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ARTICLES OF INCORPORATION

QF
YAM.A.TQ-DIXIE ASSOCIATES, INC,

I, the undersigned, 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,

ARTICLEL

The name and address of this Corporation shall be: YAMATO-DIXIE ASSOCIATES,
INC., 7777 Glades Road, Suite 310, Boca Raton, Florida 33434, with the privilege of having its
offices and branch offices at other places within or without the State of Florida.

ARTICLE II.

The purpose of the Corporation shall be limited to serving a5 the managing member of
Yamato-Dixie Associates, LLC & Florida limited liability company (the "Property Qwner") and
activities incidental thereto, The Corporation shall be prohibited from incurring indebtedness of
any kind in its capacity as managing member of the Property Owner except for the Property
Owner’s mortgage loan and other indebtedness (the "Indebtedness™) incurred in favor of the
Property Owner's first mortgage lender and its successors and assigns with respect to the
Indebtedness ("Lender”) and trade payables incurred in the ordinary course of business.

' ARTICLE III.
The capital stock anthorized, the par value thereof, and the characteristics of such stock

are as follows:

NUMEER OF SHARES PAR VALUE CLASS OF
AUTHOCRIZED . PER SHARE STOCK
1,000 $0.01 Common

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.
» ?_—';_’_'.f-tv'b

ARTICLE V.. gy
=
This Corporation shall exist perpetually unless sooner dissolved according to law; il
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ARTICLE V.

The registered office of this Cotporation shall be 7777 Glades Road, Suite 310, Boca
Raton, Florida 33434, until changad pursuant to the applicable law. The registered agent at that
address shall be Douglas R. Feutring, until changed pursuant to applicable law,

ARTICLE V1.

The Corporation shall have two (2) directors initially, The name and address of the initial
directors of the Corporaticon, who shall each hold office for the first year or until his successor is
duly elected and qualified, is:

NAME : - ADDREBSS
Robert J. Schmier 7777 Glades Road, Suite 310
Boca Raton, Florida 33434
Douglas R. Feurring 7777 Glades Road, Suite 310
Buca Raton, Florida 33434
ARTICLE VII.

The name and address of the Incorporator is: Douglas R. Feurring, 7777 Glades Road,
Suite 310, Boca Raton, Florida 33434, .

ARTICLE VIII.
The following provisions regulate the internal affairs of the Corporation:

1. A unanimous vote of the Board of Direotors is required to take or cause the
Property Owner to take any of the following actions:

()  causing the Corporation or the Property Owner to become insolvent;

(b)  commencing any case, proceeding or other action an behalf of the Corporation or
the Property Owner under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization or relief of debtors;

(¢)  instituting proceedings to have the Corporation or the Propetty Owner adjudicated
as bankyupt or inao}vent;

()  congenting to the ingtitution of bankruptcy or insolvency proceedings against the
Corporation or the Property Owner;

(e)  filing a petition or consent to 2 petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, composition, liguidation ot other relief on behalf of the

Fax Audit Number: H02000154185 1
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Corporation or the Property Owner of iis debts under any federal or state law relating to
bankruptey;

[§3) secking or consenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for the Corporation or the Property Owner
or 2 substantizl portion of the properties of the Corporation or the Property Owner;

(g0 making any assignment for the benefit of the Cotporation’s or the Property
Owner's creditors; or

(h)  taking any action or causing the Corporation or the Property Owner to take any
action in furtherance of any of the foregoing,

2. For so long as the Indebtedness is outstanding, the Corporation shall not:

(2  amend the Articles of Iicorporation or permit the Property Owner to amend its
Articles of Organization or QOperating Agreement;

{b)  engagein any business activity other than as set forth in Article II;
{c)  withdraw as the manager or as a member of the Property Owner;

(d)  dissolve, liquidate, consolidate, merge, or sell all or substantially all of the
Corporation’s asseis or cause the Property Owner to dissolve, liguidate consolidate, merge, or
sell all or substantially all of its assets; and :

(e)  transfer its intetest or a portion thereof in the Property Owner, except as expressly
permitied under the loan documents executed in connection with the Indebtedness.

3. The Corporation shall, and the Corporation shall require the Property Owiter to;

(2)  not commingle its assets with those of any other entity and hold its assets in its
OWn name;

(B)  conduet its own business in its own name;

(<) maintain bank accounts, books, records, accounts, financial statements and tax
retums geparate frorm any other entity;

(d)  aintain its books, records, resolutions and agreetnents as official records and
separate from any other entity,

(&)  payits own liahilities and expenses out of its own fnds:
63 muaintain adequate capital in light of contemplated business operations;

(g)  observe all corporate or other organizational formalities:

Fax Audit Number: E02000154185 1
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(h)  mainiain an gm’s length relationship with its affiliates and enter into trangactions
with affiliates on 2 commercially reasonable basis;

‘()  paythe salaries of its own employees from its own funds and maintain a sufficient
number of employees in light of conteraplated business operations;

(); not guarantee or become obligated for the debts of any other entity or hold out its
credit as being available to satisfy the obligations of others;

(k)  not acquire obligations ot secirities of affiliates or sharcholders;

f))] not make loans to any other person or entity or to buy or hold evidence of
indebtedness issued by any other person or entity;

(m) allocate fairly and reasonably any overhead for shated office space;
()  use separate stationsry, invoices, and checks; '
(o)  motpledge its assets for the benefit of any other enity:

hold itself out as a separate legal entity distinct from amy other entity and correct
any known misunderstanding regarding its separate identity; and

(@) notidentify itself or any of its affiliates as a division or part of the other.

4. The Board of Directors is to consider the interests of the Corporation’s creditors
and the Property Owner's creditors in connection with all corporate actions.

ARTICLE IX.

No coniract or other transaction between this Corporation and any other corporation, and
no act of this Corporation, shgll 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 direstor individually, or any firm of which any director may bea
member, may be a party to, or may be pecuniarily or otherwise interested in, any cofract or
transaction of this Corporation; pravided that the fact that he or such firm is 50 interested shall be
disclosed or shall have been known to the Board of Directors or a2 majority thereof, and any
director of this Corporation who is also a director or an offiver of such other corporation, or who
is 50 interested, may be counted in determining the existence of a quorurn at any meeting of the
Bosard of Directors of this Corporation which shall authorize any such contract ar transaction
with like force and effect as if he were not such a director or officer of such other corporation, 0r
not so interested.

Fax Audit Number: _H02000154185_ 1
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ARTICLE X.

The private property of the sharcholders shall not be subject to payment of the corporate
debts 4o any extent.

ARTICLE XI.

This Corporation may indemmify and insure its officers and directors to the fullest extent
permitted by law; provided, however, that any and all Corporation obligations to indemnify its
directors and officers shall not constifute a claim against the Corporation, as long as the
Indebtedness is ouistanding,

IN WITNESS WHERECF, I, the undersigned, being the incotporator hereinbefore
named, for the purpose of forming a Corporation to do business both within and without the
State of Florida, under the laws of Florida, make and file these Articles of Incorporation hereby
declaring and certifying that the facts herein stated are true, and hereunto set my hand and seal

this /B day of June, 2002,

Douﬁs R. Feutring

#95106.2 -

Fax Audit Numbey: H02000154185 1




JuM 18

[
P.7

rp2  B2t43EM BROAD AND CASSEL

FaxAudthumberf; H0Z2000154185 1

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

§ OF PROCESS WITHIN THIS STATE,

FOR THE SERVICE
ROCESS MAY BE SERVED

NAMING AGENT UPON WHOM P

11 complianice with the laws of the Stato of Florida, the following is submitted:
FIRST — That YAMATO-DIXIE ASSOCIATES, INC., organized undsr the laws of the
of Florida, has designated 7777 Ciades Road, Suite 310, Boca Raton, Florida 33434, a5 the

ce of process within this state.
a5 named Douglas R. Feurring 23 its statutory

State
place of business fc:»r the servi

SECOND -- That the above cotporation ki

registéred agent.
ant of the above Corporation at the place designated

Having been named the statutory 28
this capacity, and agree 1o comply

I hereby accept the same and apree to act in

in this Certificate,
ative to keeping the registered office open.

with the provisions of Florida law rel

Dated this /B dayofJune, 2002.

Dou PFeurring,
Registeted Agent
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