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IN COMPLIANCE WITH SECTION 807.1503, FLORIDA STATUTES, THE FOLLOWING I8 SUB-
&EEEDOEOFESQSIER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

1, Shorwood Sculzo QP no

(Name of corporation: the word * APOQ D, M or RPORATION"® ar
words or abbreviations of like import in lsnguage, s will clearly indicate that R Is & corporation
instead of a natural parsan or partnership if net o contained in the name at present.)

2 Pannsylvania

(State or country under the law of which R is incorporated)
3, Dacaember 20, 1996

4 Perpcetual
(Data of Incorporation) (Ouration)
5, Applied for
~Federal Employer ideniication numBber, Il sppIcabie)

5 Will transact b

. _busingaa anlyupap.gualification
(Date first transacted business in Floride. See sections 807.1501, 607.1502, end 817.183, F.S.)

3, 1240 Tressler Drive, Fort Washinpton, PA 19034

S
(Current matiing address)
Corporation will act as peneral partner of Sherwood Scalzo, L.P., a
8 Pennsylvania limited partnership which will own real property in Florida

(Brlefdaseriptlonofm-nuuuo'hbmhmhmubmdhm.mmmddn) .

9, Names and addresses of officers and or directors:

A___firectors:
Chairman: _Frank Scnalzg
Address: 1240 Tressler Drive

—bort Washington,. PA 13034,

Vice Chairman:
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President; Lrunk Scalws

Addross: 1240 Troanler Driva
~foxt laohington, PA 19034
Vice Prosidont;
Address:

Secretary: Frank Scalzo
Address:

—1240 Trggaler Drive
Fort Washihpton, PA

Treasurer;
Addrogs:

19034
Frank Scalzo
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10. Name and Street address of Florids registered agent:

NBme: Corporation Service Company

Office Address: 1201 Maygs Serees, Suite 105
a

-i2llahaggee

Florida 121301
‘ . Zip Code
11, noglsmod sgent's acoeptance:

stated

bocnnmdunobw mwtomptmdpmformabow
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uregistaredmmandngmb lnthhcapuuty lfuthorlgm to comply with
provisions of all statutes relative to the proper oompmpeﬂomumofmym and|
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Registered agent's signature: Midgran 4. "%ﬁﬂﬂ-"’u

12. Attached is a certificate of existence
delivery of this spplication to the De

Debogpah D, Skipper, As Agent
authonticatod
partment of State,
havingoustodyofcorpomermmmpﬂsdiabnmdorﬂnlmuf
=

, not more than 90 days prior to
by the Secretary
13.

of State or other official
which it Is incorporated.
(Signature of Chairman, Vice G Chairman, or any officer listed in number 9 of the application)
Frank Scalzo
14.

Frank Scalzo, Pfesident
Name and person 8
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show, as of the date herein.

COMMONWEALTH

DEPARTMENT OF

B8
TO ALL WHOM THESE PRESENTS SHALL COME, GREETING Fﬂ'ﬁ -
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or
I DO HEREBY CERTIFY THAT,

SHERWOOD SCALZO GP. INC

is duly incorporated under the laws of the Commonwealth of Pennsy]van1a

and remains a subsisting corporation so far as the records of this off1ce

and year nbove wr1tten

0F

PENNSYLVANITA
STATE

DECEMBER 20, 1996

IN TESTIMONY WHEREOF, I have -
" hereunto set my'hand‘and'caused

the Seal of the Secretary's

Office to be affixed, the day
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Lo DEC 18 1996
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SHERWOOD SCALZO GP, INC. [T AR Yy ey
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A Pennsylvania Corporation

The undersigned natural person of the age 18 years or more,
acting as incorporator under the Pennislvania Businesn Corporation
Law of 1988, adopts the following Articles of Incorporation:

ARTICLE I
SHERWOOD SCALZO GP, INC. is the name of this Corporation.
ARTICLE II

The name and address of the initial registered agent are Frank
P. Scalzo, 1240 Tressler Drive, Fort Washington, Pennyslvania 19034.

ARTICLE III
The Corporation shall have authority to issue 1,000 shares. The
Board of Directors shall have no authority to divide the shares into
classes or series.
ARTICLE iv

The incorporator of this Corporation is Frank P. Scalzo whose
address is 1240 Tressler Drive, Fort Washington, Pennsylvania 19034.

ARTICLE V
The duration of the Corporation shall be perpeﬁual.
ARTICLE VI

The initial directors of the Corporation shall be Frank P.
Scalzo and Andrew Shore.

ARTICLE VII
Except as otherwise provided by law, a director of the
Corporation shall have no personal liability to the Corporation or

its shareholders for money damages for his or her conduct as a
director.
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ARTICLE VIIL

The Corporation may acquire ite own shares and sharen so
acquired constitute authorized but unissued sharus.

ARTICLE IX

The sole purpose of thls Corporation shall be to acquire,
manage, own and hold the general partner interest in Sherwood Scalzo,
L.P. (the "Limited Partnership"), and to act as the general partner
in such Limited Partnership wfth all of the rights, powers,
obligations and liabilitles of general partner under the Limited
Partnership Agreement of such Limited Partnership, and to take any
and all actions and do any and all things necessary or appropriate to
the accomplishment of the foregoing.

ARTICLE X

At all times during the life of this Corporation, there shall be
at least one director on the Board of Directors who shall qualify as
an “"Independent Director" as defined herein. An Independent Director
is a person who is not and for five years prior to his or her
election as a director has not been (a) a stockholder, officer,
employee, agent, advisor or consultant of the Corporation or
Ellenburg Capital Corporation or any subsidiaries or affiliates
thereof; (b) a member of the immediate family of any stockholder,
officer, employee or other director of the Corporation or Ellenburg
Capital Corporation or any subsidiaries or affiliates thereof; or (c)
is not (and is not affiliated with a person, firm or entitay that is)
a .customer or supplier of the Corporation or any subsidiaries or
affiliates thareof. As used herein, the term "affiliate" means any
person controlling, under common control with, or controlled by the
person in question, and the term "control" means the possession,
directly or indirectly, of the power to direct or cause the direction
of the management and policies of a person or party, whether through
ownership of voting securities, by contract or otherwise, In the
event that the Independent Director resigns, or such position is
otherwise vacated, no action requiring the unanimous affirmative vote
of the Board of Directors shall be taken until a successor o
Independent Director is elected and qualified and approves such
action. In the event of the death, incapacity or resignation of an
Independent Director, or a vacancy for any other reason, a successor
Independent Director shall be appointed by the remaining directors.

ARTICLE XI
The Corporation shall not authorize the Limited Partnership to
take any of the following actions without unanimous approval by the
Board of Directors (including the affirmative vote of the Independent
Director}:
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A, Aanignmont by the Limited Partnerahip for the benofit of
croditors or filing or commencing by the Limited Partnorship
of any kind of bankruptey or insolvency Troceuding, or the
filing or consent to the filing of a petition or application
sooking the appointment of a recoeiver, liquidator assigneo,
trusteoo, sequestrator or other similar official of the
Limited Partnership or a substantial part of its property
or admit in writing its inability to pay its debts generally
as they become due, or take any corporate action in
furtherance of any such action;

’ B. Liquidation or dissolution, in whole or in part, of the
Limited Partnership;

¢. Consolidation or merger of the Limited Partnership with any
other entity or conveyance, transfer or lease of the asseta
of the Limited Partnership to another entity;

/ D. Amendment to the Limited Partnership Agreement;

E. Withdrawal of the Corporation as a general partner of the
Limited Partnership.

ARTICLE XII

The Corporation shall not take any of the following actions on
its own behalf without unanimous approval of the Board of Direntors
(including the affirmative vote vf the Independent Director):

A. Assignment by the Corporation for the benefit of creditors
or filing or commencing by the Corporation of any kind of
bankruptcy or insolvency proceeding, or the filing or
consent to the filing of a petition or application seeking
the appointment of a receiver, liquidator assignee, trustee,
sequestrator or other similar official of the Corporation
or a substantial part of its property or admit in writing .
its inability to pay its debts generally as they become due,
or take any corporate action in furtherance of any such
action; : :

B. Liquidation or dissolution, in whole or in part, of the
Corporation;

C. Consolidation or merger of the Corporation with any other
entity or conveyance, transfer, sale or lease of '
substantially all of the assets of the Corporation to
another entity;

D. Amendment tn these Articles of Incorperation;
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E. Withdrawal of the Corporatlon as a guneral partner of the
Limited Partnorship.

Phe Corporation shall not engage in or allow any dissolutlon,
liquidation, consolidation, asset salec or transfer c¢i whares un long
as the Limited Partnershipp of which it is a general partnar remnlno
indebted for any amount to CS First Boston Mortgage Capital
Corporation, or subsidiary or affiliate thereof, or the real property
owned by the Limited Partnorship remains encumbered by a first
mortgage or deed of trust in favor of CS First Boston Mortgage
Capital Corporation, subsidiary or affiliate thereof.

ARTICLE XI1I

The Corporation shall not create, incur or assume any
indebtedness or obligation other than relating to the purpose of
acting as a general partner of the Limited Partnership. Except as
required by CS First Boston Mortgage Capital Corporation or any
assignhee or successor, the Corporation shall not guarantee or assume
or hold itself out or permit itself to be held out as having
guaranteed or assumed any liabilities or obligations of any Partner
or any Affiliate, nor shall it make any loan, except as permitted in
the Limited Partnership Agreement, The Corporation shall not approve
or consent to, on behalf of the Limited Partnership, the creation or
assumption of any indebtedness or obligation by such Limited
Partnership other than relating to ownership of an interest in the
fee title of Sherwood Forest Mobile Home Park, Kissimmee, Osceola
County, Florida.

ARTICLE XIV

The Corporation shall act solely in its own corporate name and
through its own duly authorized officers and agents. The Corporation
shall maintain its own accounts, books and records separate from
those of any other party or entity, including the Limited Partnership
of which it is a general partner, and shall not commingle any of its
assets in any way with the assets of any other party or entity. The
Corporation shall pay its debts and obligations from its own funds.
The Corporation shall cause the Iimited Partnership of which it is a.
gneral partner to maintain its own accounts, books and records
separate from those of any other party or entity, to keep its assets
separate from those of any other party or entity, and to pay its
debts and obligations from its own funds.

ARTICLE XV
The Corporation shall hold itself out to the public (including
any affiliate’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. All customary formalities
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rogatding the corporate exintence of the Corporation, inclulding
holding meetings of or obtalning the consont of lta Board of
Directors, as appropriate and its stockholders and maintaining
varrent and accurate minute books meparate from those of any
Affiliate, shall be observed. No affiliate shall be appolnted or act
an agent of the Corporation. Investments shall be made in the name
of the Corporation directly by the Corporation or on its behalf by
brokers engaged and paid by the Corporation or itse agents. 'The
Corporation shall not take any action if, as a result of such action,
the Corporation would be required to register as an investment
company under the Investment Company Act of 1940, as amended. All
data and records (including computer records) used by the Corporation
or any Affiliate in the collection and administration of any loan
shall reflect the Corporation’s ownership interest therein. None of
the Corporation’s funds shall be invested in securities issued by any

Affiliate.
ARTICLE XVI

The Corporation shall fully indemnify, exonerate, reimburse and
defend any present or former director, officer or agent as allowed
and required under the Pennyslvania Business Corporation Law of 1988.
However, this obligation to indemnify directors, officers and agents
shall not constitute a claim by them against the Corporation as long
as the Limited Partnership of which the Corporation is a general
partner remains indebted for any amount to CS First Boston Mortgage
Capital Corporation, or subsidiary or affiliate thereof, or the real
property owned by the Limited Partnership remains encumbered by a
first mortgage in favor of CS First Boston Mortgage Capital
Corporation, or subsidiary or affiliate thereof. '

ARTICLE XVII

Notwithstanding anything to the contrary, so long as the Limited
Partnership is indebted to CS First Boston Mortgage Capital
Corporation, the Corporation may not amend Articles IX, X, XI, XII,
XITII, or XIV.

DATED this _ [£ ™ day of A .eni t” ., 1996.

THCORFPORATOR:

— 2 T
Cm}pyr ‘/ngk; ,_,égfﬁ;a

Frank P. Scalzo
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COMMONWEALTH OF PENNSYLVANTIA

DEPARTMENT OF STATE

DECEMBER 20, 1996

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING.
SHERWOOD SCALZO GP, INC.

. Yvette Kane, Secretary of the Commonwealth of‘Pennsy1Van1a do {_
hereby cert1fy that the foregoing and annexed is a true and correct ‘ o

photocopy of Articles of Incorporation

which appear of_record'in this departmeht‘

IN TESTIMONY WHEREOF. I have L
hereunto set my hand and caused -~ - - e
the Seal of the Secretary's = L] ) i
. Office to be affixed, the day MR
and year above" wr1tten ‘ A "

e

'Secretary of the Commonwea1th édg




