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ARTICLES OF INCORPORATION
OF
TRICONY TALLAHASSEE CORP,

for purposes of forming 8 carporation under the Florida
following Articles of Incorporation:

The undersigned incorporator,
Business Cotporation Act, adopts the
M{Wﬁ
CONY TALLAHASSEE CORP. (the
ion shall be 313 ¥ Worth
ghall

The name of ihe corporation shall be TRI
“Carporation™) wid the addvess of the principal office of this Corporati
Avenue, Suite B-1, Palm Beach, Florida 33480, and the mailing addreas of the Corporation

be the same.
TICLE Y
a (i) owning and holding 2

the Corporation is limited 1
Tricony Tallahasses, LLC.a

The businass and purpese of
mernbership intercst in, and acting as the managing memhes of,
Florids limited lisbility company (*Owmer™), which is or is to become the fee owner of ceran
land and improvements located in Tallahasses, Florids and more coramanly known as 101 N.
Monive Street, Tallahasses, Flarida and is or is to becoms the borrower wader that certain
mortgage loan (the “Mortgags Loan™) with Letunan Brothers Pank, FSB or an affiliate thereof
(the "Mortgage Lender"), and (ii) engaging in any lawiul act o activity permitted to 2
the laws of Florida that is incident, necessary or appropriate 1o the forogoing.

corporation under
1C C
rized fo issue 100 shares of commaon stock, $1,00 par value.

The Corporation is autho
L' GIS
Be cfo Tricony

The street addsess of the initial repistered office of the Corpovation shall
B-1, Palm Beach, Florida 33480, and thename of the
that address is Michael Tomes.

Florida Corp., 313 ¥ Worth Avenue, Suite

initial vepistered agent of the Corporation at
YV CO

oration is: Michagl Tarres, ¢/

of the incorporator of tha Corp
sach, Florida 3348C.

The name and addreas

Tricony Florida Carp., 313 % Worth Av
mwmw
g to law.

n shall exist perpetually unless sooner dissoived accordin
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ARTICLE VIJ. BOARD OF DIRECTORS

The Carporation shall havo one director initially and the number of direstors may be

increased or diminished from time to time as provided in the Bylaws ‘but shall never be less than

one. The name and address of the initial director of the Corporation is:

Bdward Torres
313 % Worth Avenue
Suite B-)
Palm Beach, Florida 33480

WL&E&T_&MM
The foliowing provisions ghall repuilate the internal affuiss of the Corporation:

1. Notwithstanding any othet provision of these Articles of Incorporation, the By-Laws
of the Corporation of any provision of law that would so empower the Corporation, the
Corporation shall 0ot without the unanimons vote of all of the members of the Board of
Directors:

a. csuse the Corporation o Qwner to become insolvent;

b. commence any case, proceeding ov other action on behalf of the Corporation
or Owner under any existing of future Jaw of any juriadiction relating to banlauptey, insalvency

or velief of debtors;
c. institute proceedings to have the Corporation or Owner adjudicated as
Bankrupicy of insolvent;

4. consent to the institution of bankruptcy o insolvency proceedings against the
Carparation or QwWoer,

e. file or consent to 8 petition secking reorganization, arangement, adjustmest,
winding-up, cormposiiion, oF other velief on behalf of the Corporation or Owaer of its debts undsr
any federal or state law relating to bankauptey ot fnsalvency;

£ seek or congent 1o, Of CAUET Corporation or Qwner 10 seck or consent to, the

appointment of & receiver, liquidator, assignee, trustes, sequositator, custodian ot any st
afficial for the Corporation o Owrer, or any substantial portion of the propusties of the

Corporation ar Qwner,
rporation’s of Owner's

g. mske any assignment for the benefit of the Co
ereditors, ot admit in writing, or causa the Compotation or Owner 10 admit in writing, the
Corporation’s o Owner's inability to pay its debts generally a5 they become due; or

h. take any aciion Or £ause Owner to take any action in fisstherance of any of the

forogoing.
BOcOH00032407
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2. For so long, as the Martgage Loan is omtstanding, the Corporation shall nok:

a amend, alter, change, or repeal the provisions of Articles SECOND, EIGHTH
or TENTH of these Articles of Incotporation without the prior written consent of tie Mortgage

Lender;

b. cngage in any business activity other than.as set forth in Article SECOND af
these Articles of Incorporation; cause Orwmer to engage in, or consent ta Owner engaging in, any
business activity not expressly permitied by its organizational documents; or LREAES in
rransactions with an affiliate exeopt on an arm's length basis and on commercially reasonable
fenns:

e. withdraw as a member of Owner;

d. dissolve o liquidats, in whole or in part, consolidate or merge with or inta any
other entity or convey, sell or transfer all or substantially all of ita properties (ncluding its
ownership interests in Owner) and assets to any enlity, or consent to or cause the dissolution or
Tiquidation, in whale o in part, of Owner, the consolidation or merger of Owner with or nto any

athier entity oF the conveyance, salg ar tranafer by Ovwner of all or substantially all of its
properties, except as expressly permitted in the documents exacuted in connection with

Mortgege Loan;

o ineur sny indcbtedness other than trade paysbles incurred, in the ordinary

course of business with trade ereditors and in amounts as are novmal and reasonable under the

circumastances or canse Qwner to da, o consent that Owner does, the same, except as permitted

under the documents exscuted in connaction with the Moztgage Loat; or
£ creats, or cause or consent that Owner ceate, any subsidiaties.
4. The Corporation shall:
2. mmaintain books and records separate from any other person ar entitys
b. maintain its accounts separats from any other person or entity;
c. o commingle its assets with thoss of any other eniity;
4. conduct its own businese in its own B8mE;

maintain separato financial statements;

pay its own lishilities out of its own funds;

abaerve all corporate farmalitics,

g ™

maintain an arm's length relationship with its affiliates;

i. wvay the salaries of its oW employees and maintain a sufficient nurber of

employees in light of contamplaled businees aperations;
HO0000032407
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i+ not guarantee or become obligated for the debis of any other sntity or hold jts
tredit a5 being available to satisfy the obligation of others;

k. wot acquire obligations or securities of affiliates or ghareholders;
1. -allocate fairly and reasonably any overhead for shared office space;
m. use separate stationery, invoices and checks;

n. not pledge its assets for the benefit of any other cnfity or make any loans or
advances to any entity;

o. hold itself out as 3 separate entity;
p. eereot any lnown miswaderstanding regarding its separate identity; and
4. mainiain adequate capital in light of its contemplatsd business operations.

ARTICLE TX, INDEMNYFICATION

The Corporation ehall indemnify any director or officer to the fullast extent pemmitted by

Florida law.
ARTICLE X, CREDITORS

The Corporation is 1o consider the Interests of the Corporation's creditors in connection

with all actions.
ARIICLE XI. AMENDMENT

Exeept as provided herein, these Articles of Incorporation tay be altered, amended or
repealed by the sharaholders of the Corporation in accordance with Florida law.

H00000032407
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IN WITNESS WHEREOF, the undersigned Incarporator has exeouted thess Articles of
Incorporation as of June 1%, 2000.
Michael Tomes, Incorparator
HO0000032407
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT
 hiareby accept the appointment a5 regiatered agent oo
Incorporation and state that 1 am

ntained in the foregoing Articles of
fapeiliar with and accept the obligations of Section 607.0305 of
ibe Florida Business Corparation Act.

?

Michael Torres
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