TO: DIVISION OF CORPORATIONS FAX #: (904)922-4001

FROM: GRANT, FRIDKIN & PEARSON, P.A. ACCT#: 076402003516
CONTACT: JUDY WRIGHT

PHONE: (841)514-1000 FAX #: (941)514-0377

NAME: M4 PARTNERS, INC.
AUDIT NUMBER......H97000006050

BOC TYPE FLORIDA PROFIT CORPORATION OR P.A.
CERT. OF STATUS..0

CERT. COPIES......1 DELMETHOD.. FAX
EST.CHARGE.. $122.50

NOTE: PLEASE PRINT THIS PAGE AND USE IT AS A COVER SHEET. TYPE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE DOCUMENT

** ENTER 'M' FOR MENU., **
ENTER SELECTION AND <CR>:




APR-14-97 12:43 FROM:GRANT FRIDKIN & PEARSON 10:841514@377

ARTICLES OF INCORPORATION
OF
M-4 PARTNERS, INC.
A PROFIT CORPORATION

The undersigned Incorporator hereby files these Articies of Incorporation in order to form a
corporation under the laws of the State of Florida.

ARTICLE L
Neme

The name of this Corporation shall be M-4 PARTNERS, INC.

ARTICLE Il
Nature of Business

The general nature of the buslness and activities to bs transacted and camied on by this
Corporation are as follows:

a) This Corporation is organized for the purpose of transacting any and all lawful business
for which corporations may be formed under Chaptar 607 of the Fiorida Statutes, including, but not imited
to, the authority to invest in, manage, and oporate real estate developmant projects.

b} To acquire by purchase, gift, devise, bequest or otharwise, to manufaciure or construct, to
owm, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease, morigage, pledge,
assign and generally to deal in and with real and personal property of svery sort ang description, sarvices,
goodwlll, franchises, inventions, patents, copyrights, trademarks, trade names and licenses, and Interests
of any sort in any such property. ,

+)] To enter into end perform contracts of every sort and deseription, with ony person, firm,
association, corporation, municipality, county, state, nation or other body politic, or with any colony,
dependency or agency of any of the foregoing.

d) To issua, executo, deliver, endorse, buy, sell, draw, accept and discount notes, drafts,
letters of credit, checks and other bills of axchange and other avidencos of indabtedness.

) To bommow money, to land money and extend credit, without limlt In elthar case as to
amount, In such amounts as the Board of Directors may from time to time detarmine; to guarantes and act
8s gurety with respact to the debts of any othar parson, firm, association or corporation for any purpose
and with or without congideration; and to sacure any direct or contingent indebtedness of the Corporation

G. Halen Athan, Esquire

Grant, Frididn & Pascson, PA.

5551 Ridgawood Drive, Sule 501, Naples, Florkia 34108
D41/514-1000

Floiida Bar 0770438
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by the executich and delivery of mortgages, pledges, assignments, transfers in trust or other instrumenis
appropriate for encumbering any or ali of the property of the Corparation, or any interest therein,

f To acquire, by purchase, merger or otherwise, all or any part of the goodwill, rights,
property and business of any person, finm association or corporation; In connection therewith to agsume
llabilities of any person, fimn, assoclation or corporation, and, In conslderation of any such acquisition, to
pay cash, to delivar stock, bonds, other securities, or property of any other kind.

q) To issue, execute, deliver, guarantee, endorse, purchasae, hold, sel!, transfer, mortgage,
pledge, assign and otherwise deal in and with shares of capital stock. bonds, debentures, other evidences
of indebtedness and any and all other securities of any description cveated, issued or delivered by this
Corporation or by any other corporation, assoclation, person or firm of the State of Florida or of any other
state or nation, and, while owner thereof, to exercise, {o the extent permitted by {aw, all the rights, powers
and privileges of ownership including, without limitation, the right to vote stock or cther securities having
voting rights.

h) In general, to carry on aily business and to have and exercise ali of the powers confermed
by the laws of the State of Florida, and to do any or all of the things heseinbefore 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 of proper for the accomplishiment of the cbjects and
purposes enumerated or for the protection and benefit of the Corporation.

The objects and purposes specified in the foregoing clauses of this Article shall, unless

J
axpressly limited, not be limited or restricted by reference to, or inference from, any provision in this or any

other Arficle of these Aricles of Incorporation, shall be regarded as independent objects and purposes
and shall be construed as powets as well as objects and purposes,

ARTICLE .
Stock

The authorized capital stock of this Corporation shall consist of 760 shares of Common Stock with
a par value of $1.00 per share. The stock of the Corporation shall be Issued for such consideration as
may be determined by the Board of Direcfors but not less than par value. Shareholders may enter into
agreements with the Corporation or with each other to control or restrict the transfer of stock and such

agreements may take the form of options, rights of first refusal, buy and sell agreemants or any other
tawiul form of agreement

ARTICLE IV,
Ingomorator

The name and street address of the Incorporator of this Corporation, is as follows;

G. Heten Athan, Esquira

Grant, Fridkin & Pearson, P.A.
555% Ridgewood Drive, Sulte 501
Naples, Florida 34108

FAX AUDIT & HOTO00006030 3
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ARTICLE YV,
Temm of Corporate Existence:

This Corporation shall exist as of the date of the filing of these Articles of Incorporation and
thersafter perpetually unless dissolved acconding to law,

ARTICLE V1.
Address of Princlpat Office. Registerad
Officas and Reqigtered Agant

The address of the principal office and mailing address of this Corporation is 5551 Ridgewood
Drive, Sulte 203, Naples, Florida 34108. The street address of tha initial registered office of this
Corporation In the State of Florlda Is 5551 Ridgewood Drive, Sulte 501, Naples, Flodda 34108. The
name of the iniial registered agent of the Corporation at the above address shall be G. Helen Athan, The
Board of Directors may from time to time change tha principal office and/or mailing address of registerad
office or registered agent to any other adiress In the State of Florida,

ARTICLE VII.
Number of Directors

The business of this Corporation shall be managed by a Board of Directors consisting of three (3).

The number of directors may be increased or decreased from fime to time in accordance with the
By-laws,

ARTIGLE VIII.
Initial Board of Directors

The names and street addresses of the members of the initial Board of Directors of this
Corporation, who shall hold office wntil ths frst ainual mwuting of sharehiokders, and thereafter until thelr
successors are elacted ame as follows;

Gerald F, Griffin Richard F. Corace Keith A Sharpe

5551 Ridgewood Drive 5661 Rldgewood Drive 5551 Ridgewood Drive
Suite 203 Sulta 203 Sulte 203

MNaplas, FL 34108 Naples, FL 34108 Naples, FL. 34108

ARTICLE IX.
QOfficers

The Corporation shall have a Presldent, Vice-Presklent, a Secretary and a Treasurer and may
have additional and assistant officers Including, without limitation thereto, a Chalrman of the Board of

Directors, additional Vice Presidents, Asslstant Secratariss and Asslstant Treasurers. A parson may hold
more than one office.

FAX AUDIT # HO7000006080 3
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Thea Initial officers of the Corporation who shall hold office urtil thelr successors ane elactad and
qualified pursuant to these Asticles of Incorporation and the By-Laws shall be the following:

President Richard F. Corace
Vice President Gerald F. Griffin,
Vica President Kaith A. Sharpe

: Gerald F, Griffin, Il
Treasurer: Keith A, Sharpe

ARTICLE X.
By-Laws

The Board of Directors shall adopt By-Laws for the Comoration, The 8y-Laws may be amended,
altered or repealed by the shareholders or Directors in any manner permitted by the By-Laws.

Tmansactions In Which Directors
Q1 Officers Are interested

a) No coniract or ¢ther transaction between the Corporation and one or more of its Directors
or officers, or batween the Coiporation and any other corporation, firm, or entity in which one or mere of
the Corporaticn's Directors o officers are Directors or officers, or have a financial interast, shall be vold or
voidable solaly becauss of such relationship or interest, or solely because such Director or Directors or
officer is present at or participates in the meeting of the Board of Directors or & commitiee thereof which
authorizes, approves or ratifies such contract or fransaction, or solgly because his or their votes are
counted for such purpose, it

(1) The fact of such relationship or interest Is disclosad or known to the Board of
Directors o the committee which authorizes, approves or ratifies the contract or transaction by a vote or

consent sufficient for the purpose without counting the volss or consents of such Interested Direclor or
Dlrectors; or

{(2) The fact of such relationship or Interest is disclosed or known to the sharshokiers

entiled to vots thereon, and they authorize, approve, or ratify such contract or transaciion by vote or
writian consent; or

3 Tha contract or trangaction Is falr and reasonahls es to tha Corporation at the
time it is authorized by the Board of Directors, a committes theraof, or the shareholders.

b) Common or interestad Dlrectors may be counted in datermining the presence of & quorum
&t a meeting of the Board of Directons or of a committee theraof which authorizes, approves, or ratifies
such contract or transaction.

FAX AUDIT # HBT000006060 3
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ARTICLE XIL,
Indemnification of Direct
and Officers

Section 1. Temms used in this Article Xl shall have the meanings ascribed to them in Florida
Statutes Sectlon 607.0850 or any amended or successor sections of the Florida Statutes.

Section 2. Except as may otherwise be provided herein, the Corporation shall, to the fuflest extent
authorized or permitted by the Florida Statutes, as the same may be amended or modified from time to
time, other than F.S. Section 607.0850(7) or any amended or succassor section, indemnify any officer,
Director, ernployse or agent who was or Is a party o any proceading against (a) In the case of any
proceeding other than an action by or in the right of the Corporation, liabiiity incurred In connection with
such proceeding including any appeal thereof, or (b) in the case of any proceeding by or in the right of the
Corporation, expenses and amounts pald in settfement not exceeding, in the judgment of the Board of
Directors, the estimated expense of ltigating the proceeding to conclusion; provided, however, that the
Corporation shall not, under this Section 2 or Section 4, indemnify any officer, Director, employesa or agent
if a judgment, sotlement or other final adjudication establishes that the officer's, Director's, employee’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:

(a) a violation of the criminal law, unless the officer, Director, employee or
agent had reasonable cause to believe his or her conduct was lawful or
had no reascnable cause to believe his or her conduct was unlawful; or

(b} a transaction from which the officer, Director, employee or agent derived
an improper personal benefit, either directly or indirectly; or

(c) willful misconduct or a eonscious disregard for the best interests of the

Corporation in a proceeding by or in the right of the Corporation to

procure a judgment in its favor or In a proceeding by or in the right of a
member.

Seclion 3. Notwithstanding the failure of the Corporation to provide Indemnification due to a
failure to satisfy the conditions of Saction 2 of this Articls Xii and despite any contrary determination of the
Board of Directors or, if applicable, the membership of the Corporation, an officer, Director, employea or
agent of the Corporation who is or was a party to a proceeding may apply for Indemnification
advancement of expenses, or both; to the court conducting the proceading, to the circuit court, or to any
other court of competent jurisdiction. On receipt of an application, such court, after any notice that i
considers necessary, may order indemnification and advancement of expenses, Including expenses

incurred in seeking court-ordered indemnification or advancement of expenses, if the court determines
that

(@) the officer, Dlrector, employea or agent i3 entitfed to mandalory
indemnification pursuant to F.S. Section 607.0850 or any amended or
successor section, In which case the court shall also order the Corporation
to pay such person reasonable expenses incumed in obiaining court-
ordored indemnification 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 authorily pursuant to Section 4.

FAX AUDIT # HO7000008050 3
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It is the express intention and desire of the Corporation to avold any obligation to indemnify or advance
axpenses to any officer, Director, employee or agent if (i) the officer, Director, employee or agent is not
entitied to mandatory indemnification pursuant to Section 3(a) of this Article X1 or (i) the Corporation has
not otherwise agreed to indemnify or advance expenses to such officer, Dlrector, employee or agent
pursuant to Section 3(b). The Corporation does not recognize and wlll not permit any officer's, Director's,
amployee’s or agent's application for indemnification or advancement of expenses, of both, to any court if
the application is not based In its entirety on a claim that the officer, Director, employee or agent is entitled
to mandatory indemnification or advancement of expensas, or both, or that the officer, Director, employee
or agent Is entitled to Indemnification or advancement of expanses, or both, by virtue of ther Corporation's
exarcise of its authority pursuant to Section 4 of this Article XIL,

Section 4. Section 2 shall not be construed to mean that indemnification by the Corporation
pursuant to F.S. Section 607.0850(7) is not penmitted. Subject nevertheless to the limitations of Section 2,
the Corporation may, in tts sole discration, make any other or further indemnification or advancement of
expenses to any officer, Director, employea or agent under any By-law, agreement, vote of members, if
any, or disintarested Directors, or otherwise, both as to actions of such officer, Director, employee or
agent In his or her official capacity and as to actions in another capacity while holding such office.

Section 5. Any indemnification under this Aricle Xl shall be made by the Corposation only as
authorized in a specific case upon a determination that indemnification of the officer, Director, employee,
or agent Is propes under the circumstances because he or she has met the applicable standard of conduct
set forth in this Article XIl. Such detemmination shall be made:

(a) By the Board of Directors, by a majority vote of a quorum consisting of Directors who
waere not parties to such proceading;

if such a quorum is not obtainable or, even if obtainable, by majority vote of a committee
duty designated by the Board of Directors (in which designation Directors who are parties

may participate) conslsting solely of two or more Directors not at the time parties to the
proceeding;

By independent legal counse:

(i) Selected by the Board of Directors prescribed In Section S(a) or
the commitiee prescribed In Section 6(b), or

It a quorum of the Directors cannot be obtalned for purposes of
Section 5(a) and the committee cannot be designated for
purposes of Section 5(b), independent legal counse! seleclad by
a majority vote of the full Board of Directors (In which event
Directors who are partles may participate); or

By the shareholders of the Corporation, by a majorily vote of a quorum conslisting of
shargholdefs who were at the time not parties to such proceeding, or If no such quorum is
obfainable, by a majority vote of a quorum of the shareholders Including, if applicable,

sharoholders who were parties to such procesding as well as sharsholdars who were not
parties to such proceeding.

Expensas Incurred by an officer or Director In defending a civil or criminal proceeding
may be paid by the Corporation in advance of the final disposition of such proceeding upon receipt of an
undartaking by or on behalf of such officer or Divector to repay such amount if he or she is ulimately found
not to bo entitled to indemnification by the Corporation pursuant o this Article XII. Expenses incurred by
an employee or agent may be pald In advance of the final disposltion of such proceeding upon such terms

EAX AUDIT # HO7000008050 3
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and conditions as the Board of Directors may, from tme to ime, deem agpropriate, but which terms will
require, at minimum, the recelpt of an underaking by or on behalf of such employese or agent to repay

such amount if he or she is ultimately found not to be entitied to indemnification by the Corporation
pursuant to this Article XIl.

Section 7. Indemnification and/or advancement of expenses as provided in this Article XlI shall
continua, unless otherwise provided, when such Indamnification andfor advancement of expenses ls
authorized or ratified, to a person who has ceased to be an officer, Director, employee or agent and shall
inure to the benefit of the helrs, executors, and administrators of such person.

Section 8. it any part of this Article X!l shall be found to be Invalid or Ineffective in any proceeding,
the validity and effect of the remaining part thereof shall not be affected,

Section 9. Nothing in this Articie X} is intended nor should it be interpreted to limit, in any way,
the Immunity from civil Tiability applicable to the Corporation’s officers and Directors.

ARTICLE X,
Fi ial Inf G

The Corperation shall not be required to prepare and provide a balance sheet and a profit and
loss staternent to its shareholders, Nor shall the corporation ba required to file a balance sheat or profit
and loss statement In its registerad office. This provision shall be deemed o have been ratified by the

sharehclders each year hercafter unless a resolution to the contrary has been adopted by the
sharsholders.

ARTIGLE XIV.
Amendment

These Articies of Incorporation may be amended in any manner now or hereafter provided for by
law and all rights conferred upon shareholders haraunder are grantad subject to this reservation,

IN WITNESS WHEREQF, the undersigned, baing the orlginal subscribing Incorporator to the
foregoing Articles of Incorporation, has hereunto set his hand and seal this __{ e day of April, 1987.

@, Helen Athan

FAX AUDIT # H97000006050 3
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICE

In compltahce with Florida Statutes Sections 48.091 and 607.0501, the following Is submitied:

M- PARTNERS, INC. desiring to organize as a corporation under tha laws of the State of Florida,
has designatod 5551 Rldgewood Drive, Suite 501, Naples, Florida 34108, as Kis initiat Registered
Office and has named G. Helen Athan located at sald address as its Initfal Registered Agent.

By: Q_} /M @3{‘&

G. HELEN ATHAN
Incorporator

Having besn named Registered Agent for the above-stated corporation, at the designated
Registered Office, the undersigned hereby accepls said appointment, and agrees to comply with the
provisions of Florida Statutes Section 48.091 relative to keeping said office open at designated times.

o . Bl Geb,

G. HELEN ATHAN
Registered Agent

1097 Fdeta'vl_realsipute’pdiabim-4at

FAX AUDIT#H97000006050 3




