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ARTICLES OF INCORPORATION e %
OF

THE OAKS LS, INC. L EBe

The undersigned incorporator, for the purposs of forming a corporation under the Florida
Business Corporation Act, hereby adopts the following Articles of Incorporation.

ARTICLET
NAME

The pame of the corporation shall be: THE OAKS LS, INC,

ARTICLE T
DURATION AND EXISTENCE

Commencement of existence. The Corporation shall have a perpetus! existence. The
existence of the Corpotation shall commence on the date these Asticles of Incorporation arc created,
provided that the Articles are filed with the Secretary of State within five business days fom the date
of creation.

ARTICLES I
PURPQSE

The sole purpose of the Corporation is (i) to be a general partner of The Qaks of LS, Limited
Parmership, a Florida Limited Parinership (the “Partnership™); (i) to act as, and exercise all of the
authority of, & general partmer of the Partnersbip; (iii) transact any and all lawfil business for which
a Iimited liability company may be organized under Florida law (including, without Himitation, the
Acy) thet 1s incident, necessary aud appropriate to accomplish the foregoing, and (iv) to acquire title
to certain land and improvemenis consisting of an approximately 124 unit apartment complex and
related amenites and improvements located therson, commonly known as The Qaks ofbeels
Swwamit Apartnents, and located at 1403 S.W. 37 Strect, Lee's Summit, Missomri(eoliectively, the
“Project”).

TIS DOCUMENT PREPARED RY:

Edgar Lewis, Hsq.

Gunster, Yeakley & Stewart, PLA.

Suite 3400

2 South Biscayne Boulevard -
Mizmi, Flerida 33131

Telk: (305) 376-6014

Florida Bar No.: 047114
1 FAX AUDT NO. HO2000231198
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ARTICLE IV
RESTRICTIVE ACTIVITIES

During such time as any joan is outstanding, the Corporation (i) is prohibited from incwuring
indebtedness, exceptasitis hable for the Partnership’s indebtedness in its capacity as general partoer
of the Partnership (provided, however, that such prohibition shall not be deemed to prohibit a
“Pariner Loan,” as described in the Limited Partnership Agrecment of the Partnership); (ii) is
prohibited from engaging in arny dissolution, Hquidation, consolidation, merger or sale of its assets,
and from causing the Partnership to do any of the foregoing; (iii) shall not enter inio {ransactions
with affiliates except for iransactions on an arm’s length basis and on commercially reasonable
termos; (iv) shall not fransfer any direct or indirect ownership interest in the Corporation unless such
transfer is consented 1o by any lender holding a mortgage on the Project if such consept is required
by loan documents evidencing or scouring any loan; and (v} shall continue serving in the capacity
of a general partner of the Partmership.

MAINTENANCE OF BOOKS AND RECORDS
AND SEPARATENESS COVENANTS

So long as any loan is outstanding, the Corporation will:

{a) ) Maintain books end records separate from any other pergon or entity;

I Maintain its bank sccounts saparate from any other person or entity;

{c) Not commingle its assets with those of any other person or entity and wﬂl
hold all of its assets o its own name;

(3 Conduct its own business int its own name;

(e) Maintain separate financial sratements, showing jts assets and Habilitles
separatec and apart from those of any other person or emtity;

{f) Pay its own Habilities and expenses only out of its own funds

3} QObserve all partnership (astelating to the Partnership) and all imited lability

company {as relating to the Company) and other organizational formalities;

) Maintain an arm’s length relationship with its affiliates and to enter into
trangactions with affiliates only on 2 commercially reasonable basis;

2 FAX AUDIT NO. H02000231198
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FAX AUDIT NO. H02000231198

Maintain 2 sufficient number of emaployees in Yight of iis contemplated
business operations;

Pay the salaries of its own employees from its own funds;

Mot guarantee or become obligated for the debts of any other entity or person
(except to the extent it is liable for the Parmership’s obligations due to its
capacity as a general partner){provided, however, that the foregoing
prohibition shall pot be deemed to prokibit 2 “Partner Loan,” as described in
the Limited Partnership Agreement of the Parinership):

Not hald gut its czedit as being available fo satisfy the obligations of any
other person or =ntity;

Not acquire the obligations or securities ofits affiliates or owners, inchuding
pariners, members or shareholders, as appropriate;

Not make loans to any other person or entity or to buy or hold evidence of
indebtedness issued by any other person or entity {cxcept for cash and
investment-grade securities)(provided, however, that the forcgoing
prohibition shall not be deemed to prohibit & “Parmer Loan,™ 28 described in
the Limited Partnership Agreement of the Parinership);

Allocate fairly and reasonably any overhead expenses that are shared with an
affiliate, including paying for office space and services performed by any
employee of an affiliate;

Use separate statiopery, invoices, and checks bearing its own name;

Not pledge its assets for the benefit of any other person or sntigy

Hold itself out as 3 separate identity;

Correct any known misunderstandings regarding its separate identity;

Not identify itself as a division of any other person or entity; and

Maintain adequate capital in Jight of its contemplated business operations.

3 FAX AUDTT NO. HO2000231198
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ARTICLE VI
SUBQRDINATION QF INTERESTED PARTY CLAIMS

Notwithstanding apvthing contzined in this Certificate of Fommation or any other
organizational decwment of the Corporation to the contrary, any obligation which the Corporation
may owe to any of its officers, directors, partners, members, shareholders or affiliates {collectively,
the “Interested Parties™), whether characterized as a salary, fee or indemnification, shall pot
copstitute 2 claim against the Corporation until, and shall be subject to and fully subordinate to, the
priorpayment iz full of any loan, provided however, 30 long a8 no Defanlt or Event of Default exists
mnder any loan documents to the extent the Corporation has cash flow or other available liquid assets
{exclusive of apy of reserve accounts to be maintained under the loap docinnents) in excess of the
amount necessary to make corrent payments of prineipal and interest due under the loan documents,
the Corporation may pay when due {(without any acceleration caused by the Corporation)} the
scheduled obligations due to the Interestied Parties of the Corporation.

ARTICLE VI
PRINCIPAL OFFICE AND MATLING ADDRESS

The initial principal office and mailing address of this Corporation shall be:

9200 South Dadeland Boulevard
Saite 500
Miami, Florida 33136

ARTICLE VIl
DIRECTORS

(s} MNunber. The Incorpomator shall appoint the initial directors of the corporation. The
mamber of directors muy be increased or diminished from time to timne in sccordance with the
bylaws, but shall never be jess than one,

) Compensation. The board of directors is hercby specificalty authorized to make
provisions for reasonable compensation to its members for their services as directors, and to fix the
basis and condifions npen which such compensation shall be paid. Any director of the corporation
may also serve the corporation in any other capacity and receive compensation therefor in any form.

ARTICLE IX
CAPITAL STOCK SHARES

The corporation is authorized to issue 100 shares of common stock, and ¢he par value of each
such share is $1.00.

4 FAX AUDIT NO. H02000231198
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ARTICLE X

The name and street address of the initial registercd agent is:

Rohert E. Spielnan
9200 South Dadeland Bounlevard
Suite 560
Wigrmni, Flordda 33156

ARTICLE XU
INCORPORATOR

The pame and address of the incorporator to these Articles of Incorporation is:

Edgar Lewis, Bsq.
cfo Gunster Yoakley
Suste 3400 - One Biscayne Tower
2 Bouth Bisceyne Boulevard
Migmi, Florida 33131

ARTICLE X111
AMENDMENT

The Corporation may not amend the provisions of Articles T to VI and X in the Asticles

of Incorporation without approval of such arnendiment by any lender whose loan docinnents reguive
such approval.

ARTICLE X1V
BYLAWS
The bylaws may be adopted, altered, amended, ot repealed by either the shareholders or the
board of directors, but the board of directors may not amend or repeal any bylaws adopied by
sharcholders if the shareholders specifically provide such bylaws ig not subjest to muendment or
repeal by the dirsctors. - .

IN WITNESS WHEREOF, the incorporator has executed these Articies on this 26" day of

November, 2002,
By / % .
@,&m@nﬂm

5 FAX AUDIT NO. HQZ000231198
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A RED AGE

Having been pamed to accept service of process for the above stated Corporation, at the place
designated in this Certificate, 1 hereby agree ta act in this cepacity, and I firther agree to wmplym‘rh
the provisions of sl stetutes relative to the proper and mmp!atc performance of m
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