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AMENDED AND RESTATED TALLAHASSEE, £ OR(B
ARTICLES OF INCORPORATION _

OF
TH BRANDON HOMES, INC.

IH Brandon Homes, Inc., a corporation organized and existing under the Florida Business
Corporation Act (the “Corporation”), does hereby certify:

L The Corparation, pursuant to the provisions of Section 607.1007 of the Florida
Business Corporation Act (the “Act”™), hereby adopts these Amended and Restated Acticles of
Tncorporation which amend and accurately restate and integrate the original Articles of
Tncorporation filed on December 11, 1995, as amended on Decerber 15, 1995, February 21, 19946,
and December 21, 1999, as permitted by Section 607.1007 of the Florida Statutes.

[18 Each amendment made by these Amended and Restated Asticles of Incorporation
(the “Restated Articles”) has been effected in conformity with the provisions of the Act, and the
Restated Articles and each amendment thereto were duly approved and adopted by unanimous joint
written consent of the Corporation’s sole sharcholder and Board of Directors, dated July 12, 2002,
The shareholder’s unanimons writien consent to the amendment was sufficient for approval of the
amendments.

I The original Articles of Incorporation and all amendments and supplements thereto
are hereby amended and superseded in their entirety by these Amended and Restated Articl=s whick
are as follows:

ARTICIEI
NAME

The name of the Corporation is [ Brandon Homes, Inc.

ARTICIEDT :
PRINCIPAL OFFICE AND MATLING ADDRESS

The address of the Corporation’s principal office and mailing address is 10002 Princess
Palm Ave., Suite 336, Tampad, Florida 33619,

ARTICLE IX
PURPOSE

The Corporation is organized for the purpose of transacting any and all lawful business for
which corporations may be incorporated under the laws of Florida.
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) ARTICLE IV
CAPITAL STOCK
The Cotporation is authorized to issue 200,000 shares of common stock, par value 5.001 per
share,
ARTICLEV
EO FOIRECTORS .

The Corporation shall be managed by a Board of Directors with at least one member. The
number of directors may be either increased or decreased fiom time to time m accordance with the
Bylaws of the Corporation.

ARTICLE VI
INDEMNIFICATION _ , o o

The Corporation shall indermify any person who is or was a Director, Officer, amployes, or
agent of the Corporation or was serving at the request of the Corporation as a Director, Officer,
employee, or agent of another corporation, partnership, limited Bability company, joint vernture, trust,
or cther enterprise, to the fitllest extent permitted by law.

ARTICLE VI .
RESTRICTIONS ON TRANSFER OF STOCK

7. Transfers Subject to Franchise Apreement. In the event that the Corporation, or any
entity in which the Corporation owns an interest, is a franchisee of Inland Homebuilding; Group,
Inc. (“IHG™}, no shares of stock may be issued by the Corporation or transferred by any
shareholder of the Corporation without the prior written approval of IHG. Any attempied
transfer without such approval constitutes a breach of the Franchizse Agreement with IHG and is
void and of no effect. o

7.1  Conditions for Approval of Transfer. If the transferring shareholder
and the Corporation {(and, if the franchisee of THG is an enfity in which the Corporation cwns any
interest, the franchisee and its other owners) are in full compliance with the Franchise Agreement
with TG, then subject to the other provisions of this Section, THG has apreed that it will not
unreasonably withhold its consent to a transfer that meets all the applicable requiremenis of this
Section. The proposed transferee, or its direct and Indirect owners, must be individuals of good
character and otherwise meet IHG s then applicable standards for INLAND HOMES® Business
franchisees. THG must be provided with a minimum of 60-days prior written notice of any
proposed transfer with all of the information pertaining to the proposed transfer. A trapsfer of
control of the Comoration may be made only in conjunciion with a transfer of the Franchise
Agreement. If the transfer is of a controlling interest in the Corporation, or is one ¢f a series of
transfers which in the aggregate constitute the transfer of a controlling interest in the Corporation,

2
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all of the following conditions must be met prior to or concurrently with the effective datz of the
transfer: ' e . B

(2) the transferee must demonstrate to the satisfaction of IHG that it meets THG's
educational, managerial, technical and business experience standards and has sufficient
aptitude and financial resources to operate the INLAND HOMES® business; that it
possesses & good moral character, business reputation and credit rating; and has the
business experience, aptitude and ability to conduct the INLAND HOMES® businzss, and
has adequate financial resources, capital and net worth (after payment of the purchase
price for the shares) to satisfactotily operate the TNLAND HOMES® business;

(b) all of the transferring shareholder’s obligations inenrred in connection with the
Franchise Agreement are assumed by the transferee;

(c) the franchisee has paid all royalties, reserve fund contributions, deficiency
amounts and any other amounts owed to THG or its affiliates;

{d) the Corporation (and the franchisee, if other than the Corporation) has
submitted all required reports, financial statements and other documents due to THG up to
the effective date of iransfer;

(e) the transferee (or its core personnel) have agreed to complete IHG’s initial
traiming program at the transferee’s expense;

(f) the transferee has agreed to be bound by all of the terms and condifions of
THG’s then current form of franchise agreement, and all related docnments and
agreements with TG or third parties as are required to operate the INLAND HOMES®
business, ‘

(g) the Corporation or the transferee pay TEICY a2 transfer fee equal to $5,000 and
reimburse THG for all of its costs incurred,

(h) the transferring shareholder has executed a general relea.sc,' in form satisfactory
to THG, of any and all known and unknown claims against TG, its affiliates. and its
shareholders, officers, directors, employees and agents; -

(iy THG has approved the material terms and conditions of such transfer and
determined that the price and terms of payment will not adversely affect the transferee’s
operation of the INLAND HOMES® business;

(j) if the Corporation or transferring shareholder finances any part of the purchase
price of the transferred interest, the Corporation of transferTing shareholdér, as applicable,
has agreed that all of the transieree's obligations to the Corporation: or transferring
shareholder in connection with the INLAND HOMES® business are subordinate to the
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tramsferee’s obligation to pay royalties, reserve fund coptributions and other amounts and
obligations due to IHG or any ethers other than the obligations to the transferor;

(k) the transferring shareholder has executed a non-competition covenant in favor
of THG and the transferee agreeing to be bound, commencing on the effective date of the
transfer, by the post-term competitive sestrictions contained in Section 17.5 of the
Franchise Agreement; . —

() the transfer is approved by all necessary regulatory authorities; and

{m) the transferring shareholder has agreed that it will not directly or indirectly at
any time or in any manner (except with respect to other INLAND HOMES® businesses it
owns and operates) identify itself or any ather business s a current or former INLAND
BOMES® business, or as one of THG s licensees or franchisees, use any trademarlk or any
colorable imifation of a trademark licensed to the franchisee umnder the Franchise
Agreement,, or other indicia of an TNLAND HOMES® business it any manner or for any
purpose or utilize for any purpose any trade name, trade or service mark cr other
commercial symbol that suggests or indicates a connection or association with THG.

If the proposed transfer is among the shareholders of the Corporation, subsection (g) above will
not apply, although the transferee is required to reimburse THG for any administrative costs it
incurs in connection with the transfer. .

72 Trapsfer Upon Death or Disability. Upon the death or disability of
a shareholder owning a controlling interest in the Corporation, such sharcholder’s executor,
administrator, conservator, guardian or other personal representative must transfer the
shareholder’s shares to a third party approved by THG. Such disposition of the shares (including,
without limitation, transfer by bequest or inheritance) must be completed within 2 reasonable timme,
ot to exceed 6 months from the date of death or disability, and will be subject to all of the terms
and conditions applicable to transfers contained in this Section 7. A failure to transfer the shates
within this period of time constifutes a breach of the Franchise Agreement. For purposes of the
Franchise Agreement, the term "disability" means a mental or physical disability, impairment or
condition that is reasonably expected to prevent or actually does prevent the shareholder from
managing and operating the franchisee’s INLAND HOMES® busitess.

73  Effect of Consent to Transfer. IHG’s consent to a proposed
transfer of any shares does not constitute a waiver of any claims IHG may have against the
transferring shareholder or the Corporation or of its right to demand the transferee's exact
compliance with any of the terms or conditions of the Franchise Agtreement.

74  Compliance with Laws, Tn connection with any proposed transfet
of an interest in the Franchise Agrsement or the Corporation, the Corporation and the shareholders
will comply with any laws and regulations that apply to the transfer, including state and federal
laws and regulations governing the offer, sale and transfer of franchises. The Corporation and the
transferee must indemnify and hold THG and its affiliates and their officers, directors, shazeholders
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and employees harmless against any and all claims arising, and expense incurred (including
attorneys' fees), directly or indirectly, from, as a result of, or in connection with, any allegec! failure
on the part of the Corporation or any shareholder to comply with any franchise law or regulations,
ot other applicable laws and regulations in connection with the transfer.

. 7.5 IHG's Right of First Refusal. If the Corporation or any of the
shareholders at any time determine to sell assign or transfer for consideration shares in the
Corporation, then the Corporation or the transferring shareholder agrees to abtain a bona fide,
fully executed written offer and earnest money deposit (in the amount of 5% ‘or more of the
offering price) from a responsible and fully disclosed offeror (including lists of the owners of
record and all beneficial owners of any corporate or limited Yability company offeror and all
general and limited partners of any partnership offeror and, in the case ofa publicly-heid
corporation or limited partnership, copies of the most current annual and quarterly reports and
Form 10K) and immediately submit to THG a true and complete copy of such offer. To be a valid,
bona fide offer, the offer must completely set forth the proposed purchase price (denominzted in a
dollar amount), payment terrns, terms of assumption of Kabilities, and all other materal tetms of
the transfer. The offer must apply only to shares in the Corporsation, If the offeror proposes to
buy any oiher property or rights from the Corporation under 2 separate, contemporaneous offer,
such separate, contemporansous offer must be disclosed to THG, and the price and tertns of
purchase offered to the Corporation or the transferring shareholder for the shares must reflect the
bona fide price offered and not reflect any value for any other propetty or rights.

THG has the right, exercisable by written notice delivered to the Corporatior. or the
transferring shareholder, within 30 days from the date of the delivery to IHG of both in exact
copy of such offer and all other information its requests, to purchase such shares for the price and
on the terms and conditions contained in such offer, provided that: .

()  IHG may substitute cash for any form of payment proposed in such offer
(with a discounted amount if an interest rate will be charged on any deferred payments);

(b THGs oredit will be deemed equal to the credit of any proposed purchaser;

(6)  THG will have not less than 60 days after giving notice of its election fo
prepare for closing; and

(d)  IHG is entitled to Teceive, and the Corporation or transferring shareholder
shall make, ll customary representations and warranties given by the seller of the capital
stock of an mcorporated business, including, without Lmitation, representations and
warranties as to:

(i) ownership and condition of and title to stock;

(i)  liens and encumbrances relating to the stock; and
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} (i}  validity of contracts and the liabilities, contingent or otherwise, of
the entity whose stock is being purchased.

If THG exercises its right of first refusal, the Corporation or the transferring shareholder
shall agree that, for a period 0f 2 years commencing on the date of the closing, it will be bound by
the noncompetition covepant contained in Section 17.5 of the Franchise Agreement. The
Corporation or the transferring shareholders further shall agree that it will, during this same time
period, abide by the restrictions of Section 14.3(m) of the Franchise Agreement,

If THG does not exercise its right of first refusal, the Corporation or the transferring
shareholder may complete the sale to such purchaser pursuant to and on the exact terms of such
offer, subject to IHG’s approval of the transfer as provided in Sections 7.1 and 7.2 of these
Articles, provided that, if the sale to such purchaser is not completed within 120 days after
delivery of such offer to IHG, or if there is a material change in the terms of the sale (which the
Corporation and transferring shareholder agree promptly to communicate to THG), THG will have
an additional right of first refusal during the 30 day period following either the expiration of such
¢ 120 day period or notice to IHG of the material change(s) in the terms of the sale, either cn the
' terms originally offered or the modified terms, at the option of IHG. ' —_ -

The undersigned, being the President of the Corporation, does make this certificate,
hereby declaring and certifying that this is his act and deed and the facts herein stated are true, and
accordingly he has hereunto set his hand this 12th day of July, 20027

il

len enderson
President

—
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