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AMENDED AND RESTATED A
ARTICLES OF INCORPORATION T
oF ‘ . 2
RIA-SANDPIP

Pursuant to the rerquirements of Sections 607.1005 apd 607.1007 of the Florida Business
Corporation Act, the undersigned does hereby make, swear to, adopr and file these Amended and Restated
Articles of Incorporation of RIA-SANDFIPER, INC. (the “Corporation”), which Corporation was
incorporated in the State of Florida on September 25, 2004, under Document No. P04000135741.

L. The Corporation has not yet issued shares. The sole incorporator has voted to adopt these
Amended and Restated Articles of ncorporation. Therefore, Articies I through X1 of the Corporation’s
Adticles of Ineorporation are delered in their enlirely and are amended and restated as follows:

SLE]
Name and Duration
The name of the Corporstion is RIA-Sandpiper, Inc. The duration of the Corporation is

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

ARTICLE
Principal Office

The street and mailing address of the principal office of the Corporation {s 5600 Gulf Blvd., 81
Pete Beach, Florida 33706,

ARTICLE IT

Registered Office ty

The street address of the registered office in the State of Florida is 200 South Orange Avenue,
SunTrust Center, Suite 2300, in the City of Orlando, County of Orange. The name of the registered agent
at such address is A.G.C. Co.

Hofop0212 942 3
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ARTICLE

Corporate Purposes, Powers and Rights

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

{a) acquiring, developing, maintaining, managing, leasing, operating, and disposing
of the rwal property and improvements thereon described on Exhibit A amached hereto and interests
therain (the “Property™);

{b) obtaining a mortgage loan from CWCapital LLC or its successors and assigns
{the “Loan") and performing the obligations of the borrower thereunder; and

() engaging i any lewlul acts or activities permitted wnder the Florida Business
Corporation Act that are incidental, necessary or appropriale 1o accomplish the foregoing.

The Corporation shall not engage in any activities other than as permitted by this Article IV.
2. Solely in furtherance of its corporate purposes set forth above, the Corporation shall have

all of the general and specific powers and rights granted to and conferred on 2 corporation by the Florida
Business Corporation Act.

ARTICIEY

Ceapital Stock

The total number of shares of capital stoek which the Corporation has the anthority to issue is
1,000 shares of Comiynon Stock (“Common Stack™), $0.10 par value per share,

ARTICLE V]
Incorporator
The name and mailing address of the incorporator of this Corporation is as follows:
AG.C. Co. 200 Sonth Orange Avepue

SunTrust Cenzer, Suite 2300
Post Office Box 112
Orlando, Florida 32802
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ARTICLE YV
Board of Directors
1. The number of members of the Board of Directors may be increased or diminished from

time to fime as provided by the Bylaws; provided, however, there shall never be less than one. Each
direetor shall serve until the next anmual meenng of sharcholders.

2. [f any vacancy occurs in the Board of Directors during a term, the remaining directors, by
affirmative vote of a majority thereof, may elect a divector to fill the vacancy until the nexr annual
meeting of shareholders.

3. Notwithstanding any other provision of these Armicles and so leng as the Loan is
outstanding and not discharged in full:

(2) Wirthouwt the unanimous written consent of the Board of Directors, including the
Independent Director (as defined below), the Corporation shall have no authority to:

{1} file a voluntary petition or otherwige initiate proceedings to have the
Corporation adjudicated bankrupt or insolvent or consént to the institution of bankruptcy or insolvency
proceedings againat the Corporation;

(ii) file a petition sesking or consenting to reorganization or telief of the
Corporation as debtor under any applicable federal or sfate law relating to bankrapicy, insolvency, or
other telief for debtors with respect to the Corporation;

(i)  seek or consent to the appointment of any trustee, receiver, canservaior,
assignee, sequestrator, custodian, liquidator (or other similar official) of the Corporation or of all or any
substantial part ol the properties and assets of the Carporation;

{iv) make any pencral assignment for the benefit of creditors of the

Corporation;
(v) take any action that might cause the Corporation to became insolvent; or
(v)  liquidate or dissolve, in whole or in part;
. (vii)  admit in writing its inability to pay iis debis generslly as they become
ne; or

(vill) amend any provisions of Articles IV, VII and VIII of these Articles,

There shall be ot least one Independent Director. An “Independent Director”
shall be an individual who shall be selecied by the shareholders, and shall not have heen at the time of
such individual's appointment as Independent Director, and shall not have been at any time during the
preceding five vears, and shall not be thereafter at any time which any portion of the Loan is outstanding
{other than in his/her capacity as Independent Director afier his/her appomtment as such in accordance
herswith): (i) a shareholder of, or an officer, director, pariner or emplovee of, the Corporation or any of
the Corporation's shareholders, members, subsidiaries or Affiliates, (if) a customer of, or supplier 1o, the
Corporalion or any of the Corporarion’s shareholders, members, subsidiaries or affiliates, (iii) a person
contralling or undér common control with any such shareholder, director, parier, member, supplier or




Oct~25-04  04:1Bpm  Fron-BAKERAHOSTETLER 4073410158 887 P.OOBSDDO  E-BTY

¥

customer, or {iv) a2 member of the immediate family of any such shareholder, member, officer, director,
partner, employee, supplier or customer. Notwithstanding the foregoing, an Independent Director may
serve in similar capacities for other “special purpose™ corporations, partnerships, lrnited Tability
companies and other entities formed by any affiliate of the Corporation, including, without limitation,
RIA-Tradewinds, Inc, and RIA-Breckentidge, Inc {the “Other Borrowers™).

ARTICLE VI
Loiporate Covernanes

1, Notwithstanding any other provision of these Asticles and so long as the Loan is
ouistanding and not discharged in full, the Corperation shall not, except as expressly required or
permitted otherwise in the documents entered into in connection with the Loan or as otherwise consented
o In writing by the lender under the Logn:

{a) acguire or own any assets other than (i} the Properfy, and (ii) cash and such
incidental real and personal property as may be necessary for the operation thereof and proceeds
therefrom);

) engage in any business, directly of indivectly, other than the ownership,
management and operation of the Property;

(c) enter into any conmact or agreement with any partner, member, sharcholder,
trustes, beneficiary, nrincipal or affiliste of the Corporation, except upon terms and conditions that
intringically fair and substantially similar to those that would be available on an arms-length basis with

. third pardes other than such affiliate;

(d) .incur any debt, secured or umgecured, divect or contingent (mclading
guaranteeing any obligation), other than (i) the Loan, and (ii) trade payables or acerued expenses ineurred
i the ordinary course of buginess of operating or owning the Property;

{e) make any loan or advances to any person or entity (including in of its affiliates);

) fail to correct any known misunderstanding regarding its separate identity;

() seek, acquiesce in, or suffer or permit iis liquidation, dissclution or winding up,
in whole or in part;

(h) commingle or permit to he commingled its funds or other assers with these of any
other persen or entity (other than the Other Borrowers);

(i) guarantee or otherwise become Hable on or In conpnectdon with any obligation of
any other person or entity, or hold itsslf out 10 be responsible for the debts or obligations of any other
person or entity;

)] cause or suffer to ocour any sale, transfer, pledge or enctmbrance of (i) all or any
part of the Property or any other assets of the Corporation or (ii) any securities of the Corperation;

{k) de any act which would make it impossible to carry on its ordinary business;
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) possess or assign the Property for other than a business or company purpose;

(m)  enter into any tramsaction of merger or consolidation, or acquire by purchase or
otherwise all or sybstantially all of the business or assets of, or any stock or beneficial ownership of, any
Persomn;

(n) acquire obligations or securities of the Corporation’s shareholders; or

()] except for fimds deposited into certain accounts pledged in connection with the
Loan, hoid title to its azaets other than in 115 own name.

2. Notwithstanding any other provision of these Articles and so long as the Loan is
outstanding and not discharped in full, the Corporation shall, except as sxpressly required or permitted
otherwise in the documents entered info in connection with the Loan or as otherwise consented to in
writing by the lender under the Loan:

{(a) remain solvent and maintain adequate capital for the normal obligations
reasonably foresecable in a business of its size and character and in light of its contemplated business
operations;

() PEY its own liabilities, indebiedness, and obligaiions of any kind from its own
separate assets as the same shall become dne;

{c) do all things necessary to preserve it existence:

(d) maintain s existence and be qualified 1o do business in all smes necessary 1o
earry an its business, spegifically including the state where the Property i3 localed;

(¢}~ observe or cause 1o be observed all corporate formalities;

(h maintain books and records and bank accounts separate from those of its
sharcholders, affiliates and any other person or entity (other the Other Borrowers);

(2) maintain separate fnaneial statements, showing its asscts and Habilities separate
and apart frorn those of any other person or entity and not have its agsers lisred on the financial statements
of any sther person or eéntity, cxcept as required or permitted by generally accepted accounting principals
(provided that any such eonsolidated financial statements shall contain a note indicating that the separate
assets and liabilities of the Corporation and the other person or entity have been consolidated therein and
that the Corporation has separate financial statements);

{h) hold itself out to the public as a legal entity separate and digtinet from any other
person or entity, and not a5 z department or division of any person ar entity;

(i) conduct business in its own name, enter inio conwacts and wansactions and
otherwise act in its own pame in a manner designed to inform third parties of the identity of the entity
with which they are dealing;

)] allocate fairly and reasonably any overhead for any shared office space;

(lc) use separale stationary, invoices and checks bearing its own name;
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()] file its own separate tax retumns (except that the Corporadon shall have the ight
to file consolidated remurns which shall provide that the Corporation is & separate legal entity and pays its
respective proportionate share of the taxes shown or such refurns); and

{m)  roaintain it assets in such a manner that it i3 not costly or difficult to segregate,
ascertain or identify its individual assets from those of any other person or emtity (other the Other
Borrowers).

ARTICLE IX
Amendment

Subject te the provisions of Article VI, the Corporation reserves the right to armend,
alter, change or repeal any provision contained in these Articles of Incorporation, in the mamaer now or
hereafter prescribed by statute, and all rights conferred upon shareholders herem are granted subject to
this reservation.

ARTICLE X
Bylaws

The power to adopt, amend or repeal bylaws for the management of this Corporation
shall be vested in the Board of Divectors or the shareholders, but the Board of Drirectors may not amend or
repeal any bylaw adopied by the shareholders if the shareholders specifically provide that such bylaw is
not subjset to amendment or repeal by the Board of Divectors.

ARTICLE X1
Indemnification

The Corporation shall indermify any incorporator, officer or director, or any former
incorporator, officer or director, to the full extent permitted by law.

ARTICTE XJ

Trapsfer of Shares

If, from time 10 time, a shareholders® agreement among all of the shareholders of the
Corporatien is in effect reparding the Subchepter § stams of the Corporation pursuant to the Imternal
Revemue Code of the United States in effect from time to time, then trausfers of the Corporation’s
Commeon Stock made not in accordance with such agreement, whether by operation of law or otherwise,
are null and void ab initio.
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2. The foregoing Amended and Resiated Articles of Incorporation of RIA-~Sandpiper, Inc. was
adopted by the sole incorporator of the Corporation on the St day of October, 2004, and the number of
votes cast for such amendment and restatement was suffictent for approval.

DATED this & i 'day of October, 2004.
/ Jerey £ _Ligost

|// Vice Predident
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Exhibit A

RIA-Sandpiper, Inc.

Leasehold estate created under that certain Lease by and between Russell C. Hughes and Sarah
Hughes, his wife, as “Lessor,” and Gilbert S. Fortune and 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 O fficial R ecords Book 3218, page 6 78 and O fficial Records B ook 3 262,
page 367, as assigned to Resort Inns of America, Ine., in Official Records Book 3326, page 85,
and as amended in Official Records Book 6343, page 1853, and Leiter Agreement dated
February 7, 1973, a copy of which is attached as Exhibit “ A" to said i nstrument recorded in
Official Records Book 6343, page 1853, 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, Pincllas County,
Florida, described as follows:

Beginmng at a concrete monument on the South side of Texas Avenue, said momunent being
1277.2 feet due South of the Governrnent corner of Range 15 East and Range 16 East, and
Township 31 South and Township 32 South, munning North 56° 53°00™ East, along the South
boundary of Texas Avenue to its infersection with the Westerly right-of-way line of State Road
No. 233; thence in a 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 said Texas
Avenue, for 2 Point of Beginning; thence South 56° 53°00™ West, parallel to the said South line
of Texas Avenue, to the waters of the Guif of Mexico; thence Northwesterly along the waters of
the Gulf of Mexico to a point 225.00 feet at right angles fom the first mentioned course; thence
North 56° 53’00” East and paralle! 10 the first mentioned tourse to an intersection with the
Westerly right-of-way line of Stare Highway No. 233; thence Southeasterly along the Westerly
line of State Highway No. 233 to the Point of Beginning.

BEING ALSQ 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 comer of Range 15 East and Range 16 East, and
Township 31 South and Township 32 South, running thence North 56° 53°00” East, along the
South boundary of Texas Avemie to its intersection with the Westerly right-of-way line of State
Highway No, 233; thence in 2 Northwesterly direction and along said Westerly right-of way line
10 a point, said point being 485 feet at right angles from the South boundary line of Texas
Avenue, for a Point of Beginning; thence South 56° 53'00” West, 893.5 feet, more or less, to the
approximate mean high water mark of the Gulf of Mexico; thence North 30° 05'34” West, glong
said Mark, 22531 feet, more or less; thenee North 56° 53700 East, 886.0 feet, more or less, to
the Westerly right-of-way line of State Road No. 233 (Gulf Boulevard); thence South 32° 60’
East, 225.04 feet along said Basterly right-of~way line to the Point of Beginning.

SOLICITORS, 25368, 3005, [00680553.1, SPE Legal Descriptions



