fransactions and
otherwise act in 18 own name in a manner designed to inform third parties of the {dentity of the entity
with which they are dealing;

{) allocale Tairly and reasonably any overhead for any shared office space;

{1 uge separate stationary, invoices and checks bearing i3 own name;

O file it own separate tax rewurns (except that the Corporation shall have the right
to file consolidated returna which shall provide that the Corporation is a separate legal entity and pays its
respective proportionzte share of the taxes shown on such retumns); and

(m)  maintein its assets in such a manner that it is not costly or difficult to segregate,
aseertain o identify its individual assets from those of any other persor or entity.

ARTIGLE IX
Amendment

Subject to the provisions of Article VII, the Corporation reserves the right to amend,
alier, change or repeal any provisien contained i these Articles of Incorporation, in the manner now or
hereafier prescribed by statute, and all rights conferred upon shareholders herein are granted subject to
this reservation.
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The power 1o adopt, amend or repeal bylaws for the management of this Corporation
shall be vested in the Board of Directors or the shareholders, but the Board of Directors may not amend or
repen] any bylaw adopted by the shareholders if the shareholders specifically provide that such bylaw is
not subject to amendment or repeal by the Board of Dircctors.

ARTICLE X1 -
Indernification

The Corporation shall indemmify any incorporator, officer or dirgsior, or any former
incorporator, officer or director, to the firll extent permitted by law.

ARTICLE X1
Tansfor of Shares
¥, from time to time, & thareholders’ agreement amnong all of the shareholders of the Corporation
is in effect regarding the Subchapier 3 status of the Corporation pursuant 1o the Intemal Revenue Code of

the United States in effect from time o time, then transfers of the Corporation’s Common Stock made not
in accordanice with such agresment, whether by operation of law or otherwise, are null and void ab initia,

The undersigned, for the purpose of forming a corporation under the laws of the State of Florida,
does make, file and record these Articles of Incorperation, and does certify thet the facts herein stated are
truc; and I have accordingly hiereunto set mny hand and seal.

DATED at Orlando, Orange County, Florids, this 2] day of September, 2004.

AGC. Co.

By
taneth WE’:&}JI?' {printad)

Name:

As its: Vice Premident
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REGISTER C C

In pursuance of the Florida Business Corporation Aet, the following i3 submined, m comphiance

with said statute:

That RTA-SANDPIPER, INC. desiring to organize under the laws of the State of Florida, with its
registered office, as indicated in the Articles of Incorporation at the City of Orlando, County of Orange,
State of Florida, has named AG.C. Co., located at said registered office, as its registered agenl 1o accept

servica of process and perform such other duties as are required in the State,

ACKNOWLEDGMENT:

Having been named to accept service of process and serve as registered agent for the above-gtated
Corporation, et the place designated in this Certificate, the undersigned, by and through its duly elected
officer, hereby accepts 1o ast in this capacity, and agrees to comply with the provision of said starute
relatve in keeping open said office, and further states that it is familiar with §607.0501, Florida Stamutas.

AG.C. Co.

€, Weuht (printed)
Asgits: Vice President =

DATED: September 27, 2004

EIARD
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Exbibit A
RIA-Sandpiper, Ing,

Leasehold estate ereated under that certain Lease by and between Russell C. Hughes and Sarah
Hunghes, his wife, as “Lessor,” and Gilbert S. Fortune amd Isabel M. Fortune, his wife, as
“Lessee,” dated January 1, 1969, filed December 8, 1969, in Official Records Book 3218, page
684, as amended in Official Records Book 3218, page 6§78 and Official Records Book 3262,
page 567, as assigned fo Resort Inns of America, Inc., in Official Records Boak 3326, page 85,
and as amended in Official Records Boole 6343, page 1853, and Letter Agreement dated
February 7, 1973, a copy of which is attached as Exhibit “A” to said insttument recorded in
Official Records Rook 6343, page 1833, of the public records of Pinellas County, Florida,
demising the following described lands:

That part of Government Lot 1, Section 1, Township 32 South, Range 15 East, Pinellas County,
Florida, described as follows:

Bepinning at a concrete monument on the South side of Texas Avenue, said monument being
1277.2 feet due South of the Goverrrment comer of Range 15 East and Range 16 East, and
Township 31 South sand Township 32 South, running North 56 53 00 East, along the South
boundary of Texas Avenne to its intersection with the Westerly right-of-way line of State Road
No. 233; thence in a Northwesterly ditection and along said Westerly right-of-way line 1o a
point, said point being 485 feet at righs angles from the South boundary line of sald Texas
Avenue, for a Point of Beginning; thence South 56 53 00 West, parallel to the said South Hne of
Texas Avenue, to the waters of the Gulf of Mexico, thenee Northwesterly along the waters of the
Gulf of Mexico to a point 225.00 feet at xight angles from the first mentioned course; thence
Norith 56 53 00 East and paralle]l to the first mentioned course to an intersection with the
Westerly right-of-way line of State Highway No. 233; thence Soumeasterly along the Westetly
line of State Highway No. 233 to the Point of Bcgmmng

BEING ALSO DESCRIBED AS FOLLOWS:

Beginning at a concrete monument on the South side of Texas Avenue, said monument being
1277.2 feet due South of the Government corner of Range 15 East and Range 16 East, and
Township 31 South and Township 32 South, rurming thence North 56 53 00 East, along the
South bommdary of Texas Avenue 1o its intersection with the Westerly right-of-way line of Stale
Highway No. 233; thence in & Northwesterly direction and along said Westerly right-of-way line
to a point, said point being 485 feet at right angles from the South boundary line of Texas
Avenue, for 2 Point of Beginning; thence South 56 53 00 Weat, 893.5 fiat, more or less, to the
approximate mean high water mark of the Gulf of Mexico; thence North 30 05 34 West, along
said Mark, 225 31 feet, more or less; thence North 56 53 00 East, 886.0 feet, more or less, to the
Westerly right-of-way line of State Road No. 233 {Gulf Bonlevard); thence South 32 00 East,
225.04 feer along said Easterly right-of-way line to the Point of Beginning.
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