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PARADISE JSLE MANAGEMENT, INC.

I, the undersigned incorporator, hereby make, acknowledge and file these Articles of
Incorporation for the purpose of forming a corporation under the laws of the State of Florida,

ARTICLEI
NAME

The rame of this Corporation shall be:

Paradise Isle Management, Inc.

ARTICLET
ADDRESS

The mailing address of the corporation is:
2300 Glades Road

Suite 230W '
Buca Raton, Florida 33431

ARTICLE IIf
ALITHORIZED SHARES

The Corporation shall be anthorized to create and issue 7,500 shares of Common Stock at

$.01 par value.

ARTICLEIV
T STt CE
The street address of the initial registered office of this Corporation in thc State of Florida
shall be:
1645 Palim Beach Lakes Boulevard
Suite 1200

West Palm Beach, Florida 33401
The name of the initial registered agent of this Corporation at that address shall be:

John White 1
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ARTICLEV
BOQARD QF DIRECTORS
The powers of the Corporation shall be exercised by or under the authority of, and the
business and affairs of the Corporationt shall be managed under the direction of, a Board of
Directors. The number of directors of the corporation shall be established and regulated by the

Bylaws.

ARTICLE V]
INC ORATO

The name and street address of the incorporator signing these Articles of Incorporation arc

as follows:
Name ) Street Address
Jolin Whitc 1T 1645 Palm Beach Lakes Boulevard
Suite 1200

West Faltn Beach, Florida 33401

ARTICLE VII

ORTGAGE L, RE: '

Notwithstanding anything in this Agreement to the contrary, unless and until that certain
loan (the “Loan”) from KeyBank National Association (together with its successors and assigns, the
“Lender”) to MPKG Destin, LLC, a Florida ltreited }ability company (“Borrower™) evidenced and
secured by certain loan documents (“Loan Documents™ including, without limitation, a mortgage,
deed of trust or deed to secure debt (the “Security Instrument™) encumbering the real property
commonty known as the Shoppes of Paradise Isles 1ocatcd in Okaloosa County, Florida, together
with related personal property (collectively, the “Property’, has been paid in full in accordance
with the terms and provisions of such Security Tnsttument and other Loan Documents, the
following provisions shall apply:

1. Limited Purpose.

The Corporation is organized solely to serve as managing member of Borrower with all
the rights, powers, obligations and liabilities of the managiig member under the operating
agreement of Borrower and to take any action necessary io accomplish the same. The
Corporation shall not acquire or own any assets other than its membership interest in Borrower.
The Carporation shall engage in no other business or activity, it shatl have no other purpose, and
it shall not incur, create, or assume any indebtedness or liabilities, secured or unsccured, direct or
contingent, other than indebtedness that represents unsecured trade pavables or accrued expenses
occurring in the normal course of business of ¢wning its membership interest in Borrower that is

H04000225215 3
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pot evidenced by & promissory note and is due and payable within thirty (307 days after the date
incurred and which in no event exceeds $10,000.00.

2 Prohibited Actions.

The Corporaticn shall not:

(a)  without the unanimous written consent of the members of the board of directors of
the Corporation, including without limitation each Independent Director (as hereinafter defined),
take any “Bankruptcy Action”, which s defined to include without limitation:

i Takinug any action that might cause the Corporation or Borrower to
g any 2 Ip
become insolvent;

(iiy  Commencing any case, praceeding or other action on behalf of the
Corporation or Borrower or otherwise seek relief under apny existing or
future law of any jurisdiction relating to bankruptcy, insolvency,
reorganization or relief of debtors;

(i1i)  Instituting proceedings to have the Corporation or Borrower adjudicated as
bankrupt or insolvent; : .

(ivy  Consenting to the institution of bankruptcy or insolvency proceedings
against the Corporation or Berrower;

(v} Filing a petition or consenting to a petition seeking reorganization,
arrangement,  adjusiment, winding-up, dissolution, composition,
liquidation or other relief of its debts on behalf of the Corporation ot
Borrower under any federal or state law relating to bankruptcy;

(vi} Seeking or consenting to the appointment of a receiver, Hquidator,
agsigmee, trustee, sequestrator, custodian or any similar official for the
Corporation or Borrower or a substantial portion of its assets or properties;

(vii) Admitting in writing the Corporation’s or Borrower’s inability to pay
debts geperally as they become due;

(viii) Making any assignment for the benefit of the Corporation’s or Borrower’s
creditots; or

(ix) Taking any action in furtherance of the foregoing;

(b) dissolve, liquidate or terminate in whole or in part, or consolidate with or merge
into any person ot entity, or sell, ransfer or otherwise dispose of or encumber il
or substantially all of its assets, or change its legal structure;

HO4000225215 3
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(©) amend or recommend the amendment of the Bylaws, Articles of Incorporation, or
any other formation or organizational doctenent unless (i) Lender consents to such
amendment and (ii) following any securitization of the Loan, the applicable rating
agencies confirm in writing that such change will not result in the qualification,
withdrawal or downgrade of any securities ratings;

(d)  engage in transactions with Affiliates (as hereinafter defined),

() fail to preserve its existence as an enfity duly organized, validly existing and in
good standing (if required) under the applicable laws of the jurisdiction of its
organization or formation;

H terminate or fail to comply with the provisions of its organizational documents;

(¢)  cngage in any business or activity that is inconsistent in any way with the purposes
of the Corporation as set forth above;

(h)  fail to have at ieast one Independent Director; or

() take any action which, under the terms of any organizational documents of the
Corporation, requires a unanimous vote of the board of directors of the
Cotporation, unless at the time of such action there shall be at least one member
of the board of directors of the Corporation who is an Independent Director.

3 Separateness Covenants,
The Corporation shall at all times:

{a) not commingle its assets with those of any other entiry;
() hold its assets in its own name;
(c)  conduct its own business in its own name;

{d) maintain its bank accounts, books, records and financial statements in accordance
with generally accepted accounting principles, keep such bank accounts, books,
records and financial statements separate from those of any other person or entity,
and not permit the listing of its assets on the financial statements of any other
person or entity;

{c) maintain its books, records, resolutions and agreements as official records;
(f)  payits own liabilities out of its own funds;

(g}  maintain adequate capital in light of its contemplated business operations;
{h)  observe all cotporate and other organizational formalities;

@) maintain an arm’s-length relationship with Affiliates and enter into transactions
with Affiliates only on a commercially reasonable basis; |

HO4000225215 3
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G} pay the salaries of only its own employees and maintzin a sufficient number of
employess in lght of contemplated business operations;

) not guarantee or become obligated for the debts of any other entity or hold out its
credit as being available to satisfy the obligations of others;

(1) not acquire the obligations or securities of its Affiliates or owners, including its
pariners, members ox shareholders;

{m)  notmake loans to any other person or entity;

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

(0)  use separate stationery, invoices and checks;

(p)  file its own tax returns (unless prohibited by applicable laws from doing so);
(g)  not pledge its assets for the benefit of any other person or entity,;

{0 not make loans or advances to any person or entity; ‘

(8 hold itself out as a separate entity, and not fail to correct any known
misunderstauding regarding its separate identity;

(t) not identify itself as a division or subsidiary of any other entity;

{u)  not maintain its assets in such a manner that will be costly or difficult to
segregate, ascertain or identify its individual assets fror those of any other person
or entity; and

(v)  observe, and cause Borrower to observe, the sinple purpose entity and
separateness covenants and requirements set forth in the Security Instrument.

4. Standards Governing Actions.

To the fullest extent permitted by applicable law, the shareholders and directors shall at
all times take into account the interests of the Corporation’s creditors 45 well as the interests of
its sharcholders in connection with all matters subject to the consideration or vote of the
shareholders or directors.

5. Indemnification.
Any obligations of the Corporation to indemnify its officers and directors are hereby fully
subordinated to its abligations respecting the Property and shall not constitute a claim against the

Corporation in the event that cash flow in excess of amounts required to pay holders of any debs
pertaining to the Property is insufficient to pay such obligations.

H04000225215 3
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6. Priority of Distxibutions.

The Corporation’s ass¢ts shall be utilized at all times te satisfy any and all of the
Corporation’s obligations and liabilities to Lender in accordance with the Security Instrument
and other Loan Documents prior to paying or distributing any such proceeds to satisfy other
obligations or liabilities of the Corporation.

7. Definitions,
As used herein, the following terms shall have the meanings set forth herein:

“Affiliate” means a person or entity that directly or indirectly (through one or more
intermediaties) controls, is controlled by, or is under the cormmnon control of or with, the person
or entity specified;

“control” means, (i} whether directly or indirectly, ownership or control of the power to
vote ten percent (10%) or more of the outstanding equity interests of any such entity, (ii) the
control in any manner of the election of more than one director or trustes (or persons exercising
gimilar functions) of such entity, or (iii} the possession, of the power w direct of cause the
direction of the management and/or policies of such entity, wlmthcr through the ownership of
voting securities, by contract, or otherwise;

“Independent Director” means a duly appointed member of the board of directors of
Corporation reasonably satisfactory to Lender who shall not have been at the time of such
individual’s initial appointment, and shall not have been at anytime during the preceding five
years, and shall not be at anytime while serving as a director of such Corporation, either (i) a
shareholder (or other equity owner) of, officer, director (other than an Independent Director of
the Corporation), partner, attorney, counsel, member or employee of, the Corporation, Botrower
or any of their respecrive shareholders, partners, members, subsidiaties or Affiliates, (ii) a
customer of, or supplier to, or any other person or entity that derives any of its purchases or
revenues from activities with, the Corporation, Bowrower or any of their respective shareholders,
partners, members, subsidiaries or Affiliates, (iif) 2 person or entity who controls or is under
commen conirol with any such shareholder, partner, officer, director, member, employee,
sopplier, customer or Affiliates, or (iv) a member of the immediate family of any such.
shareholder, director, officer, partner, member, eraployee, suppliet, customer or Affiliates;

“person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government ot any agency or political subdivision thereof.

8. Conflicting Provisions.

To the extent this Article VII conflicts with any other provisions of this Agreement or any
other organizational or formation document of the Corporation, this Article VI shall control.

HO4000225215 3
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IN WITNESS WHEREOF, the undersigned incorporator has made and subscribed these
Arti;lis of Incorporation at West Palm Beach, Florida, for the uses and purposes aforesaid, this

IQ day of November, 2004.

John }yﬂite IT, Incorporator
%

HO4000225215 3
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DESIGNATION AND ACCEPTANCE
OF
REGISTERED AGENT

In purenance of Section 48.091 and Chapter 607, Florida Statutes, Paradise Isle
Management, Inc., having filed its Articles of Incorporation contcmpoﬁneously herewith, with its

registered office as indicated therein at 1645 Palm Beach Lakes Boulevard, Suite 1200, West Palm

Beach, Florida 33401, has named John White II located thereat as its registered agent to accept
service of process within this State.

White I, Incorporator

Having been named as registered agent to accept service of process for the above-stated
corpotation, at the Jocation designated herein, I herzby consent to and accept the appointment to act

in this capacity, acknowledge that 1 am familiar with and accept the obligations of a registered agent
and agree to comply with the laws of Florida applicable thereto.
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