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ARTICLES OF INCORPORATION 3 Py o, I9
OF

BAINBRIDGE PRESIDENTIAL, INC,

1, the umdersigned, being of legal age and a natural person, do hereby subscribe to,
acknowledge and file the following Articles of Incorporation for the purpose of creating a
corporation under the laws of the State of Florida,

ARTICIEI

The name and initial address of this Corporation shall be: BAINBRIDGE
PRESIDENTIAL, INC., 12791 West Forest Hill Blvd., Suite 5B, Wellington, Florida
33414, with the privilege of having its offices and branch offices at other places within or
without the State of Florida.

ARTICLE II
The Corporation’s business and purpose shall consist solely of the following:

() to acquire a general partnership interest in and act as the general partner of
Bainbridge Presidential, Ltd., a Florida limited parinership (the “General Partner™), which is
engaged solely as the general partner of Bainbridge Presidential Towers Limited
Partnership, a Delaware limited partnership (the “Partnership™), which is engaged solely in
the ownership, operation and management of the real estate project known as Presidential
Towers located in. Hallandale Beach, Florida (the “Property”), pursuant to and in accordance
with these Atticles of Incorporation, the General Partner’s Limited Parimership Agreement
aud the Partnership’s Limited Pattnership Agreement; and

(@) to engage in such other lawful activities permitted to corporations by the
laws of the State of Florida as are incidental, necessary or appropriate to the foregoing.

ARTICLE III
The capital stock authorized, the par value thereof, and the characteristics of such
stock are as follows:
NUMBER OF SHARES PAR VALUE CLASS OF
AUTHORIZED PER SHARE STOCK

1,000 $.01 Comtnon

The consideration for all of the said stock shall be payable in cash, property, real or
personal, labor or services in lien of cash, at a just valuation to be fixed by the Board of
Directors of this Corporation.
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ARTICLE IV

This Corporation shall commence its existence immediately upon the execution of
these Articles of Incorporation and shall exist perpetually thereafler unless sooner dissolved
according to law. ,

ARTICLEV

The initial registered office of this Corporation is 12791 West Forest Hill Blvd.,
Suite 5B, Wellington, Florida 33414. The initial registered agent at that address is Richard
A. Schechter.

ARTICLE VI
The Corporation shall have two (2} ditectors initially. The names and addresses of

the first directors of the Corporation, who shall hold office for the first year or until their
successors are duly elected and qualified, are:

Richard A. Schechter 12791 West Forest Hiil Bivd.
Suite 5B
Wellington, Florida 33414
Sheila Mead S 12791 West Forest Hill Blvd.
Suiie 5B

Wellington, Florida 33414

ARTICLE VII

The name and address of the Incorporator is: Richard A. Schechter, 12791 West
Forest Hill Blvd., Suite 5B, Wellington, Florida 33414.

ARTICLE VIIL

No contract or other transaction between this Corporation and any other corporation,
and no act of this Corporation, shall in any way be affected or invalidated by the fact that
any of the directors of this Corporation are pecuniarily or otherwise interested in, or are
directors or officers of, such other corporation. Any director individually, or any firm of
which any director may be a member, may be a party to, or may be pecuniarily or otherwise
interested in, any contract or transaction of this Corporation, provided that the fact that he or
such firm is so interested shalfl be disclosed or shall have been known to the Board of
Directors or a majority thereof, and any director of this Corporation who is also a director or
an officer of such other corporation, or who is so interested, may be counied in determining
the existence of 2 quorum at any meeting of the Board of Directors of fhis Corporation
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which shall anthorize any such contract or transaction with like force and effect as if he were
not such a director or officer of such other corporation, or not so interested.

ARTICLE IX

Notwithstanding any other provision of these Articles and any provision of law that
otherwise so empowers the Corporation, the Corporation shall not, without the unanimous
consent of the Board of Directors, do any of the following:

@) engage in any business or activity other than those set forth in Axticle IT or
cause or allow the General Pattner or the Partmership to engage in any
business or activity other than as set forth in their respective Limited
Partnership Apreements;

(i}  incur any indebteduess or assume or guaranty any indebtedness of any other
entity, other than the first lien mortgage indebtedness incurred in connection
with the acquisition of the Property (the “Mortgage”) and normal trade
accounts payable in the ordinary course of business;

(iii) cause the General Partner or the Partnership to incur any indebtedness or to
assume or gnaranfy any indebtedness of any other entity, other than the
Mortgage indebtedness permitted thereunder, and normal trade accounts
payable in the ordinary course of business;

(iv)  dissolve or liquidate, in whole or in part;

) cause ot consent to the dissolution or liquidation, in whole or in part, of the
General Pariner or the Parinership;

(vi)  consolidate or merge with or into any other entity or convey or transfer or
lease its property and assets substantially as an entirety to any entity;

{vii) canse the Generzal Partner or the Partuership to consolidate or merge with or
into any other entity or to convey ot transfer or lease its Property and assets
substantially as an entirety to any entity;

(vili) with respect to the Corporation, the General Partner or the Parinership,
instinte proceedings to be adjudicated bankmpt or insolvent, or consent fo
the institution of bankruptcy or insclvency proceedings against it, or file a
petition seeking or consenting to reorganization or relief under any
applicable federal or state law relating to bankrupicy, ot comsent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of the Corporation, the General Pariner ar the Partnership or
a substantial part of property of the Corporation, the General Partner or the
Partnership, or make any assignment for the benefit of creditors, or admit in
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writing its inability to pay its debts generally as they become due, or take
corporate action in furtherance or any such action;

(ix) amend, alter or modify Article II, IX, or X of the Articles of Incorporation of
the Corporation or approve an amendment of Section: 2.9 of the Partmership’s
Limited Partnership Agreement; or

(x)  withdraw as general partner of the General Pariner, or cause the General
Partner to withdraw as general partner of the Partnership.

In addition to the foregoing, the Corporation shall not, without the written consent of the
holder of the Mortgage so long as it is outstanding, take any actin set forth in items (i)
through (vii) and items (ix) and (x).
ARTICIEX : o S
The Corporation shall;

(a) maintain books and records and bank accounts separate from those of any
othet person;

(b) maintain its assets in such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;

() hold regular Board of Director and stockholder meetings, as appropriate, to
conduct the business of the Corporation, and observe all other corporate
fonmalities;

(@ hold itself out to creditors and the public as a legal entity separate and
distinct from any other entity;

{e) prepare separate tax retumns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such
group,

() allocate and charge fairly and reasonably any common employee or
overhead shared with affiliates;

(2) transact all business with affiliates on an arm’s-length basis and pursuant to
enforceable agreements;

(h) conduct business in its own name, and use separate stationery, invoices and
checks;

@ not commingle its assets or finds with those of any other person; and
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CERTIFICATE DESIGNATING PLACE OF BUSTNE 38 OR. DOMICILE
FOR THE SERVICES OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS M2.Y BE SERVED

In compliance with the Jaws of the State of Florida, the follc wing is submitted:

First - That BAINBRIDGE PRESIDENTIATL, H}]’C., desiriig to organize under the
Iaws of the Statc of Florida, hias designated 12791 West Forest Hill Blvd., Suitc 5B,
Wellington, Florida 33414 as the place of business for the service of process within this
State,

Second — Thar the above comoration hus named Richerd A, Schechter as iis
statutory registered agent.

Having bsen named the statutery agent of the above Crrporation af the place

 designated in this Certificate, T hersby accept the same and agree to act in this capacity, and

agree to comply with the provisions of Flotida law relative o keepiag the registerad office

open.

Dated this IJrL‘ day of November, 2001, -

. év-éééi;r‘il&l°'

ichawd A, Schechter
Registered Agent

Fax Audit Number: H01000113898 0
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£} not asswme, guarantee or pay the debis or obligations of any other petson.

ARTICLE X¥

The privaie property of the shareholders shall nol be suzject to payment of the
corporate debts io any cxtent.

ARTICLE XII

This Corporatiun may indemnify and insure its officers and directors to the fillest
extent pernmitted by law.

ARTICLE X111

This Corporation expressly clects not to be governcd by either Sectiont 607.0901 or
Section 607.0902 of the Florida Business Corporation Act, ag each may be amended from
time to {ime, which sections relate to affiliated transactions ad confyol share acquisitions.

IN WITNESS WHEREOR, T, the undersigned, bemg the hrorporator hereinbefore
named, for the purpose of forming 2 corporation to do business bot's within and without the

State of Florida, under the laws of Florida, make and file these A tticles of Ineorporalion
hereby declaring and certifying that the facts herein stated are true, and hercunto sel my
hand and seal thia |§'M day of Novamber, 2001,

/ﬂ;/////,/ﬁj”_ |

L ['J-,Qf
Richard A, Schedhtcy, Incorporator <N [
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