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ARTICLES OF INCORPORATION
OF
CEDAR PLAZA INVESTMENTS, INC.
A Florida Corporatioh

Porsuant to Chapier 607, Florids Statutes

The undersignad porsons hava associatad thentselvey for the purpose of fonming & corporation

under the lmws of the State of Florida adopt the following Articles of Incorparation.
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Mame. The name of this corporation is CEDAR PLAZA INVESTMENTS, INC. The
pexiod of duration shall be perparaal.

Purpose and Powers, This corporation shafi have the broad genzral powers set forth in x,
607.0302, Florida Statutes in order to carvy oud its purposes. The purpose of the Corporation
{the “Corporation™) are limiled zolely to (i} owning, holding, selling, leasing, transfecting,
exchanging, operating and managing the weal properiy located st and more particulurly
desaribed on Exbiblit A {ihe “Proptrty”), {ii} obtain a loan (the "Fiost Mortgage Loan™} from
UUBS Rog! Bstate investments e, {the “Lendei™) which Firgt Mortgages Loan shall be
secured by g First priority mortgage upon the Property (the "Mortgage™), and (Hi) ransaciing
any and af} lawful businsss that is incident, necessary and zppropriate to accomplish the
ferepoing.

Separaiencse L Opevations dlatters,

1 Notwdthstsnding any other provision of thess Avnicles of Incorporation and any
provision of law that otherwise so empowers the Corporation, so long &3 the
Mortgage on the Property is outstanding, the Corporation may not, without the prior
wriki#n consent of tha holdgr of the Moripage, 4c any of the following:

{a) engage in eny business or activity other than those set forth in Anticle
II of these Anicles of Incorporation;

) incurany indebtcdness orassume or giaranty any indebiedness other
than {n the ordinory pourse of buainess;

(€}  dissolve or Hiquidate, in whole or in pary,

& congolidate or merge with or info any other cniity or convey of
wransfer ita propertiss and sssets subsiantially as an entirsty (0 any
citity,

fe3  amend or cause to be amended the organizational documents of the
Corporation with respect to changing the sole purpose of tha
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Corporation or the sgparateness covenants contained therein,
13 take any zction that might cabss the Corporation to become insalvent,

Z. 50 long 28 the Mortgage is outstanding, ihe Board of Directors (as defined hersin)
may not do any of the following withowt the affipnative vote of 100% of the
Memrbers of the Board of EMrectors:

a3 institute procoedings (o be adindicated bankrupt ov insolvent,

&y  consent to the institution of benXruptey or Insslvency procoedings
against it,

)y file & pedtion seeking. or consant to, reorganization or relisf under
any applicsble federal or state law relating to bankoupicy,

() seek or consent to the sppoimimert of a recosiver, Jiquidator,
conzervaloy, assignee, wusice, sequestratorn, cusiodian of any other
aitnilar official of the Corporation or the Pannership or 2 substaniia
part of its propertias,

{)  nake sny sssigament for the benefit of creditors,

433 sdmitin writingits inability to pay i1s Scbis gencrally ag they becomie
due, :

{g) otherwise geok relief under any laws relating to the erhef from delis
or the protection of debtors gencrally,

thy teke any corpocate sction in fuitherante of pay of the precading
actions,

{iy  engage in trensactions with affiliates other then vnder psual and
customary terms pnd conditions; or

i sxcopt 85 othetwiss provided in paragreph 3 beraof, smend the

. organizations! documents of the Corporation.

3 "The Corporation shall:

{a) maintain books and records separete from any other person or entity;

{b)  malalain ity bank sccounts seporsie from any other person or entity,

) ot comindngle its funds and other agsets with thoss of any other
person or entity and hold 2! of itz assats in 19 owry name;

)y yoabntain it nesets in such a menner that it is not costly or difficult 1o
segregate, ascertain or identify its individusl assets frorm those of any
affiliate or any other parion o antity;

fe) not do ery act which would make it impossible to cary i ordiowry
business;

{H conduet ite own busingss in i3 own name of through & fetltious
nama;

{53 malntgin eeparate finsneisl sfatements, showdug 6 assets wnd
tiabslitles saparate and apart lroin those Of any othor parson or eatity:

{h)  payits own liabilities and expenses only ow of its own funds;

G as appropriate for the organizational structure of the Corporatipn
chserve ol corporate and other organizational formalities;

13} pay the sadaries of {18 own employees from its own funds:
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k]  not guarasdee of bocome oblipated for the debta of any othet entity or

& not hold out its credit as belng available 1o satisfy the eblgetions of
any other parson oF entity;

{rn}  not sequire the obligations or secusities of its affilirtes or pwners,
including partriers, membars of sharcholders, #5 appropriate;

)  notrmake losns by any other pesson Ot entity or buy or hold svidence
of indebtednoss issued by any other person or entity {#Xcept for cash
ang investinent-grode securities):

fod uss exparste stationery, invoices and checks bearing its own name:

{p)  notpledge it assets for the benefit of any other person or entity:

G hold iiself out a8 2 separate entity;

() correct any known misunderstanding regarding its sepacate idontity,

{a} not identifly itself a5 4 division or part of eny other persan or entity;

{t} mainrain edequate capital in lght of ifs contempletnd business
opetations;

{(u)  be and remaein solvent and pay its debt from ils gssets as the samne
zhall becorse dus:

&) condunt and operate its busincss as presently cenducted and oparated;

fw)  not cquire by purshase or otherwise alif or substantisily &1l of the
business or a4s818 or, ar any stock or other evidence of banefiviat
sumership of, any entity;

{x}  maintain asufficient vamberof cmployers in Hghtof'its contempiated
buginess operations; and

) slipcute fairly and reasonably any overheed expensss that are shared
with an affiliate, including paving for office space and services
performead by zay smployes of an affiliate.

4, So long 85 the Mortgage is curstending no transfer of any Sirect or indirect ownership

pwtercst in the Corporstion such that the transferes owns more than 2 9% interegt in
the Corporetion {or such oiher interest as specified in the Mortgags} oay bhe made
unlces guch teansfer i3 conditioned upon the delivery of an acceptable Now.
Consolidation Opinion {ae defined below) to the holder of the Mortgage and 1o eny
nadonalty recognized saring vgeancy which has been requested by the holder of the
Capital Mortgags or any tansferes of such holder to rete nny issue of securitiss
issued in respeot of a pool of morigags koans which includes thae loan secured by the
Morigpge (the “Cettificates”) 2nd which is then rating, or cxpeeted to rote, such
Certificates {individnally, a2 "Rating Agoency™), concorning, #s sppliceble, the
Corporstionr, the new transferse ancd/or their respecrive swners,

LA

For purpoaes of this Paragraph. “Non-Consclidation Opinion” shall mean zn opinion
of counsal 1o the Corporation {reasonably sarisTaciory 1o the holder of the Mortgage
ardeach Rating Agency in form and substaneg, from counsel reasonsbly satisfactory
1o the holder of the Morigape and each Raving Agency and containing assumptions,
iimitations and qualifications customary for opinicns of such type) to the ¢ffect that
2 eoort of compant JUTISSCHon in a procesding undes the United States Banioupiay
Code watld not consolidats the nesefs and liabilitles of the Corporetion with those
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ol any sharcholdor or affitiate thereof which became & dabtor under the Unfted Staier
Bankruptey Code that any such transfer would sot be a fraudulent donveyance ander
the United Srates Bankruptey Code.

f. 8o Jong ns the Morigage is ontstanding, without the prior writlen consent of the
holder of the Mortgege and the vote of ons hundred percent {100%8) of the members
of the Board of Direclors, the Corpuration may not amend, alter, chmnge or frepes!
Paragraphs IT and IH of these Articles of Incomporstion.

R Authatized Capital, The Corporation shall have the authority to fssue 10,000 shares of No

Par Valoe comon siock,
8. Bnewn Place of Bugingss, The known principal place ¢nd maiting address of business of

the Corporation shall be 21718 Deer Polat Crossing, Bradenton, FL. 34202

Vi, BoardofRivectors. The number of divectors of the Corporation shall be fixed and may be
alterad from e to time a3 may be provided in the bylaws but in any event shall consisr of
nq fewer then one member. Tn case of any incrcasa in the number of directorg, the additional

directors may be cleeted by the ditectoss or by the shareholders at an annuel or special
meeting, as shali bo provided by the bylaws.

The initis: Board of Directors shall consist of 1 person(s), who shall serve unti] the Srat anruaf
moeeting of the shareholdars, and whose names and addresses are:

Diragtor  Michasl W. Spover
21715 Dieer Pointe Crossing, Bradenton, FL, 34202

ViL  Offigers, The initial officers of the Corporation who shall serve at the pleasure of the board
of dimectors aro:

'

President/Secratary: Michaal W. Sporer
Vige President: Michasl W. Sporer
Treastirer: Michast W. Spoger

VIIE  Dealings by DHrectors. No contrant or other transaction between the Corporation and any
othar Corporationt, whether or not 2 majority of the shares of the capital stock of such other
Corporation is owned by this Corporation, and no act of the Corporation shall be in any way affected
or invalideted by the fact thet any of the directors of this Carporation are pecuniary or otherwise
sptecested in, or are ditectors or officers of, such other Corporation; any ditector individually, or any
finm of which guch director niay be & oamber, may be 2 party to or may be pecuniary or otherwise
rateresind in any conteact or transaction of this Corporation, provided that the fact that ks or such
firm i3 50 interested shzfl he disclosed or shall have been known to the Board of Dirsctors or &
majority thereof; and any director of the Corporetion who'is 2lio g divector o ofHcar of such othes
Corporation, or who is so imerested may be counted {n determining the existence of 8 guorum ai any
mesting of the Board of Directore of this Corporation which shall authorize suck contract or
ransaction, and tasy vote thereat to authorizg such contract or transection, with Yike forpe and offeed
s {f he were not such direstor or officer of such other Corperation or not a0 interggted.
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X, Limiiation of Divectac's Eiahility. No diveotor shail bs personally liatle to the Corporation

or ity shaveholders for monetary damages for breach of fidusiary duty as a director; provided,
however, that this Atticle shall not eliminate or limjt the Liability of a director for (a) 2ty hreach of
the director’s duty or loyalty to the Corporation or its sharcholders; (b) acts or omissions which snt
not in good faith or which involve imentional misconduct or 3 knowing violation of law; (¢)
suthorizing the uniawiul payment of 2 dividend or other distribution on the Corporation’s capital
stock or the unlawiul purchase of its capital stock; (d) any violation of Floride law (Dimecior
Conilicts of Interest) or (a) any transaction from which the director derived an inproper personal
benafit. This Article shall not sliminats or Hutlt the liability of a director for rny act or omission
vecurring prior to the date on which this Article becomes effective.

X Ingempiication of Officers, Emplovees, Agents, Subjeet to the provisions of this Arucle.

the Corporation shall indemnily any and all its existing and former officers. employees and agents
againgt slf exponses incurrsd by them end each of them, itcluding but not limited to iega! foes,
fudgnients, penaities and amonnis paid in settlement of compromise, which sy agise or be incurned,
rendered or levied in any legal action brought or threatened against any of them for or on account
of any actien o omisyion alleged to have beon commitied while acting with the scops of
ampioyment as officer, employee or agent of the Corporation, whether or not any sefllement or
compromise is approved by acourt, Indemmnification shall be mads by the Corporstion whether the
tegz] action brought or threatensd s by or in tha right of the Cotporstion or by any other person.

‘Whenever any existing or fotmer officer, employse or agent shall report to the president of
the Corporation o the chalrman of the Bosrd of Directors that he or she has incumed or may Incor
sapenscs. including bt not Hmited o legs! fees, judgments, penalfies, and smounis paid in
selilement or compromisa in 3 Isgal action broughr or threatened against himor her for or on asgount
of emy action or omission aileged to have bean coppmitted by him or her while acting within the
scape of his or her employment as 2 officer, employce or agent of the Cogporation, the Boayd of
Pirectors shall, at it8 det vepolar or ot & special mooting held within & reasonable time thercafter,
determine in good feith whather, in regard to the matter involved in the getion or conicmptawsd
action, such person acted, failed to act, or refused to act willfully or with gross negligonce or with
frandulont or eriminal intent.

¥ the Bosrd of Divectors determtaes in good faith that such person did not act, fail to act, o1
mofuse to act willfully or with gross negligence ot with frandnlent or crimiinal intesit in regard to the
matier involved in the action or conternplated sction, indeqmification shall be mandatory and shall
e automatic ally extended as specifisd herein; provided, however, that no sush ndernnification shal?
be aveilsble with respect to lisbilities under the Securities Act of 1993 and provided further that the
Lrporation shall have the right to refose indenmification in any instancs in which the person o
whom indenmaification would otherwise have been applicsblz shall have unreasonably refused co
perrnit the Corporarion, % s own exponte and theough counsel of its own choosing. to defond i

o her in the action.

TERRRISTY O s




-

DEC- 3-03 WED 7.26 PM

e e e ettt AT OR P7
I0004 57 i
b4 8
The nams and Registered addkess of the Registered agent of the Corpotation is:
ROSE H, MANBLLA, ESQUIRE
2237 N, Commercs Parkway, Suite 3
Weston, FL 33326
N WITNESS WHEREOF, the following incorporator ios sigrad thase Articles of
Incorporation
ROSS H, MANELLA, ESQUIRE
7237 M. Commerce Parkway, Svite 3
Weston, FL 33325
Bxscited this Iday of Decomber, 2003 by all incorporators.
ROSS H. MANELLA, ESQUIRE
Innnepnr EiGe
|
ACCEPTANCE BY REGISTERED AGENT i
i
ROSS . MANELLA, ESQUIRY who has been a bona fide vesidont of Flovida, hareby sccepts his !
aprointment 25 Registered Agont of o scoept and atknowledge servios of, and opon whom may ;
be served, Wi necngsary process or processes in any action, $ult or procesding that mey be bad or
brotight aguins! this Corporatien in any of e cowrts of Florida; and afficms thet his offics at the
addvess sat forth in the foregoing Articles shall serve a8 the Registered offics of the Corporation.
o~ e > -
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ROSS H. MANELLA, ESQUIRE 8 R
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