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ARTICLES OF INCORPORATION T s
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The undersigned naturel person, for the purpose of forming 2 corporation under th%%;% @
%

Florida Business Corporation Act, hereby adopts the following Articles of Incorporation.
ARTICLEL
Corporaie e and Prigei ce
The name of the corporation shall be: Ahearn & Chase Investment Company (the
“Corporation™), and the mailing and street address of the Corporation's principal office shall be
located at 1255 Ponce Island Drive, St. Augustine, Florida 32095.
ARTICLE 1T
Nature of Business
The sole purpose of the Corporation is to acquire, own, hold, maintain, and operaie
20 residential units located at 650 W. Pope Road, St. Augustine, Floride 32084, that make up a part
of the rea] estate development known as “Caquina Lakes Apartments” (the “Project”), together with
such other activities as may be necessary or advisable in connection with the ownership of the
Project. Notwithstanding anything contained herein to the contrary, the Corporatian shall notengage
in any business, and it shall have no purpose, unrelated to the Project and shall not acquire any real
Michael A, Sivagusa
Upchurch, Bailey & Upchurch, P.A.
Post Office Box 3007
8t. Augustine, FL 32085-3007
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property or own assets other than those related to the Project and/or otherwise in furtherance of the

purposes of the Corporation,
CLEX
o 0C!
The Corporation shall he authorized to issue One Hundred (100) shares of common
stock at a par value of One Dollar ($1.00) per share.
ARTICLE IV
Term of Existence
The Corporation shall exist perpetually.
ARTICLEY
Qratd

The name and address of the undersigned incorporator is:

Thomas Travers Ahseam 1255 Pance Islang Drive
St. Augustine, F1 32005
ARTICLE VI
epi Agen ce

The name of the Corporation's initial registered agent is Michael A, Siragnea, and

Michael A. Siragusa

Upchurch, Bailey & Upchurch, P.A.

Post Office Box 3007

St. Augustine, FL 32085-3007

(904)829-9066
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the street end mailing address of the Corporation's initial registered office in Floridais 780°N. Ponce

de Leon Blvd., St. Augustine, Florida 32084.

ARTICLE VI
Imiis o orate A

A.  The Comoration shall at all times chserve the applicahle legal requirements
for the recognition of the Corporation as a legsl entity separate from any affiliates (as defined
below), including, withont limitation, as follows:

(1)  The Corporation shall maintain its principal executive office and
telephone and facsimile numbers separate from that of any Affiliate annd shall conspicuously identify
such office and numbers as its own. Additionally, the Corporation shall use its own separate
stationary, invoices and checks which reflects its separate address, telephone number and facsimile
number, as appropriate.

(2)  The Corporation shall maintain ifs corporate records and books and
accounts separate from those of any Affiliate or any other entity. The Corporation shall prepare
wnaudited quarterly and annual financial statements, and the Corp oration’s financial statements shall
substantially comply with generally accepted accounting principles.

(3)  TheCorporationshall maintain its own separate bank accounts, payroll

and correct, complete and separate books of aceount.

Michael A. Siragusa

Upchurch, Bailey & Upchurch, P.A.

Post Office Box 3007

St. Augustine, FL 32085-3007

(904)829-9066
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(4)  The Corporation shall hold itself out to the public (including any
Affillate’s creditors) under the Corporation’s own name and as a separate and distinct corporate
entity and not as a department, division or otherwise of any Affiliate.

(5)  All customary formalities regarding the corporate existence of the
Corporation, inclnding holding meetings of or obtaining the consent of its Board of Directors, as
appropriate, and ite stockhalders and maintaining cuxrent and aceurate minute books separate fram
those of any Affiliate, shall be observed.

(6)  TheCorporation shall act solelyinitsown corporatename and through
jis own duly authorized offices and agents. No Affiliate shall be appointed or act as agent of the
Corporation.

(7)  Investments shall be made ini the name of the Corporation directly by
the Corporation or on its behalf by brokers engaged and paid by the Corporation or its agents.

(8)  Except as required by First Union National Bank, N.A. or ifs
succossors or assigns (collectively, the “Lender™), the Corporation shall not guaraniee or assume or
hold itself out or permit itself to be held out as having guaranieed or assumed any liabilities or
ohligations of any Affiliate, nor shall it make any loan to any Affiliate.

(9)  TheCorporation is and will be solvent and shall pay its ewn ligbilities,
tadebtedness and obligations of any kind, including all administrative expenses, from its awn
Michael A. Siragusa
Upchurch, Bailey & Upchurch, P.A
Post Office Box 3007
81. Angpstine, FL 32085-3007
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separaie assets.

(10)  Assets of the Corporation shall be separately identified, maintained
and segregated. The Corporation’s assets shall at all times be held by or on behalf of the Corporation
and ifheld on behalf of the Corporation by another entity, shall at all times be kept identifiable (in
accordance with customary usages) as assets owned by the Corporation. This restriction requires,
among other things, thai comporate finds shall not be commingled with those of any Affiliate and
it shall maintain all accounts in its own name and with its own tax identification number, separate
from those of any Affiliate.

(11) The Corporation shall nof take any action if, as aresnit ef such action,
the Corporation would be required to register as an invesiment company under the Investment
Company Action of 1940, as amended.

(12) The Corporation shall at all times be adequately capitalized to engage
in the transactions conternplated and its formation.

{13) Al data and records {including computer reccrds) used by the
Carporation or any Affiliate it the collection and administration of any loan shall reflect the
Cowporation's ownership interest therein.

(14) None ofthe Corporation’s funds shall be invested in securities issned
by an Affiliate.

Michael A. Siragusa

Upchurch, Bailey & Upchurch, P.A.
Post Office Box 3007

8t. Augustine, FL 32085-3607

{904)829-2066
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(15) “Affiliate” means any person or entity other than the Carporation (i)

which owns beneficially, directly or indirectly, more than 50 percent of the outstamding shares of the
common stock or which is otherwise in control of the Corparation, {ii) of which more than 50
percent of the outstanding voting securities are owned beneficially, directly or indirectly, by any
person or entity described in clause (i) above, or (iii) which is conirolled by any person or entity
described in clanse (i) above; provided that for the purposes of this definition the term “control” and
“controlled by shall have the meanings assigned to them in rule 405 under the Securities Action of
1933, as amended.

B. The Corporation shall not, without the affirmative vote of 100 percent of the
Board of Directors, institute proceedings to be adjudicated bankrupt or insolvent; or consent o the
institution of bankruptcy or insolvency proceedings against it; or file a petition seeking, or consent
to, reorganization or relief under any applicable federal or state law relating to bankruptcy; or
consent to the appainiment of a receiver, liqnidator, assignee, trustee, sequestrator (or other similar
official) of the Catporation or a substantial part of its property; or make any assignment for the
benefit of creditors; or admit in writing its inahility to pay its debts generally as they become due;
or take any corporate action in furtherance of any such action.

C. Additionally, the Corporation shall niet, so long as any monies are owed by
the Corporation to the Lender, (a) liguidate or dissolve the Corporation in whale or in past, (b)
Michael A. Siragusa
Upchurch, Bailey & Upchurch, P.A.
Paost Qffice Box 3007
St. Angustine, FL 32085-3007
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consolidate, merge or enter into any form of consolidation with or into any other entity, nor convey,
transfer or lease its assets substantially as 2n entirety to any person or enfity nor permil any entity
ta consolidate, merge or enter info any form of consolidation with or into the Cotporation, nor
convey, transfer or Jease its assets substantially as an entirety to any person or entity and {c) amend
or modify these Articles of ncorporaticn.
D. The Corporation shall have no indebtedness or incur any liability other than
(2) debts and liabilities for trade payables and accrued expenses incurred in the ordinary course of
business of operating the Property and (b) the loan made to the Corporation by the Lender.
ARTICLE VII
The Corporation's existence shalt begin at 12:01 a.m. on January 1, 1955,
ARTICLE IX
Amendment
These Articles of Incorporation may be amended in any mammer provided by law or
according to the By-Laws of this Corporation. Every amendment shall be approved by the Board

of Directors and a majority of the stockholders entitled to vote thercon.

Michael A. Siragusa

Upchurch, Bailey & Upchurch, P.A.

Post Office Box 3007

St. Augustine, FL 32085-3007

(904)823-8066
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IN WITNESS WHEREOF, the undersigned incorporator has executed these

Articles of Incorporation on this 8 day of Preersen |, 1998.

Taas Hcrir

Thomas Travers Ahearn

STATE OF FLORIDA
COUNTY OF ST, JOANS

THE FOREGOING INSTRUMENT was acknowledged before me this = day
of " DerennEg , 1998, by Thomas Travers Ahearn, who did not take an oath and who:
(notary must check applicable box)

A—E}ersonally kmown to me.

___ produced currestt driver's Ticense(s) as identification.
produced as identification.

g

Signaturs of Notary

Michae! A. Siragusa

Upchurch, Baijley & Upchurch, P.A.

Post Office Bax 3007

St. Angustine, FL 32085-3007

(904)820.5066

Florida Bar No. 0883905 : o Audit #H990000000705
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T am familiar with and accept the duties and responsibilities as Registered Agent for
the foregoing Corporation.

-

Michael A. Sir

i3
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Michael A. Siragusa

Upchurch, Bailey & Upchurch, P.A.
Post Office Box 3007
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