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CT CORPORATION SYSTEM

November 27, 2002

Secretary of State, Florida
409 East Gaines Streat
N/A

Tallahassee FL 32399

Re: Order#: 5732193 S0
Customer Reference 11 1299%.0130
Customer Reference 2:

Dear Secretary of State, Florida:
: Pleasé ﬁie- the attached:
HP Florida/Polos, Inc. (FL)

~ Incorporation
“Florida .

Enclosed please find a check for the requisite fees. Please retum evidence of filing(s) to my attention.

1f for any reason the enclosed cannot be filed upon receipt, please contact me immediately at
{8503 222-1092. Thank you very much for your help,

Sincerely,

Melanie S Strickland
Fulfillment Specialist
Melanie_Strickiand@ceh-lis.com

640 East Jefferson Street
Todlahassee, FL 32301
Tel. 850 222 1092

Fax 850 222 7415
Page { of {
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ARTICLES OF INCORPORATION e
FOR :
HP FLORIDA/PGLOS, INC. g
(a Florida Corporation) .
Lo ery
o

The name of the corporation is “HP Florida/Polos, Inc.”

IL

The corporation is organized pursuant to the provisions of the Florida Business
Corporation Act (the “Act™). Pursuant to section 607.0203 of the Act, the corporation’s existence
shall begin on the date these articles are filed.

1.
The corporation shall have perpetual duration, shall have no more than 35
shareholders and shall have only one class of stock. The corporation is authorized to issue a

maximum of One Thousand {1,000) shares of common stock having a par value of one dollar
($1.00) per share.

Iv.

The corporation is organized for the exclusive purposes of (1) acquiring real
property {within the meaning of section 501(c)(25)F) of the Internal Revenue Code of 1986, as
amended (the “Code™)) and holding title to, and collecting income from, such property, and (2)
remitting the entire amount of income from such property (less expenses) to one or more
organizations described in section 501(c) (25) (C) of the Code which are shareholders of the
corporation. It is intended that the corporation will qualify at all times as an organization exempt
from federal income faxation under sections 501{a) and 501(c) (25} of the Code; thercfore,
notwithstanding any other provision in these Articles, the corporation shall never be authorized

to engage in any activity except in furtherance of the purposes for which the corporation is
organized.

V.
Unless otherwise provided in these Articles of Incorporation or in the Bylaws of
the corporation, the corporation shall have all of the powers conferred upon corporations under
the Act to be exercised solely in furtherance of the purposes described in Article I'V hereof.

VL
The shareholders of the comperation shall have the right to dismiss the
corporation’s investment advisor(s), following reasonable notice, upon a vote {or by written
consent) of the sharcholders holding a majority of the capital stock of the corporation.
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VH.

A sharcholder shall have the right to terminate ifs interest in the corporation by
either, or both, of the following alternatives, as determined by the corporation:
{A) by selling or exchanging its stock in the corporation (subject to any Federal or State
securities law) to any organization described in section 501{c) (25) {C} of the Code so long as the
sale or exchange does not increase the number of shareholders of the corporation above 35; or
{B) by having iis stock redeemed by the corporation afier the shareholder has provided 90 days
notice to the corporation.

VIIL

The affairs of the corporation shall be managed by a Board of Directors consisting
of three individuals (the “ Directors”). The exact number and the method of clection of the
Directors as well as any qualifications for being a Director shall be as provided from fime fo time
by or pursuant to the Bylaws of the corporation, except that the number of initial Directors is
fixed by Article IX of these Articles of Incorporation. By vole {(or written consent) of the
shareholders holding a majority of the capital stock of the corporation, one or more of the
directors may be removed with or without cause, at any time and from time to time. The Board
of Directors shall be authorized to appoint officers and agents to act on behalf of the corporation
and/or to delegate daily management powers and responsibilities, including but not limited to the
power to borrow funds on behalf of the corporation, the power to transfer or encumber assets on
behalf of the corporation, and the power to purchase property on behalf of the corporation, {o one
or more individuals or entities which the Board of Directors reasonably believes to be reliable
and competent as to such matters,

IX.
The initial Board of Directors of the corporation shall consist of three individuals,
who shall serve until the first annual meeting of the Board of Directors of the corporation and

whose names and addresses are as follows:

Maury R. Tognarelli Thomas McCarthy

180 Norih LaSalle Street 180 North LaSalle Street
Suite 3600 Suite 3600

Chicago, lliinois 60601 {Chicago, Illinois 60601
Howard J. Edelman

180 North LaSalle Street

Suite 3600

Chicago, Iilinois 60601

X
No Director of the corporation shall be personally liable to the corporation or any
other person for monetary damages for breach of his duty of care or other duty as a Director;
provided, that this provision shall eliminate or limit the liability of a Director only to the extent
permitted from lime to time by the Act or any successor laws. The Board of Directors also shall
have the power to hold harmless and indemmify any individual or entity which is appointed as an
officer, employee or agent and to which management responsibilitics are delegated in accordance

AQ 82471%.1



with Article VIII of these Articles; provided, that this provision shall climinate or limit the
liability of an officer, employee or agent only to the extent permitted from time fo time by the
Act or any successor laws,

XL
The address of the initial principal office of the corporation is 180 North LaSalle
Street, Suite 3600, Chicago, Tlinois 60601 (Attention of Mr, Howard J. Edelman), and the initial
registered agent and registered office of the corporation is CT Corporation Systems, 1200 South
Pine Island Road, Plantation, Florida 33324. A written acceptance of appointment as a
registered agent as required by section 617.0501 of the Act is attached as “Exhibit A” to these
Articles of Incorporation.

XiL
The name and address of the incorporator is:

Robert B. Smith, Esq.

Sutherland Asbill & Brennan LLP
999 Peachirce Sireet, N.E.
Atlanta, Georgia 30309-3996

X1
The Articles of Incorporation of the corporation may be amended only by action
of the shareholders and not by the Directors; provided, however, that no amendment may be

made which would case the corporation no longer to be qualified as an exempt organization
described in section 501(c} (25} of the Code.

IN WITNESS WHEREQF, the undersigned incorporator has executed these

Articles of Incorporation.

Robert B. Smith

A 8247261



EXHIBIT “A”

CERTIFICATE OF DESIGNATION AND ACCEPTANCE OF  =F
REGISTERED AGENT AND REGISTERED OFFICE
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The name of the corporation is HP Florida/Polos, Inc. The name and address of
the registered agent and registered office is:

CT Corporation System
1200 South Pine Island Road
Plantation, Florida 33324

The undersigned, having been named the Regisiered Agent of HP Florida/Polos, Inc.,
hereby accepts such designation and is familiar with, and accepts the obligations of such
position, as provided in Florida Statutes Sections 607.0501 and 607.0505.

CT CORPORATION SYSTEMS, Registered Agent

By: O J{?‘..

poa o Bevgan

Tiﬂe: 'é £E ;A—l{ A 1 1L- <‘ a1
24 5 3 £ é
Dated: A/a.m_éi

z 7, 2002
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