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ARTICLES OF INCORPORATION e
OF R
AC-NAPLES-MANAGER, INC. g 5
{Document # PO2000124398) Sy

Pursuant to the provisions of Section 607.1006, Florida Statates, this Florida profit
corporation adopts the following Arficles of Amendment to its Axticles of Tncorporation:

FIRST: Aricle IIT is amended as follows:
The word “PURPOSE” in the title of Artisle 1INl is deleted and replace with the word
“STOCK™.

SECOND: The foliowing new Article IX is added:

Article IX
Special Provisions

A, PURPOSE:
The Corporation's business and purpose shall consist solely of the following:

(i}  To acquire a membership interest in and act as a member of Audubon Center of
Naples, L.L.C. (the "LLC™), which is engaged solely in the ownership, opegation
and management of the real estate project known as The Shoppes 2t Audubon (the
"Property™), located in Collier County, Florida pursuant to and in accordance with
these Articles of Incorporation and the LLC's Articles of Organization; and

(iiy  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.

B. LIMITATIONS:

Notwithstanding any other provision of these Articles and any provision of law that
otherwise s¢ empowers the Corporation, the Corporation shall pot, without the wnanimous
consent of the Board of Directors, do any of the following:

@ engage in any business or activity other than those set forth in Article IX.A. above
or cause or allow the LLC to engage in any business or activity other than as set
forth in its Articles of Organization;
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(i

(ifi)

(iv)

(v}
(vi)

(v)

(viif)

()
()

C.

incur any indebiedness or assume or guaranty any indebiedness of any cother
éntity, other them the first lien mortgage indebtedness incurred in connection with
the refinencing of the Property (the "Mortgage™), indebtedness permitted
thereunder and normal trade accounts payable in the ordinary course of business;

cause the LLC to incur any indebtedness ot 10 assume or guaranty any
indebtedness of any other entity, other than the Mortgage, indebtedness permitted
thereupder, and normal trade accounts payable in the ordinary course of business;

dissolve or liquidate, in whole or in part;
cause or consent to the dissolution or liquidation, in whole or in part, of the LLC;

consolidate or merge with or into any other entity or convey or fransfer or lease its
property angd assets substantially as an entirety to any entity;

cause the LLC to consolidate or marge with or into any other entity or to convay
or transfer or lease its Property and assats substantially as an entirety to any
entity;

with respect to the Corporation or the LLC, inmstitute procsedings to be
adjudicated bankrupt or insolvent, or consent to the institution or bagkruptey or
msolvency proceedings against it, or file a petition sceking or consenting to
reorganization or relief under any applicable federal or state law refating to
bankruptey, or consent to the appointment of a receiver, liquidator, assignee,
trustee, sequesirator {or other similar official) of the Corporation or the LLC or a
substantial part of property of the Corporation or the LLC, or make any
assignment for the benefit of creditors, or admit in writing its inability to pay its
debts generally as they become due, or take corporate action in fimtherance of any
such action; emend Article IX. A, B, or C of these Adicles of Tucorporation or
approve an amendment to Articles 111 (3.1) or XIII of the Articles of Organization
governing the LLC; or

withdraw as 8 member of the LLC.,

In addition to the foregoing, so long as any obligation secured by the Mortgage
remains outstanding and not discharged in full, the Corporation shall not, without
the written consent of the bolder of the Mortgage, take any action set forth in
iterns (i) through (vif} and items (ix) and (x).

SEPARATENESS/OPERATIONS MATTERS:

The Corporation shall:

®

meintain books and records and bank accounts separate from those of any other
person;
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mnainiain its assets in suck a mamer that # is not costly or difficult w segregate,
identify or ascevtain such zssete;

hold regntar Board of Diector sand stockholder mestings, as appropriate, 1o
condyet the mrsiness of the Corporation, and observe all other corporate
mlm‘ -esl

hold irself out to creditors and the public as a legal entity separate and distinet
fom any ofher entity;

propare separate tax returns and financial staterents, or i part of a consolidated
group, then it will be shown as 2 separate member of such group;

allocate and charge fiivly and reasonably any common émployee of overhead
shared with affiliates:

transact al} business with affi¥ates on an armis-length basis and pursout to
eafbreeahle agreements;

condnet business In jts own name, and use separate statiopery, mvoices and
checks:

not commingle s asseis or fimds with those of any other person; and
ot assume, guarantec or pay the deis or obligations of any other persor.

THIRD: The date of the adoption of this Amendment to the Articles of Incorporation is
December 18, 2002

FOURTH: This Amendment was adopted by the Board of Divectors withowut sharcholder
action and shareholder action was not required.

WITNESS, the hand of the indersigned Chairman and President of the Corporation this
19" day of December, 2002,
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