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ARTICLE]

Name and Duration

The name of the Corporation is RIA-Tradewinds, Inc, The duration of the Corporation is
perpetual. The effective date upon which this Corporation shall come inte existence shall be the date
these Articles are f1led by the Secrctary of State

ARTICLE I
Principal Offige

The street and meiling address of the prmc:pal office of the Corporation is 5600 Gulf Blvd,, St
Pete Beach, Florida 33706.

ARTICTE TI{
Registered Office and Agant
at such address is A.G.C. Co.

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

ARTICLE TV
Corporate Privposes. 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 activities:

(2) acquiring, developing, maintaining, managing, leasing, operating, and disposing
of the real property and improvements thereon deseribed on Exhibit A adached hereto and interssts
therein (the “Property™);

{t) obtaining a mortgage loan from CWCapital LLC or its succsssors and assigns

(the “Loan™) and performing the obligations of the borrower thereunder; and
HO4000194442 3
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{e) engaging in amy lawful acts or acnvities permited under the Florida Business
Corporation Act that are incidental, necessary or apprapriate to accomplish the foregoing.

The Corporation shall not engage in any notivities other than as permtted by thiz Artele TV,

2. Solely in firtherance of its corporats purposes set forth above, the Corporation shall have
all of the general and specific powers and rights granted to 2nd conferred on & corporation by the Florida
Business Corporation Act. '

ARIICLE Y
Capital Stack

The tolal munber of shares of capital stock which the Corporation has the authority to issue is

1,000 shares of Commen Stock (“Common Stock™), $0.10 par value per share.

ARTICLE VI
Incorporator
The name and mailing address of the ineorporator of this Corperation is as follows:
Name Address
A.G.C. Co. 200 South Orange Avenus

SunTrust Center, Suite 2300
Post Office Box 112
Orlando, Florida 32802

ARTICLE VI
Board of Directors

1. The mumber of merabers of the Board of Directors may he increased or dimninished from
time to time as provided by the Bylaws; provided, however, there shall never be less than one. Each
director shall serve unti] the next annual meeting of shareholders.

2, If any vacency occurs in the Board of Dirsctors during a term, the remaining directors, by
affirnative vole of a majority thereof, may eleet a director to £l the vacancy until the next annval
meeting of shareholders.

3. Notwithstanding any other provision of these Articlez and se long as the Loan is
outstanding and not discharged in fisll:

{a) Without the unanimous written consent of the Board of Divectors, including the
Independent Director (as defined helow), the Corporation shall have no authority to:
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@) file a voluntery petition or otherwise initiate proceedings to have the
Corporation adjudicated bankrupt or insolvent or consent to the institution of bankruptey or insolvency
proceedings against the Corporation;

(ii) fils a perition seeking or consenting to reorganization or relief of the
Corporation zs debror under any applicable federal or smane law relating to banlauptey, insolvency, or
other relief for debrors with respect to the Corporalion;

(iii)y  seek or consent to the appointment of any rusiee, receiver, congarvator,
assignee, sequestrator, custodian, liquidator (or other similar official) of the Corporation or of &1 or any
substantial part of the properties and assets of the Corporatdon;

{iv} make any general assignment for the benefit of creditord of the

Corporation;
) take any action that might cause the Corporation to become insolvent; or
(Vi) liquidate or disselve, in whele or in part;
2 (vil) admit in writing its imability to pay its debts genevally as they become
ue; or

{viil) amend any provisions of Articles IV, VII and VIII of these Articles.

{b) There shall be at least one Independent Director.  An “Independent Director™
shall be an individual who shall be selected by the shareholders, and shall not have been at the time of
such individual's appointment 2s Independent Director, and shall not have been at any time dusring the
preceding five years, and shall not be thereafier at any tumne which any portion of the Loan is ourstanding
(other than in histher capacity as Independent Diirector after histher appointment as such in accordance
herewdth): (i) a shareholder of, or an officer, director, partner or employee of, the Cerporation or any of
the Corporation's shateholders, members, subsidiaries or Affiliates, (ii) a customer of, or supplier to, the
Cotporation or any of the Corporation’s shareholders, members, subsidiaries or affjliates, (iii) a person
controlling or under common control with any such shareholder, director, partuer, member, supplier or
customer, or {iv} 2 member of the immediate family of any such shareholder, momber, officer, director,
partner, employee, supplier or customer. Notwithstanding the foregoing, an Independent Director may
gerve In simdlar capacitiss for other “special purpose” corporations, partnerships, hmited liability
companies and ofher entities formed by any affiliate of the Corporation, ineluding, without limitation,
Mariner Marketing Services & Development Company, LLC, RIA-Sandpiper, Inc. and RIA-
Breckenridge, Inc.

ARTICLE VIIT

Corporate Governanse

1. MNowwithstanding any other provision of these Anicles and so long as the Loan is
outstatiding and not discharged in fll, the Corporation shall not;

{a) acquire or own any assets other than (i) the Preperiy, and (if) cash and such
fncidenzal veal and personal property as may be necessary for ihe operation thereof wnd procceds
therefomy);
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(b) engage in any buginess, direcily or indirectly, other than the ownership,
management and operation of the Propetty;

{c} enter {no any contract or egreement with any pariner, member, sharcholder,
trustee, beneficiary, principal or affiliate of the Corporation, except upon terms and eonditions that
intrinsically fair and substantially similer to those that would be available on an sres-length basis with
third parties other than such affiliate;

(d} incur amy debt, secured or unsecured, diveet or contingent (including
guarantesing any ¢bligation}, other than (i) the Loan, and (it} rade payables or accrued expenses incurred
in the ordinary course of business of operating or owning the Property;

{e) make any loan or advances to any person or entity (including in of its affiliates);
£) fail 1o correct any known misunderstanding regarding its separate identity;

() seek, ecquiesce in, or suffer or permit its liquidation, dissolution or winding up,
in whole or in part;

an commmingle or permit to be commungled its funds or other assets with those of any
other person or entity;

(i) except as st forth in ‘the docwments entered into in connection with the Loan,
guarantee ar otherwise become liable on or in connection with any ebligadon of any other person or
entity, or hold itself out to be responsible for the debis or obligations of any other persom or entity;

6} except as permitted under the documents entered into i comiection with the
Loan or as otherwise consented to i writing by the Jender under the Loan, cause or suffer 1o oceur any
sale, transfer, pledge or encumbrance of {i) all or any pari of the Property or any other, assets of the
Corporation or (1i) any securities of the Corporation;

k) do any sct which waould make it impossible 1o carry on its ordinary business;

)] possess or assign the Property for other than a business or company purposs;

) enter into any transaction of merger or consolidation, or acquire by purchase or
otherwise all or substantially ali of the business or assets of, or any stogk or benefitial ownership of, any
Person;

) acquire abligations or securities of the Corporation’s shareholders; or

{0) except for funds deposited mio tertain accounts pledpged in connection with the
Loan, hold title to its assets other than in its own name.

2. MNotwithatanding any other provision of these Articles and so long as the Loan is
outstanding and not discharged in full, the Corporadon shall:

(a) remain solvent and maintain adequate capital for the normal obligations
reasongbly [oresecable in a business of its size and characier and in light of its contemplated businegs
OpETations;
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(12)] pay its own labilities, indebtedness, and obligations of any kind from its own
separale g3sets as the same shall becorne due;

(c) do all things ncécasa:y o preserve it exisrence;

{d) maintain its existence ard be gualified to do business in all states necessary to
carry on its businass, specifically including the state where the Property is loeated,

(e) obaerve or cause to be observed all corporate formalities;

{H maintain books and records and bank accounls separate from those its
shareholders, affilistes and any other person or entity;

(g} maintain separate fnancial statuments, showing s assets and liabilities separate
and apart from those of any other person ar entity and not have its assets listed on the financial statements
of any other person or entity, except as required or permitied by generally accepted accounting principals
(provided that any such consolidated financial statements shall contain a note indicating that the separate
assets and labilities of the Corporation and the other person or enfity have been consclidated therein and
that the Corporation has separate financial statements;

) hold itgell out 1o the public as a lugal entity separate and distinet from any other
person or entity, and not as a department or divigion of any persen or entity;

G) conduct business in its own name, enter into confracts and transactions and
otherwise act in its own name in & mammer designed to inform third parties of the identity of the entity
witly which they are dealing;

i) allocate fairly and reasonably any overhead for any shared office spaee;

(k) use separate stationary, invoices and checks bearing its own name;

6} file jts own separate tax retinnms (except that the Corporation shall have the right

10 fle consolidated returns which shall provide that the Corporation is a separate legal entity and pays its
respective proportionate share of the taxes shown on such returns); and

{m) maintain its aesets in such a1 manner that it is not costly or difficult 1o segrepate,
ascertain or identify its individual assets from those of any other person or entity.

ARTICLE IX
Amendaent

Subject 10 the provisions of Article VH, the Corporation reserves the right to amend,
alter, change or repeal any provigion contained in these Articles of Incorporation, in the mamer now or
hereafter preseribed by statute, and all rights conferred upon shareholders herein are granted subjeer
this reservation.
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ARTICIE X
Bylaws

The power to adopt, amend or repeal bylaws for the management of this Corporation
shall be vesied in the Board of Direciors or the shareholders, but fhe Board of Directors may not amend or
repeal any bylaw adopied by the sharcholders if the shareholders specifically provide that such bylaw is
not subject to amendment ot repeal by the Board of Directors.

ARTICLE XI
Indemnificarion

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

ARTICLE XI
JTravefey of Shares

If, from time to time, a shareholders’ agreement among all of the shareholders of the Corporation
is in effect regarding the Subchapter S status of the Corporation pursuant o the Internal Revenue Code of
the United States in effect from time to time, then wansfers of the Corporation’s Common Stock made not
in ascordance with such agreement, whether by operation of law or otherwise, are null and void ab inirip,

The undersigned, for the purpose of forming a corporation under the Isws of the State of Florida,
does make, file and record these Articles of Incorporarion, and does certify that the facts herain smted are
true; and I have accordingly hereunto set my hand and seal,

DATED at Orlando, Orange County, Florids, tiais 2-1_ day of Septernber, 2004,

AG.C Co.

By:
[ .
Name: Kennpth €. Vf}l’l% {printed)

Asg its: Vice President
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REGISTERED AGENT CERTIFICATE

In pursnance of the Florida Business Corporation Act, the following is submitted, in compliancs
with said stature:

That RIA-TRADEWINDS, INC. desiring to organize under the laws of the State of Floride, with
lts registered office, as indicated in the Articles of Yncorporatien at the City of Orlando, County of

Orange, State of Florids, has named A.G.C. Co., located at said registered office, as its registered agent to

accept servica of process and perform such other dutieg as are required in the State.
ACENOWLEDGMENT:

Having heen named to accept service of process and serve as registared apent for the above-stated
Corporation, at the place designated in this Certificate, the undersipned, by and through its duly elected

officer, hereby accepts to act in this capacity, and agre=s 1o comply with the provision of said statute

relative in keeping open said office, and further states that ft is familiar with

070501, Floridg Statutes.
AG.C. Co.

By:

V
Name: olh € Wosn b printed)

Asits: Vice President

DATED: September &7, 2004

01 :2 N4 624380
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Exhibit A
RIA-Tradewinds, [nc,

Lot 2, BRIGHTWATERS BEACH HOTEL REPLAT, according 10 plat thereof recorded in Plat
Book 31, page 33, of the public records of Pinellas County, Florida

-AND-

That certain tract of fand lying between the mean high water line of the Gulf of Mexico and the
Westerly boundary of State Road #699 (Gulf Boulevard), the Northerly boundary of said tract
being 299.92 feet at right angles Southerly of aud parallel with the Southerly line of Texas
Averne (58t Avenue), as recorded in PLAT OF ST. PETERSBURG BEACH FIRST
ADDITION, Plat Book 20, page 11, and the sontherly boundary of said tract being the North line
of said Lot 2, BRIGHTWATERS BEACH HOTEL REPLAT, of the public records of Pinellas
County, Florida

All being a part of Government Lat 1, Section 1, Township 32 South, Range 15 Easi, and a part
of Section 6, Township 32 South, Range 16 Bast,
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