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ARTICLES OF INCORPORATION s

OF o2
FRONT STREET PARTNERS, INC.

GERIE

‘3;
NETLAR L

ARTICLE I - NAME

The name of this corporation is FRONT STREET PARTNERS, INC. (the "Corporation™)-

LEII - OFFT G ADDRES

The street address of the principal office is 201 Front Street, Suitc 224, Koy West, Florida
33040, and the mailing address of the Corporation shall be Post Office Box 1237, Key West, Flonda
33041, .

-C AL ST

The total mumber of shares of all classes of stock that the Corporation is authorized to issue
is one hundred thousand (1006,000) shares, all of which shares shall be common stock, $0.01 par

value per share ( "Common Stock” ) . All shares of Common Stock will be identical and will entitle
the holders thercof to the same rights and privileges.

(2) Voting Rights. Except as set forth herein or as otherwise required by law, each
outstanding share of Common Stock shall be entitled to vote on each matter on which the
shareholders of the Corporation shall be entitled to vote, and each holder of Common Stock shall
be entitled to one vote for each share of such stock held by such holder.

®) Dividends and Other Distribwtions, ‘The Board of Directars of the Corporation may
cause dividends 1o be paid to ho

1ders of shares of Common Stock out of funds legally available for
the payment of dividends. Any dividend or distribution on the Common Stock shall be payable on
shares of all Commmon Stock share and share alike.

(c) Liquidation. In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, after payment or provision for payment of the debts and other
ligbilitics of the Corporation, the holders of shares of Common Stock shall be entitled to share
ratably, share and share alike, in the remaining net assets of the Corporation.

CY, - EGIS T AND AGENT
“The strect address of the initial regisiered office of this corporation is 215 North Eola Drive,

Orlando, Florida 32801, and the name of the initial registered agent of this corporation at that
address is Bradford D. West.

This document was prepared by:
Bradford D. West, Esq.

137004/58589/73379-3 ..
Florida Bar Number; 163325
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IR EV.S OSE CT.
The Corporation shall have a special purpose which is:

(a) to hold a general partnership interest in, and to be the general partner of, FRONT
STREET PARTNERS, LTD., a Florida limited partnership (the "Partnership™), pursuant to and in
accordance with a Limited Partnership Agreement (the "Limited Parinership Agresment™) to be
entered into by and between the Corporation and the limited partners of the Partnetship, in such form
and containing such terms as shall be approved by all of the members of the Board of Directors of
the Corporation and, at the option of the Board of Directors, to make one or more capital
contributions to the Partnership in accordance with the Limited Partnership Apreement; and

(t)  to engage in any lawful act or activity and fo exercise any powers permitted to
corporations organized under the Florida Business Corporation Act that, in either case, are incidental
to znd necessary or convenient for the accoraplishment of the ahove-mentioned purpose.

ARTICLE VI - BYLLAWS
In furtherance and not in limitation of the powers conferred by statute, the Corporation's
Board of Directors is expressly authorized to alter, amend, repeal or adopt the Bylaws of the
Corporation. -
R I- DOFD RS

This corporation shall have three (3) directors initially. The number of directors may be
either increased or decreased from time to time as provided in the Bylaws of the corporation, but
shall never be less than one (I). The names and addresses of the injtial directors are as follows:

Christopher C. Belland c/o Front Sireet Partners, Inc. ,
201 Front Street, Suite 224 S
Key West, Florida 33040 -

Edwin O. Swift, I - c/o Front Street Pariners, Inc.
201 Front Street, Suite 224
Key West, Florida 33040

Gerald Mosher ¢fo Front Street Partners, Inc.
201 Front Street, Suite 224
Key West, Florida 33040

Elections of directors need not be by written ballot unfess, and to the extent, so provided in

the Corporation' s Bylaws,

137004/58589/73379+3 -2 .
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Notwithstanding eny provision hereof to the contrary, the following shall govern in order to
preserve and ensure its separate and distinet corporate identity, in addition to the other provisions
set forth in these Articles of Incorporation, the COI]}OrailOn shall conduct its affairs in dccordance
with the following provision:

(2) Itshall establish and maintain an office through which its busincss shall be conducted
separate and apart from those of its parent and any affiliate (although it may lease space from its
parent or any affiliate) and shall allocate fairly and reasonably any overhead for shared office space.

(b) It shall maintain separate corporate records and books of account from those of its ,
parent and any affiliate. : . L

() . Tts Board of Directors shall bold appropriate meetings (or act by unanimous consent)
to authorize all appropriate corporate actions, and in authorizing such actions, shall observe all
corporate formalitics.

() Tt shall not commingle assets with those of its parent and any affiliate.

{e) It shall conduct its own buginess in its own name,

() It shall maintain financial staiements separate from its parent and any affiliate.

(g) Tt shall pay any of its liabilities out of its own funds, ircluding salaries of any
employees, 2nd not from the funds of its parent or any affiliate.

(t) It shall maintain an arm's length relationship with its parent and any affiliate.

(i) Ttshall not guarantee or become obligated for the debts of any other entity, including
its parent or any affiliate or hold ont its ¢redit as being available to satisfy the obligations of others.

(i} It shall use stationery, inveices and checks separate from ils parent and any affiliate.

(k) It shall not pledge its assets for the benefit of any other entity, mcludmg its parent and
ahy affiliate, =

() It shall hold itself out as an entity separate from its patrent and any affiliate.

(m) Tt shall maintain an arm's length relationship with every other person.

137004/5858%/73379-3 ' 3
HI3000011325
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(m) TItshall allocate, on an amm's length basis, all shared corporate operating services, leases
and expenses, inclnding, without limitation, those associated with the services of shared consuitants
and agents and shared computer equipment and soflware,

(o) It shall maintain adequate capitalization in light of its business and purpose.

(p) It shall conduct all of its business, whether orally or in writing, solely in its own name,
and require that its employees, if any, when conducting its business, identify themselves as such and
not as employees of any other person.

For purpose of this Article VIII, the following terms shall have the following meamings:

"affiliate” means any person controlling or controlled by or under common
control with the parent, mcluding, without Limitation (i) any person who has
a familial relationship, by blood, matriage or otherwise with any director,
officer or employee of the corporation, its parent, or any affiliate thereof and
{ii) any person which receives compensation for adminjstrative, legal or
accounting services from this corporation, its parent or any affiliate. For
purposes of this definition, "control” when used with respect to any specified
person, means the power to direct the ranagement and policies of such
person, directly or indirectly, whether through ownership of voting securities,
by contract or otherwise; and the terms "controlling" and "controlled” have
meanings correlative to the foregoing,

"parent" means, with respect to 2 corporation, any other corporation owning
ot controlling, directly or indirectly, fifty percent (50%) or more of the voting
stock of the corporation.

"person” means any individual, corporation, partnership, limited partnership,
joint venture, association, joint stock company, trust (including any
beneficiaty thereof), unincorporated organization, or govemment or any
agency or political subdivision thereof, . .

ARTICLE IX - INDEMNIF [CATION

1. Indemnification. The Corporation shait indemnify to the fullest extent permitted under
epd in accotdance with the laws of the State of [lorida any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, - - —
whether civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation) by reason of the fact that he is or was 2 director, officer, incorporator, employee or
ageni of the Corporation, or is or was serving at the request of the Corporation as a director, officer,
irustee, employee or agent or in any other similar capacity with another corporation, partnership,
joint venture, trust or other entetprise, against expenses (including attomeys' fees), judgments, fines

137004/58580/73375-3 : 4
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and amounts paid in settlement actuslly and rcasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in
ot not opposed to the best interests of the Corporation, and, with reéspect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any
actiop, suit or proceeding by judgment, order, seitlement, conviction, or upon a plea of nolo
contenderc or its equivalent, shall not, of itself, create a presumption: that the person did not act in
good faith and in 2 manner which he reasonably believed to be in, or not opposed 1o, the best
interests of the Corporation, and, with respect to any criminal action or proceeding, shall not, of
itself, create a presumption that the person had reasonable cause to believe that his conduct was
unlawful.

2. Pavment of BExpenses, Expenses (including aftorneys’ fees) incwred in defending any -
civil, criminal administrative or investigative action, suit or proceeding shall (in the case of any .
action, suit or proceeding against a director of the Corporation) or may (in the case of any action,

suit or proceeding against an officer, trusiee, employee or agent) be paid by the Corporation in

advance of the final disposition of such action, suit or proceeding as authorized by the Board of

Dircetors upon receipt of an undertaking by or on behalf of (he indemnified person to repay such

amount if it shall ultimately be determined that he is not entitled to be indemmified by the

Corporation as authorized in this Article IX.

3. Nonexchusivity of Provision. The indemnification and other rights as set forth in this
Article IX shall not be exclusive of any provisions with respect thereto in the Bylaws or any other
coniract or agreement between the Corporation and any officer, director, employce or agent of the
Corporation, .

4. Lffect of Repeal. Neither the amendment nor repeal of this Article [X, subparagraph 1, 2,
or 3, nor the adoption of any provision of these Articles of Incorporation inconsistent with Article
IX, subparagraph 1, 2, or 3, shal! eliminaté or reduce the effect of this Article IX, subparagraphs 1,
2, and 3, in respect of any matter occurring before such amendment, repeal or adoption of an
inconsistent provision or in respect of any cause of action, suit or claim relating to any such matter
which would have given rise to a right of indemnification or right to receive expenses pursuantio - —
this Article IX, subparagraph 1, 2, or 3, if such provision had not been so amended or repealed or :
if a provision inconsistent therewith had not been so adopted. :

5. Limitation on Lisbility. No director or officer shall be personally liable to the Corporation _
or any shareholder for monetary damages for breach of fiduciary duty as a director or officer, except
for any matter in respect of which such direstor or officer (A) shall be liable under the provisions
of the Florida Busincss Corporation Act or any amendment thereto or successor provision thereto,
or (B) shall be Iiable by reason that, in addition to any and all other requirements for liability, he:

(D shall have breached his duty of loyalty 1o the Corporation or its shareholders;

137004/58889/733793 . 5 -
Bo8000011325
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(1) shall 1ot have acted in good faith or, in failing to act, shall not have acted in good
faith;

({ii)  shall have acted in 2 manner involving intemiiona! misconduct or a knowing viclation
of law or, in failing to act, shall have acted in 2 manner nvolving intentional misconduct or a
knowing violation of law; or o '

(iv) — shall have derived an improper personal benefit.

If the Florida Business Cotporation Law is amended after the date hereof to authorize
corporate action firther eliminating or limiting the personal liability of directors, then the Tiability
of a director of the Corporation shall be eliminated or limited to the fuilest extent permitted by the
Florida Business Corporation Act of the State of Florida, as 50 amended.

To the extcnt permitted under the Florida Business Corporation Law, any person {including,
bur not limited to, shareholders, directors, officers and employees of the Corporation or any affiliate
of the Corporation) may engage in or possess an interest in other business ventures of every nature
and description, independently or with others, whether such veniares are competitive with the
Corporation or otherwise, and peither the Corporation nor its shareholders shall have any right in or
to such independent ventures or to the income or profits derived therefrom.

ARTICLE XJ - CORPORATE POWERS

Notwithstanding any other provision of these Articles of Incorporation and any provision of
law, the Corporation shall not do, and shall not have the power to do, any of the following:

(a) enpage in any business or activity other than as set forth in Article V hereof;

(b) until the indebtedness of the Parmership to GMAC Commercial Morigage Corporation
is paid in firll, (i) dissolve or liguidate, in whole or in part, or institute proceedings to be adjudicated
bankrupt or insclvent, (if) consent to the institution of bankruptey or insolvency procecdings against
it, (ili) file a petition segking or consent to reotganization or relief under any applicable federal or
state law relating to bankruptey, (iv) consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Corporation ot a substantial part of iis property,
(v) make a general assignment for the benefit of creditors, (vi) admit In writing its inability to pay
its debts generally as they become due, (vii) consent to any action of the Partpership wherein the
Limited Partnership Agreement requires the affirmative vote of all of the Partners (as such term is
defined in the Limited Partnership Agreement), or (viii) take any corporate action in fimtherance of
the actions set forth in clauses (i) through (vif) of this paragraph;

137004/58589773379-3 6
798600011325
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(c) consolidate or merge with or into any other entity or convey or transfer its properties
and assets substantially as an entirety to any entity unless (i) the entity (if other than the corporation)
formed or surviving such consolidation or merger or that acquired by conveyance or transfer the
properties and assets of the corporation substantially as an entirety (a) shall be organized and existing
under the laws of the United States of America or any State or the District of Colurobia, (b) shall
include in its organizational documents the same limitations set forth in this Article XI and in Article
VII, and () shall expressly assume the due and punctual performance of the Corporation's
obligations; and (ii) immediately after giving efféct to such transaction, no default or event of default
under any agreement to which it is a party shall have been committed by this corporation and be
continuing; or

(d) incur debt, other than debt incurred as a general partner of the Partnership.
E -

The Corporation reserves the right to amend, alter, change or repeal any provision coniained
in these Articles of Incorporation in any manner now or hereafier provided herein or by statute and,
cxcept as provided in Article VI, ail rights, preferences and privileges conferred by these Articles
of Incorperation upon shareholders, directors or any other person are granted subject to such right.

T II - CTO OTE

When exercising any vote provided for in Articles VIH or XII or in ¢lauses (a) or (c) of
Arricic XTI hereof, each director shall cast its vote recognizing that it owes its fiduciary duty or other
obligation with respect to such vote to the Cotporation (including, without limitation, the
Corporation's creditors) as well as to the shareholders of the Corporation. When exercising any vote
on whether the Corporation will take any action described in paragraph {(b) of Article XI' heteof,
cach Director shall cast its vote recognizing that it owes its primary fiduciary duty or other obligation
with respect to such vote to the Corporation (including, without limitation, the Corporation's
creditors) and not to the shareholders of the Corporation (except as may specifically be required by
the law of any applicable jurisdiction). Every shareholder of the Corporation shall be deemed to have
consented to the forcgoing by virtue of such shareholder's consent to these Articles of Incorporation.

ARTICLE X[V - INCORPORATOR

The name and address of the person signing these Articles arc as follows:
Bradford D. West 215 North Eola Drive '
Orlando, Florida 32801

137004/58588/73379-3 7
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IN WITNESS WHEREQF, the undersigned mmcotporator has executed these Articles of

Incorporation this _Jo#h _day of June, 1998.
bz /W/

Bradfrd D. West , Incorporator

ACCEPY, REGISTERED AG
t of FRONT STREET

The undersigned hereby accepts the designation as Registered A
- - R . 7

‘ﬁ;ad;éd D. West

VER OF SUBSC N R

The undersigned hereby waives any rights of subscription which may have accrued by virtue
of the undersigned acting as Tncorporator of FRONT STBEET PARTNERS, INC.

Y/
Bradford D. West

a8
Ab
SUNY 21 yop gs
@37
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