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AMENDED AND RESTATED GLNOV~1 PM 210
Tyn, § } £, L
ARTICLES OF INCORPORATION JLM%HSSEE‘} ngg
OF
MMS&D. INC.

Pursuant to the requirements of Sections 607.1005 snd G07.1007 of the Florida Busimess
Corporation Act, the vndersigned doas hereby males, swear to, adopt and file these Amended and Restated
Articles of Incarporarion of M M 8 & D, INC. (the “Corporation”}, which Corporation was incorporated
in the Swate of Florids on Qctober 28, 2004, under Document No. PO4000148741.

1. The Corporation haz not yet issued shareg. The sole incorporator has voted to adopt these

Amended and Resiated Articles of Incorporation. Therefore, Articles { through X1 of the Corporation’s
Articles of Ineorporation are deleted in their entirety and are amended and restated as follows:

ARTICLE]
Name and Duration
The name of the Corporation is M M 8 & D, Ine. The duration of the Corporation is perpewal,

The effective dare upon which this Corporation shall come into existence shall be the daw these Anicles
are filed by the Secretary of Siate.

ARTICLEIT
Principal Off

The street and mailing address of the principal office of the Corporation is 13451 McGregor
Blvd., Ft. Myers, Florida 33919,

ARTICLE I
Registered Office and Agent

The sereet address of the registered office in the State of Florida i3 200 Sowth Orangs Avenue,
SunTrust Center, Suite 2300, in the City of Orlando, County of Orange. The name of the registered agent

at such address s A.G.C Co.

Woqo0bAL T67) 2
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ARTICLEIV
Corporgte Purposes, Powers and Rightg

1. The nature of the business to be conducted or promoted and the purposes of the
Corporationt are limnited to the followig activities:

(a) acquiring and owning a membership terest (the “Intersst™) in Mariner
Marketing Services & Development Company, LLC, a Florida limited liability company (the “LLC™),
which is engaged soletly m the acquisition, development, mainienance, management, leasing, operating
and dispesition of ceriain condominium units (the “Condominium Units™) in the seven-story “Jacaranda”
building located on the real property at 5500 Gulf Blvd,, St. Pete Beach, Florida 33706, together with
such rights as shall be appurtenan? to such units pursuant 1o the Declaration of Condominium of Jacarands
Beach Villas Condominium, the obtaipment of purchase fnencing for the zcquisition of the
Condominium Units and performance of the obligations of borrower therewnder (the “Purchase
Financing”}, and the engagement of activities incidenial, necessary or appropriate 1o accomplish the
foregomg;

‘ (&) pledging the Interest to secure the Purchase Finsncing and performing the
obligadons of pledgor thersunder; and

{c) engaging in any lawful scis or actvides permitted under the Florida Business
Corporation Act that are incidental, necessary or appropriste o accomplish the foregoing.

‘The Corporation shall not engage In any activities other than as permitted by this Articla IV,

2. Solely in firtherance of its corporate purposes set forth above, the Corporation shall have
21! of the general and specific powers and rights granted to and conferred on a comporation by the Florida
Businass Corporation Act.,

ARTICLE YV - - R

Capital Srock

The towal number of shares of capital stock which the Corporation has the suthority 1o issue is
1,000 shares of Common Stock {“Common Stock™), $0.10 par value per share.

ARTICLE VI
Incorporator
The name and mailing address of the incorporator of this Corporation i as follows:
Name Address
AGC. Co. 200 South Orange Avenue
SunTrust Cemer, Suite 2300
Post Office Box 112

Orlando, Florida 32802
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Board of Directors

1. The number of mentbers of the Board of Directors may be increased or diminished from
time to tme a8 provided by the Bylaws; provided, however, there shall pever be less than one. Each
director shall serve until the next annual meeting of shareholders.

2. If any vacancy ocours in the Board of Directors during a term, the remaining directors, by
affirmative vore of a majority thereof, may elect a director to fill the vacancy until the next annnal
meeting of sharsholders.

3 Notwithstanding any other provision of these Articles and so long as the LLC owns or
holds an option to acquite any Condominium Thnirs which are subject to a mortgage thereon or the
Purchase Fingncing i outstanding and not discharged in full:

{a) Without the unanimous written consent of the Board of Directors, including the
Independent Director (as defined below), the Corporation shall have no avthority to:

{1} file a voluntary petidon or otherwise inigiate procesdings to have the
Cormporation adjndicated banloupt or insclvent or consent to the institution of bankruptey or insolvency
procaedings againgt the Corparation;

(i file a petition seeking or consernting Yo reorganizetion or relief of the
Corporation as debtor under any applicable federal or state law relating to banksupiey, insolvency. or
other relief for debtors with respect to the Corporation;

(i)  seek or consent 1o the zppointnent of any wustes, receiver, constrvator,
assigmee, sequestrator, cusiodian, Houidator (or other similar official) of the Corpﬂrauun or of all or any
substantial part of the properties and assets of the Corporation;

vy malke any general assipnment fov the beaelit of creditors of the

Corporation;
A ke any action that might csuse the Corpaoratinn to hecome ingolvent; or
{vi)  liguidate or dissolve, i whole or in part;
. (vif} admit in writing its insbility to pay its debts generally as they become
ue;

{vili) consolidate, merge or enter o aay formn of consolidation with or into
any other person or entity, nor comvey, transfer or leass the Corporation’s assers subsiantially as an
emrirety 1o any person OF entify TIOF PETMIL Sny PATSOR OT entty 1o consolidate, merge or enter into any
form of consolidation with or into the Corporation, nor convey, transfer or lease the Corporazion’s essats
subsrantally as an endrety 1o any Person; or

(xy  amend any provisions of Axticles IV, VI and VIX of these Axticles.
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{b) Without the unanimous written consent of the Board of Direttors, including the
Independent Director (as defined below), the Corporation shall have no authority 1o approve, vote for or
consent 10 slfow the LLC to:

R file a veluntary petifion or otherwise initiste proceedings to have the
LLEC on adjudicated bankrupt or insclvent or consent to the instrution of bankrupley or insolvency
procsedings against the LLC;

(i) file a petition seeling or consenting to reorgenization or relief of the
LLC as debtor under any applicable fadera] or state law relating to bankrupicy, insolvency, or other relief
Tor debtors with respest to the LLC;

(iily  seek or consent to the appointment of any frustee, réceiver, conservator,
assignee, sequestrator, custodian, liquidator (or other similar official} of the LLC or of all or any
substantial part of the properties and assets of the LLC;

{ivy  make any general assignment for the benefit of ereditors of the LLC;
) take any action thar might cause the LLC to bacome insolvent; or
{vi) Houddate or dissolve, in whole or in part;

(vii})  admit in writng its inability o pay its debts generally as they becomes
dus;

(viii} ~consolidate, merge or enier nto any form of consolidation with or into
any other person or entity, nor convey, transier or lease the LLC’s assets substantially as sn entirety to
army person OF eIty nOr PETMit any person or entity to corsolidate, merge or enter into any form of
consolidation with or into the LLC, nor convey, transfer or lease the Y1.C's assets snbsantially as an
entirety o any Persom; or

{(ix})  amend any provisions of Secton 2.3, 7.3(a} and Article XI of the
Operating Agreament of the LLC.

There shall be at least one Independem Director. An “Independent Director”™
shall be an individual who shall be selected by the sharcholders, and shall not have been at the tme of

_ such individual's appointment 23 Independent Director, and shall not have been ar any time uring the

preceding five years, and shall not be thereafter at any time which any portion of the Purchase Financing
is outstantding (other than in his/her capacity as Independent Divector after his/her appointment as such in
accordance herewith}: (i) a shareholder of, or an afficer, director, partrer or employee of, the Corporation
ot any of the Corporation’s shareholders, members, subsidiaries or Affilistes, (i) 2 customer of, or
supplier to, the Corporation or any of the Corporation”s sharcholders, members, subsidiaries or affiliates,
(iii) a person controlling or under common control with any sueh shareholder, director, partner, member,
supplier or customer, or (V) a member of the immediate family of any such sharesholder, member, afficer,
director, partner, t:mpleybe supplier or cusiomer. No?.wn}mandmg the foregomg, an Independent
Dirgetor may serve in slmilar capacities for other “special purpose™ corporations, partnerships, limited
Hability companies and other entities formed by any afﬁlmte of the Cotporation.
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ARTICLE
C Tate a
1. Notwithsianding any other provision of these Articles sod 50 long as the L1.C owns or

holds an opiion fo acquire any Condominium Units which are subject to a mortgage thereon ot the
Purchaze Financing is outstanding and not discharged in full, the Corporation shall not, and shail not vote
for, approve or consent 10 allow the LLC, to:

{2) sequire or own any assets other than (i) the Condominium Unizs, in the case of
the LLC, and the Interest, in the case of the Corporation, and (if) cash and such incidental real and
personal property ag mey be pecessary for the operation thereof and proceeds therefrom;

{1} engage in any business, directly or indirectly, other than, in the case of the LLC,
as set forth in the Operating Agreement of the LLC, and, in the case of the Corporation, as set forth in
Article IV;

{c} enter into any commact Or agreement with any partmer, member, shareholder,
1rustes, beneficiary, principsl or affiliete of the Corporation or the LLC, except upon terms 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 affiliawe;

i (d) incur any debi, secured or unmsecured, divect or contingemt {including
guaranteeing any obligation), ather than (i) the Purchase Financing, in the case of the LLC, and the
Pledge, in the case of the Carparation, and (it} rads payablss or acerued expenses inewred in the ordinary

. course of its business;

{e) make any loan or advances to any p&rson or endty {éncluding any of its
affiliates), o '

43 fail to correct any known misunderstanding regarding is separate identity;

() seek, acquiesce in, or suffer or permit its liquidetion, dissolution or winding up,
in whole or in patt;

) eommingle or permit to be commingled is fimds or other assers with those of any
other person or entity;

(i),  except as ser forth in the documents entered into in connection with the Pledge,
guarantes or otherwise become liable on or in connection with any obligation of any other persen or
entity, or hold itself out to be responsible for the debis or obligations of any other person ot entity;

03] except, in the case of the LLC, for the sale of Condominiwm Units and as
permitted under the documents entered into in connection with the Purchase Financing, and except, in the
case of the Corporation, as permirnted under the documents emtered into in connection with the Pledge,
case or suffer 1o occur any sale, fransfer, pledze or encumbrance of (i) all or any part of the asssts of the
Corporation or the LLC or (i) any securltfes of the Corporation or the LLC;

()  doany act which would make it impossible to carry on its ordinary business;
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4] possess or assign the Condominium Units or awy of its other assets, in the case of
the LLC, or any of the Corporation’s assets for other than a business or company purpose;

(m)  enter into any trapsaction of merger or consolidation, or acguire by purchase or
otherwige all or substantially all of the business or assets of, or amy stock or beneficial ownership of, any
Person;

{n) acquire obligations or securities of the Corporation’s sharcholders or the L1C's
mernhers;

{0} hold title to its assets other than in its own pame.

a. Notwithstanding any other provigion of thess Arvicles and so long a8 the LLC owns or
holds an opion io acquire any Condominium Units which are subject to 2 mortgage therson or the
Purchase Finaneing {5 outstanding and not discharged in full, the Corporation shall, and shall vote for,
approve and consent (o ellow the LLC, 1o

{a) remain solvent and msintain adequate capital for the normal obligations
reasonably foresesable in a business of its size and charscter and in light of its contemplated business
operations;

{b) pay its own linbilities, mdebtedness, and obligations of any kind from its own
separare assets 8s the same shall become due;

{c) do all things necessary (o preserve it existence;

{d) maintain itg exigtence and be gualified to do business in all states necessary to
carry on its business, specifically including the state where the Condominium Units are located in the case
of the LLG;

(=) observe or cause to be observed 2l Iimited liability company formalities, in the
vase of the LLC, and sl corporate formalities, in the ease of the Corporation;

(D maintain books and recerds and bank accourts separate from those its
sharsholders, alfiliates and any other person or entity;

6] maintain separate financial smiements, showing its assets and Habilities 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, sxeept 8% required or permitied by generally accepted accounting principals
(provided that any such consolidated financial statements shall contin 2 note indieating that the separate
assets and labilities of the Corporation or the LLC, as applicable, and the other person or entity have been
consolidated therein and that the Corporation and the LLC have separate financia) starements;

() hold itself ount to the public as a legal entity separate and distinet fom any other
person or entity, and not as a depariment or division of any person or entity:

{i) conduct business in i own name, enler into confracts and transactions and
otherwise ect in its own name in a manner designed 1o inform third parties of the identity of tha enriry
with which they are dealing,

)] altocates fairly and reasonably amy overhead for any shared office space;
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{k) use separeie sistionary, invoices and checks bearing its own name;

0 file its own scparate tax retumg (exoept thet the Corporation and the LLC shali
have the right to file consolidated rerums which shall provide thar the Corporation and the LLC are
separate legal entides and pay their respective proportionate share of the taxes shown on such retummns);
and

{m}  meintain its assets in such 2 manner that it {s not costly or difficult to segregare,
ascertain or identify its individual assets from those of sny other parson or entity.

ARTICLE IX
endment

Suhject to the provisions of Asticle VII, the Corporation reserves the right to amend,
alter, change or repeal any provision contzined in these Artieles of Incorporation, in the manner now or
hereafier prescribed by statute, and all nghts conferred upon shareholders herein are granted subject 10
this reservation.

ARTICLEX

Bvlaws

The power o 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
repeal any bylaw adoped by the shareholders if the shareholders specifically provide that sush bylaw s
not subject to amendment or repeal by the Bosard of Direpiors,

ARTICLE XI
Indersnsfication

The Corporation shall inderanify any incorporator, officer or direcior, or aoy former
incorporatar, officer or director, to the full extent permited by law.

AR EXI

Trangfer of Shaves

I, from time to time, a sharsholders’ agreement among all of the shareholders of the Corporation is in
effect regarding the Subchaprer 8 status of the Corporation pursuant to the Internal Revenue Code of the
United States in effect from time 10 time, then transfers of the Corporation’s Common Stock made not in
accordance with such agreement, whether by operation of law or otherwise, are null and void ab initp.
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2. The forepoing Amended and Restated Articles of Incorporation of M M 8§ & D, Inc, was
adopted by the sole incorporator of the Corporaden on the Ist day of November, 2004, without
sharcholder acrion, and the number of votes cast for such amendment and rastaternent was sulficient for
approval. Shareholder action was not requived for the adoption of these Amended and Restated Articles

of Incorporation.
DATED this 1st day of November, 2004.

AG.C. Co.

By:

Name: _MM
Vice President

Hodonna 176713



