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April 16, 1990

Seerctary of State
Division of Corporations
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Re:  Merrylegs, lnc.
Dear SiMaodam:

With referenice to the above corporation, enclosed please find an original of the Articles
of Incorporation and one copy to be certified and returned to our office.

Also enclosed is n check puayable to Sceretary of State in the amount of $122.50
representing the cost of the filing fee and the certified copy.

I you have any questions concerring this filing, please contact the undersigned.
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Seerctary of State

Division ot Corporations
O, Box 6327
Tallahassew, Floridn 32301
Attention: Ms, Agnes Lunt

Re:  Merrylegs Stableys, Inc.
Ref, Number: W96000008684
Letter Number: 696A00019003

Dear Ms. Lunt:

Pursuant to your letter dated April 23, 1996, u coy of which is enclosed, please find also
enclosed an original of the Articles of Incorporation, with a new name as required, and one copy
to be certified and returncd to our office,

You have our firm's cheek in the amount of $122,50, which check represents the filing

fee.
Thank you for your assistance in this matter.
Sincerel 075,
\LMMA_‘_\
William M. Pcarson
Enclosures

cc: Mrs. Carol Cook
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FLORIDA DEPARTMENT OFF STATHE
Sundra B, Mortham
Seeretary of Stute

April 23, 1996

WILLIAM M. PEARSON, ESQ.

5551 RIDGEWOOD DRIVE, SUITE 501
PELICAN BAY CORPORATE CENTRE
NAPLES, FL 33963

SUBJECT: MERRYLEGS, INC.
Rof, Numbor: W86000008664

Wo have received your document for MERRYLEGS, INC. and your chock(s)
totaling $122.50. Howaver, the onclosed document has not been fllod and is
being returned for the following correction(s):

The nume designated in your document is unavailable sinco it Is the same as, or
it is not dlstl_pcfuishabla from the name of an existing entity. Simply adding "of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
diference. Ploaso select a new name and niake the substitution in all appropriate
taces. One or more words may be added to make the name distinguishable
rom the one presently on file.

When the document is resubmitled, please return a copy of this letier to ensure
that your documant is properly handled.

It you have any questions about the availabllity of rticular name, [
(954) 488-9003’. y ol a pa please ca

Please return your document, along with a copy of this lutter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, pl
(934) 487-6928 g of yo please call

Agnes Lunt .
Corporate Specialist Letter Number: 696A00019003

Division of Carporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION | ’
or . ok
MERRVLEGS STABLE, INC,

The undersigned incorporator hereby Ales these Articles of Tncorporation b order to form
1 eorparation under the laws of the State ol Florida,

ARTICLIE L,
Nunie

‘e name of this Corporntion shall be MERRYLEGS STABLE, INC.,

ARTICLLE i1,

The general noture of the business and activities to be trunsacted and carried on by this
Corporation are ais follows:

) This Corporation is orgunized for the purpose of transucting any und all lawful
business for which corporations may be formed under Chapter 607 of the Floridu Statutes,
including but not limited to the awthority to own, lease, sell, convey, market, develop, manage
and otherwise deal in real estate development.

b) ‘T'o ncquire by purchase, gifl, devise, bequest or otherwise, to manuwlacture or
construet, to own, use, hold and develop, to dispose of by sule, exchange or otherwise, o lease,
morigage, pledge, assign and generally to deal in and with real and personal property of every
sort and description, services, goodwill, franchises, inventions, patents, copyrights, trademarks,
trade names and licenses, and interests of any sort in any such property.

¢) To enter into and perform contracts ot cvery sort and description, with any person,
firm, association, corporation, municipality, county, state, nation or other body politic, or with
any colony, dependency or ageney of any of the foregoing.

d) To issue, execute, deliver, endorse, buy, scll, draw, accept and discount notes,
drafts, letters of credit, checks and other bills of exchange and other evidences of indebtedness.

) To borrow moncey, to lend money and extend credit, without limit in cither case as
to amount, in such amounts as the Board of Directors may from time to time determine; to

William M. Pearson H96
Grant, Fridkin & Pearson, P.A.

5351 Ridgewood Drive

Suite 501

Naples, Florida 33963
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putentee und net s surety with respeet 1o the debiy ol any other person, e, wssoclution or
corporition Tor uny paepose and witl or without constderntion; and (o seeure any direet or
contingent indebtedness ol the Corporation by the execution and delivery of morlgages, pledpes,
assigninents, wanslers in trust or other instroments appropriate for encumbering any or all of the
property of the Corporation, or any interest therein,

b To aequire, by purchase, merger or otherwise, nll or any part of the goadwill,
tlphts, properly and business of any person, firm agsocintion or corporation; [n conneetion
therewith to assume Hubilities of uny persan, Trm, association or corporation, amd, in
consideration of any such aequisition, 1o pay eash, to deliver stock, bonds, other seeurlties, or
property ol any other klod,

) To issue, exeeute, deliver, guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge, assign and otherwise denl in and with shares of capital stoek, bonds,
debenturey, other evidenees of indebtedness and uny and all other seeurities of nny deseription
created, issued or delivered by this Corporation or by any other corporation, ussoctation, person
or firm of the State of Floridu or of any other state or nation, and, while owner thereof, to
exereise, to the extent permitted by law, all the rights, powers and privileges of ownership
including, without limitation, the right to vote stock or other securitics having voting rights,

h) In general, to earry on any business and to have and exercise all of the powers
conferred by the laws of the State of Floridu, and to do any or all of the things hereinbefore set
forth as principal, agent, or otherwise, either alone or in conjunction with others, in any part of
the world.

i) To perform every act necessary or proper for the accomplishment of the ebjects
and purposes enumerated or for the protection and benefit of the Corporation,

i) ‘I'he objects and purposes specified in the foregoing clauses of this Article shall,
unless expressly limited, not be limited or restricted by reference to, or inference from, any
provision in this or any other Article of these Articles of Incorporation, shall be regarded os
independent objects and purposes and shall be construcd as powers as well as objeets and
purposcs.

ARTICLE (11,
Stogk

The authorized capital stock of this Corporation shall consist of 7,500 sharcs of Common
Stock with a par value of §1.00 per share. The stock of the Corporation shall be issued for such

William M. Pearson

Cirnnt Fridkin & Pearson, A,
5551 Ridgewond Drive

Suite 501

Naples, Florida 33963

{9:41) 514-1000
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consideration as muy e determined by the Board of Divectors but not less than pae vilue,
Shireholders iy enter into agreements with the Corporation or with eaely other to controt or
restrict the teanster o stoek and such agreenients may ke the foen of options, rights of (st
relusnl, buy and setl ngreements or any other lawtul form ol sgreement,

ARTICLIS TV,
lncorporitar

The nume ond street addresy of the neorporator ol this Corporation, is a8 follows:

Willimu M. Pearson, /o Grant, Fridkin & Pearson, 1P A.,
5551 Ridgewood Drive, Suite 501, Naples, Florida 33963,

ARTICLIZ V.
Term of Corporte Existence

This Corporation shall exist perpetually unless dissolved according to law.

ARTICLE VL.,
a;hh-!-:“i QI' P[il]!'ilml ! N'I"“-!- Brl.i:-“-n;;l
! !rﬁ!'!‘ "n‘l Ig!\lyiﬁhltl!] agqm

The address of the principul office of this Corporation is ¢/o 143 Curica Roud, Naples,
Florida 33963 and the mailing address is ¢/ 0 143 Carica Road, Naples, Florida 33963, The
street address of the initial registered oftice of this Corporation in the State of Floridn shall be
5551 Ridgewood Drive, Suite 501, Naples, Florida 33963, The namc of the initinl registered
agent of the Corporation at the above address shall be William M. Pearson. The Board of
Dircetors may from time to time change the principal office and/or mailing address of registered
Wlice or registered agent to any other address in the State of Florida.

ARTICLE VII.

The business of this Corporation shall be managed by a Board of Directors consisting of
not fewer than one (1), the exact number to be determined from time to time in accordance with
the By-Laws.

Willlum M. Pearson

Grant Fridkln & Pearson, P.A.
5551 Ridgewood Drive

Suite 501

Naples, Florida 33963

(941) 514-1000
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ARTICLE V1L
Loitiul Buurd of Directors

T I el LY AL . .

Co It e I!lmlll'l;“:]d ”‘I‘_:_dlu.mw of the members of the mital Bourd of Divectors of thls
5 g ] I . N v h
rporntion, who slnh e ' ice unti] the fiest amunl meetdng of sharcholdery, g thereafler

until their suceessors are eleeted are ay follows: o

O

Williusn Cook Cural Couk
[43 Cnrh.:n Rowl 143 Cirlen Roud
Nuples, Flot ldu 33963 Naples, Florida 33963
ARTICLI X,
Offlgers

T'he Cor i t Y "
i I'he Corporation *itlllllllrhuvu  President, u Secretury and ¢ Treasurer and may hve
Dlrl.“mml und “m;mum\(/)‘ e l»rs.lpclud'“& without imitation thereto, & Chairman of the Bord of
. ectors, oie or mote u-__ ‘ LSH.'L‘I],L\]’ Asyistant Secreturiey und Assistant Treasurcrs. A person
rmay old more than one otfice. surers, A pers

ARTICLE X.
By-Laws

The jrecto 5 " N
amend Ilmlnmld of I-?;:;chrliybit]ln“ c:dopt By-Luws for the Corporation. The By-Laws may be
20ded, altered or repe 1¢ shareholde Dircetors i o
: rs or Dircctors in any man semitte )
By-Laws. y ner permitted by the

. ARTICLE XL
Transactions In Which Ditcctors

s %

Dirccm;g o oﬁl;,cr: ::':J‘:‘Lc:l&';g:]h&: lransaclio? between the Corporation and one o more of ils
which one or more c;f the Corpc:r'u'c C:Drp.orutmn and any other corporation, firm, or entity in
o or n‘ ore b void < mps Directors or officers are Directors or officers, or have
so}il::lm;l interest, sh‘[I;l. i o orOI;_deable solely because of such relationship or interest, or
the B);a;!;m;_slc) ?rt(;ltlorslfr 3 comm;;‘tcclors or ofﬁcc_:r is present at or participates in the mc::ting of
co of Lreelt olel ee thereof which authorizes, approves or ratifies such

ntract or transaction, of S@lely because his or their votes arc counted for such purpose, if:

,ift

Wil M, Pearson

Grant Fridkin & Pearson, P.A.
5551 Ridgewood Drive

Suite 501

Naples, Florida 33963

{941 §14-1000
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(1) The tact of such relationship or intereat is disclosed or known 1o the Board
ol Direetors or the committee whichnuthorizes, approves or ratifies (he contruet or transnction by
0 vote or consent sulticient for the purpose without counting the votes or consents of such
interested Direelor or Pirectors; ur

2 The Tt ol guch relationship or Interest is diselosed or known to the
shurcholders entitled to vote thereon, and they authorize, npprove, or ratily such contraet or
transaetion hy vote or writlen consent, op

‘ () Thecontrocb or transuetjon fs fuir und rensonable as to the Corporaton ot
the time it s authorized by the Board of Directors, 0 committee theveof, or the shareholders,

1)) Common or interested Directory may be counted in determining the presence ol o
quorum at a meeting of the Bonrd of Directory oy of n committee thereot which nuthorlzes,
approves, or eatilies such contract ot trunsaction,

ARTICLE X1,
Indenmifieation of Dircctors

- Seetion 1. Terms used in this Article X11 ghalt have the meanings ascribed to them in
Florida Statutes Section 607.0850 or nny amended or suceessor sections of the Florida Statutes,

] Seetion 2. Exeept as may otherwise be provided herein, the Corporation shall, to the
fullest extent nuthorized or permitted by the Florida Statutes, as the same may be amended or
modified from time to time, other than F.8, Section 607.0850(7) or any amended or successor
section, indemnify any officer, Direetor, employee or agent who was or is a party to any
proceeding against (1) in the case of any proceeding other than an action by or in the right of the
Corporation, linbility incurred in connection with such proceeding including any appeal thereof,
or_(b) in the cose of any procecding by or in the right of the Corporation, expenses and amounts
paid in settlement not cxcucding.. in the judgment of the Board of Dircctors, the estimated
expense of litigating the proceeding 1o conclusion; provided, however, that the Corporation shall
not, under this Section 2 or Section 4, indemnify any officer, Dircctor, employee or agent it a
Jjudgment, settlement or other final adjudication cstablishes that the officer's, Dircetor's,
cmployece's or agent's actions or omissions to act (i) constitute a tortious act relating to such
person's actions in a personal or professional capacity or (i) (1) were material to the cause of
action so adjudicated and (2) constitute:

Willium M. Pearson

Grant Fridkin & Pearson, P.A.
5551 Ridgewood Drive

Suilc 501

Naplcs, Florida 33563

(941) 514-1000
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(A)  aviolation of the eriminal Tnw, unless the officer, Director,
employee or agent had rensanable couse o believe his or her
conduct swas lewlul or had no rensouable couge w believe his or her
conduet was unliwluly or

{1 a teansaetion Trom which the officer, Director, employee or upent
derived m improper personal benedit, elther divectly or indirectly;
ur

(¢ willlul misconduet or o conselous disregard for the best interests of
the Corporation In o proceeding by or in the right of the
Corporation to procure u judgment in its favor or in u proceeding
by or in the tight of o member.,

Section 3. Notwithstanding the failure of the Corporution to provide Indemnification due
to a fallure to sutisly the conditions of Section 2 of this Article X11 and despite any contrary
determination of the Board of Directors or, i applicuble, the membership of the Corporation, an
olticer, Director, employee or agent of the Corporation who is or wats u party to o proceeding
muy apply for indemnification advancement of expenses, or both; to the court conducting the
proceeding, to the circuit court, or to nny other court of competent jurisdiction. On receipt ol an
applicution, such court, after any notice that it considers necessary, may order indemnilication
und advancement of expenses, including expenses incurred in secking court-ordered
indemuification or advancement of expenses, if the court determines that

(1) the officer, Director, employee or agent is entitled to mandatory
indemnification pursuant to F.S, Section 607.0850 or any amended
or successor section, in which case the court shall nlso order the
Corporation to pay such person reasonable expenses incurred in
obtaining court-ordered indemnifteation or advancement of
expenses; or

(b)  the officer, Director, employee or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of
the Corporation's exercise of its authority pursuant {o Section 4.

It is the express intention and desire of the Corporation to avoid any obligation to indemnify or
advance expenses to any officer, Director, employce or agent if (i) the officer, Director,
cmployec or agent is not entitled to mandatory indemnification pursuant to Scction 3(a) of this
Article XII or (ii) the Corporation has not otherwise agreed to indemnify or advance expenses to

Willinm M. Pearson

Granl Fridkin & Pearsen, A,
55571 Ridgewood Drive

Suite 501

Maples, Florida 33963

(941) 5141000
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sueh oltficer, Dirgetor, empluyee ar apent pursunnt to Section 3¢h), The Corporation does not
recognize and will not pernlt uny ollicer's, Direetor's, employed's or agent's application for
indemnitieation or advincement of eXpenses, or bath, 1o any court 1 the application is not based
in ity entirety ona clain that the officery Director, employee or agent 15 entitled to mandatory
indemndfication or advineement of expenses, or both, or that the ofTicer, Director, employcee op
it 1y entitled 1o indemnifieation or ndvancement of expenses, or both, by virtue of the
Corporation's exerelse of ity authority pursusin to Seetion 4 of (his Artiele XI11,

Seetiond, Sectlon 2 shall not be construed to mean that indemnification by the
Corporation pursuant t F.i5, Section 607.0850(7) 1y not peemitied. Subjeet neverthele s to the
limbntons of Section 2, the Corporation may, in ity sole diseretion, muke any other or further
indemnilication or sdvancement of eXpenses to any officer, Direclor, employee or agent under
any By-law, agreenient, vote of members, if any, or disinterested Ditectors, or otherwise, botly o
to aclions of such officer, Direclor, employee or agent in his or her officinl cupucity and as o
uetions i anather eapaelly while holding such offige,

Seetion 8. Any Indemnification under this Article X11 shall be made by the Corporation
anly ns authorized in u speel(ic case upon a determination that indemnification of the officer,
Director, employee, or agent is proper under the eireumstances beenuse he or she has met the
applicable standard of conduet set forth in this Article X11. Such determination shall be made:

() By the Board of Directors, by a majority vote of o guotum consisting of Dircetors
who were ot purties to such proceeding;

(b) I such a quorum is not oblainable or, even if obtainable, by majority vote of a
commitlee duly designated by the Board of Directors (in which designation
Directors who are purtics may participate) consisting solely of two or more
Directors not at the time parties to the proceeding;

(c) By independent legal counsel;

(i)  Sclected by the Board of Directors prescribed in Seetion
5(a) or the committee prescribed in Section S(b), or

(i)  Ifaquorum of the Dircctors cannot be obtained for
purposes of Section 5(a) and the committee cannot be
designated for purposes of Section 5(b), independent legal
counsel sclected by a majority vote of the full Board of

William M, Pearsop

Grant Fridkin &: Poarson, A
5551 Ridgewood Driyve

Suite 501

Naples, Floridn 33963

(941} 5141000
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Directors (in which event Directors who are parties may
puttivipale); or

() By the shureholdets ol the Corporation, by @ majority vote ol s quorum consisting
of sharcholders who were at the time not partics o such proeeeding, or il no such
yuork is oblnlnable, by oo mujorily vote of o guorum of the shureholders
ineluding, it applicable, sharehotders who were parties to suel procecding ns well
us sharcholders who were 0t parties (o such proceeding.

Seetlon . ixpenses newrred by an officer or Director in delending o clvil or eriminal
proceeding nuay be paid by (he Corporation in advance of the (inal disposition of sueh
proceeding upon receipt of an undertaking by or on behalof such officer or Direetor 1o repuy
such umount il he or she is ultimately found not to be entitled 10 indemnification by the
Corporation purswant to this Artiele X11. Expenses incupred by an employee or ugent may be
paic in advance of the final disposition of sueh proceeding upon such teems and conditions as the
Board of Dircetors may, from time to time, deem approprinte, but which terms will reuire, at
minimum, the receipt of an undertuking by or on behalf of such employee or agent to repay such
amount i he or she iy ultimately found not o be entitled 1o indemnification by the Corporation
pursunnt 1o this Article X11,

Section 7. Indemnification and/or advancement of expenses s provided in this Article
X1 shall continue, unfess otherwise provided, when suel indemnification and/or ndvancement of
expenses is authorized or ratified, to a person who has ceased to be an officer, Director,
cmployee or agent and shall inure to the benelit of the heirs, exceulors, and administeutors of
sueh person.

Section 8. 1 any part of this Article X shalf be found to be invalid or inefTective in uny
procecding, the validity and effect of the remaining part thereof shall not be affeeted,

Scetion 9. Nothing in this Article XII is intended nor should it be interpreted to limit, in
any way, the immunity from civil linbility applicable 1o the Corporation's officers and Dircctors.

ARTICLE X111,
Financial Informu

'The Corporation shall not be required to prepare and provide a balance sheet and a prolit
and loss statement to its sharcholders. Nor shall the corporation be required to fiic a balance
sheet or profit and loss statement in its registered office. This provision shall be deemed to have

Willinm M, Pearson

Grant Pridkin & Pearson, I A.
5551 Ridgewood Drive

Suite 501

Naples, Flerida 33963
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Been ratitied by )
4 by the sharehullers ench yeur hereafigy
wdopted by the shareholders er unfess n resolution Lo the contrary hus been

ARTICLE X1y
Alnendmeny
'I‘hUHU Artiete N -
ovided for by ||t:\uvlua uf IIICIIIPUIIII‘IUIT.Ilfllt)lf be amended In sny mannes now or herenfter
o eservali and all rights conferred upon shayeholders hereunder are
this reservation, uer: are pranted subject (o

IN WITNESS WHEREOF i
AR ERBEOE, the undersipne. t i
s foregoi ; ! 1ned, being the original subseri S
to the foregoing Articles of lncorporation, hus hereuntg ‘i(l:!,l hiy hnkd und ':c‘l‘:vl'tllhlln%"ill'?rnpmmm
’ ’ ! s {7 dny of

"—‘—-;-;-I-‘—I!-l-'i..“_____' l‘)‘)()a
M (
LJ{ZA»—_____‘/ L b (SEAL)

William M. Pearson

Willinny M. Peacson

Grant Fridkin & Pearson, P.A.
5551 Ridgewood Drive

Suite 501

Naples, Florida 33963

{941) 514-1000
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In complinnee with Floridn Ststates Sectiony 48,091 and 6070501, the following Is
submitted: e

. M I".R.RYI‘I':("S STABLE, INC. desiring 1o organize ng a corparation under the lnws of
lhu'hlfll.u.nt Florida, hay designuted 5551 Ridgewaad Drive, Suite 501, Naples, Florida 33963
us its initind Registered Office and bas nimed Willinny M. Penrson Jocuted ot said addr ‘q; > iliq.
fnitial Registered Agent, : delress ns it

o LM C

WILLIAM M. PEARSON
Incorporator

Repi Ilzwnl-;-lwc" numed Registered Agent for the above-stated corporation, at the designated
pisiere ‘0 . el ¥, M & 0 H .

cgistered Oliu.f..r the undersigned ht.r_chy accepts said appointment, and agrees (o comply with
the provisions of Florida Statutes Szetion 48,091 relative 1o keeping said office open at

desighated times,

S

WILLIAM ivi. PEARSON
Registered Agent

1 \dutaiwerddata glpiswmpienokwan an

William M. Pearson

Gram Fridkin & Pearson, A
5551 Ridgewood Drive

Suite 501

Naplcs, Florida 33963

(941) 514-1000




