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ARTICLES OF INCORPORATION =L -
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THESE ARTICLES OF INCORPORATION are hereby adopted by the undersigned n'ncorpqratm of s
corporation for pecuniary profit under the Florida Business Corporation Act. ~

\\‘.Ei
T

KRTICLE [ - NAME AND FOCATION OF AGENT AND OFFICES
1.1 Name. The name of the corporation shall be TAAH, INC.

vf
i

1.2 Pringiogl Qffice and Malling Address. The corporation's principal office, if known, shall be 3305
PINEAPFLE AVENUE, SUITE 102, SARASCTA, FL 34236, and the maiiing address of the corporation shalt

be 330 &. PINEAPPLE AVENUE, SUITE 102, SARASOTA, FL 34236. The corporation may change the

foregoing addresses, transact business at othar places within or without the State of Florida and estatish
branch affices within or without the State of Fiorida, all as the Board of Directors may from time fp time
determine.

1.3 Initiat Ry ce; Staternent . The initial Registered Agent for the
corporation to accept service of process within the State of Florida shall be KENNETH E, DAGOSTING. The
initial Registered Office sireet address of the Registered Agent shall be 330 S. PINEAPPLE AVENUE, SUITE
102, SARASOTA, FL 34236. The initial Registered Agent hereby states thai the Registered Agent is familiar
with, and accepts, the obligations of this position

RTICLE [l ~ COMMEN AND DURATION

2.1 Commencement of Corporate Existence. The corparation's existence shall commence at 12.01
AM. on the date of the subscription and acknowledgment hereot, which date shall be within 5 business days
prior to the filing hereof by the Dapartment of State

2.2 Dyration. The corporation shali have perpetual existence, or untit dissolved according to law

ARTICLE i -P WERS

3.1 Purpose. The nature and purpose of the business to be conducted and promoted hy the

corparation is solely 1o own & partnership interest In and serve as general partner of Thaatre Associates
Acquisttions Hoidings, LLLP {"TA Holdings™), and o do everything necessary or convenient for the

accomplishment of said purpose, and fo do all ather things incidental thereto or connected therewith that are

not prohibited by law, and to carry out said purpose in any stale, territory, district or possession of the United
States or in any foreign country, to the extent not prohibited by law therein

3.2 Powers. Subject to Arlicle ¥, the corporation shall have and exercise all of the corporate powers
enumerated in or otherwise permitted under applicable Fiorida corporation law

ARTICLE HORIZED SHARES

4.1 Class, Number, Par and Description. The shares of stock authorized hereunder shall not be
divided inte classes and shall consist of one (1) class of common stock only. The aggregate number of
shares of stock which the corporation shali be authorized fo issue and have outstanding at aryy one time shalt
be limited to 1,000 shares at $1.00 par value. These shares shall have unlimited voting rights and are entited
to receive the net assets of the corporation upon dissolution

4.2 Consideration. The consideration for the Issuance of said shares, or any part thereof, shall be
money current of the United States of America, or property or servioes of value at least eqguivalent io the stock
jzsued as fixed and determined by the Board of Directors of said corporation. Whenever any shiare or shares
of stock are issued in consideration of payment to be made in property or in setvices, the fair and just value of
the property to be transferred or the services parformed e a consideration for the issuatce of said stock shalt
be afflxed by the Board of Directors of the corparation. Any and all shares of stock of the corporation which
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shall be issued for the consideration, or for not iess than the consideration in cash, properly, or services, shall
be fully paid and non-assessable.

4.3 No Preemptive Rights. The shareholders of the corporation shall have na preemptive rights
granted by the Articies of Incorporation to acquire unissued or treasury shares of the corporation or securities
of the corporation converfibie into or carrying a right to subscribe to or acquire shares.

4.4 Plurality Voting. Shareholder voting shafl be on a plurality basis. The shareholders of the
corporation shall not be entitied to vote their shares cumulatively in elections for the Board of Directors.

ARTICLE ¥ - SINGLE PURPQSE

From the effective filing date hereof, until such time as the Obligations of TA Hoidings and
Theatre Assoclates Acquisitions Holdings I, LLLP {(*TA Holdings ") to Lender stall be paid end
performed in full, the corporation shall, and in its capacity as generat partner of TA Holdings, it shall cause
TA Holdings te

(a) (i} in the case of the corporation, not own any asset or property other than its general parinership
interest in TA Holdings and incidental persona! property nacessary for the ownership or operation of its
general partnarship Interest in TA Holdings and (i} in the cese of TA Holdings, not own any ssset or
property other than its 100% interest in TAA, Inc. (“TAA") and s limited partnership interest in Theatre
Associates Acquisitions, LLLP ("TA Acquisitione"), and (il) incidental personal property necessary for the
ownership or operation of its interests in TAA and TA Acquisitions.

[{2)] (i) in the case of the corporation, not engage in any other business or activity other than owning
an interest in TA Holdings and (il) in the case of TA Holdings, not engage in any business other than the
ownership, management and operation of its interests in TAA and TA Acquisitions. Boih the corporation
and TA Holdings will conduct and operate fis business as presently conducted and operated.

{c) not enter into any contract or agreement with any Affiliate, any constituent party of itsalf ar any
Affiliate of any constituent parly, extept upon lerms and conditiens that are intrinsicatly fair and
substantially similar fo those that wauld be available on an arms-length bagis with third parties other than
anhy such party.

{d} not incur any indsbiedness other than as permitted under the Loan Doguments.

{e} not make any loans or advances to any third parfy (including any Affiliate or constituent party), and
not agquire obligations or securities of its Affiliates, except as permitted under the Loan Documents.,

4] intand fo remain solvent and pay its debis and ligbilities {including, as applicabte, shared
personngl and overhead expenzes) from its assets as the same ehall become due.

({+}] do, all things necessary fo observe organizational formalities and preserve its existence, and nat,
(i} terminate or fail t comply with tha provisions of its organizationat documents or that of TA Holdings, or
(ii) unless (A) Lender has consented and (B) following a Securitization of the Loan, the applicable Rating
Agencles have issued a Rating Agency Confinmation in connection therawith, amend, modify or otherwise
change its partnership cerificate, partnarship agreement, articles of incorporation and bylaws or other
organizational documents.

{h) except as permitied under the Loan Documents, maintain all of its books, records, financial
statemnents and bank actounts separate from those of its Affiliates and any other Person. Meither the
aszats of the corporation or TA Holdings shall ba lsted as assets on the financial statement of any other
Perzon, provided, howsver, that each entity’s assets may be included in a consolidated financial staterment
of its Affitiates provided that {i} appropriate notation shall be made on such consolidsted financial
statements o Indicate the separateness of such entity and such Affiliates and 1o indicate that the assets
and credit of the corparation and TA Holdings, as applicable, are not available to satisfy the debts and
other obligations of such Affiliates or any cther Faraon, and {ii) such assets shalf be listed on such entity’s
awn separate baiance sheel. The corparation and TA Holdings, as applicable, will file its own fax retums
(fo the extent such entity is required to flie any such tax returns) and will not file & consolidated federal
income tax return with any other Parson. The corperatiop and TA Heldings, as applicable, shall maintain
its boaks, records, resalutions and agreements as official records.

(i) hold #eelf out io the public as, a legal entity separate and distinet from any other entity (including

2
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any Afflliate ar any constituent party), correct any known misunderstanding regarding its status 28 a
separate entity, conduct business In I's own name, not identify itsell or any of its Affiliates as a division or
part of the sther and shall maintain and utilize separate stationery, invoices and checks bearing its own
name.

i) maintain adequate capital for the normal obligations reasonably foreseeable in a buginsss of its
gize and character and in light of its contemplated business operations.

(k) not seek or effect the liquidation, dissolution, winding up, consclidation, asset sale or marger, in
whole or in part (or aflow a constituent parly to seek or effect), of the corporation or TA Haldings.

N except as permitted in the Loan Docuiments, not commingle its funds and other assets with those
of any Affiliate or constituent party or any other Person, and hold all of its assets In its own name.

(m}  maintain its assets in such & manner that it will not be costly or difficult 1o segregate, ascertain or
identify its individual assets from those of any Affiliate or consiituent party or any other Person.

{r except as permitted in the Loan Documents, not assume or guaraniee or become obligated for
the debts of any other Parson and not hold iiself out to be responsible for or have its credit availabie to
satisfy the debts or abligations of any other Person.

(o) in the case of the corporation, to at all times cause there to be at least ane (1} duly appointed
individual on the board of directors {an “independent Directar™} of the corporation who are reasonably
satisfactory 1o Lender and who shall not have been at the time of such individual's appointment or at any
time while serving &8 an Independent Director, and may not have been at any tima during the preceding
five (5) years (i} a stockholder, director (other than as an Indapendent Director), officer, employes,
parinar, attorney or counse! of TA Holdings, the corporation, any Affiliate of either of them or aty direct or
indirect parertt of either of tham, (1} a customer, supplier or other Persan who derives any of ils purchasas
or revenues from its acfivities with TA Holdings, the corporation, or any Affiliate of either of them, (iil} a
Person or other entity controlling or under common control wilh any such stockhaolder, pariner, customer,
supplier or other Person, or {iv) a member of the immediate family of any such stoekhoider, director,
officer, employee, partner, customer, supplier or other Person, As used in this definition, fhe term
“control” means the possession, directly or indirectly, of the power fa direct or cause the ditection of the
management, palicies or activiies of such Person, whether through ownership of voting securitles, by
contract or otherwise.

{p} except as permitted in the Loan Dacuments, not permit any Affiliate or constituent parly
independent acocass o its bank accounts.

(1) pay the safaries of its own employees {if any) from its own funds and maintain & sufficient number
of employses {if any) in light of its contemplated business operations.

{r} compensate each of its consultants and agents from its funds for services provided to It and pay
from its own assets all obligations of any kind incurred.

{s) not, and without the unanimous consent of all of the directors of the corporation (including the
Independent Director), es applicable, will not (i) fle a bankrupicy, insalvency or reorganization petition or
otherwise institute insolvency proceedings or othenwise seek any refief under any laws retating to the relief
from debts or the protection of debtors generally, (i} seek or consent to the appointment of a receiver,
liquidator, assignee, trustes, sequestrator, custodian or any similar official for such entity or for all or any
portion of the properties of the corporation or TA Holdings, as applicabls, (i) make any assignment for the
henefit of the creditors of the corporation or TA Holdings, as applicable, or {iv) take any action that might
cause the corporation or TA Holdings (as applicable) to become insalvent.

] maintain an am's-Jength relationship with its Affiliates.

{w sllocate fairly and reasonably shered expenses, including shared office space.

) except in connactioh with the Loan, not pladge its assets for the benefit of any other Person.

ARTICLE V] - § ATION

Notwithstanding anything to the centrary in the Arliclas of Incorporation, the Bylaws or any other
documents governing the furmation or aperation of the corporation, until such time as the Dbligations of TA
Holdings and TA Holdings i to Lender shall be paid &nd performad and full, any indemnification permitted or
required under the Articies of Incorporation or the Bylaws of the corporation shall be fully subordinated to the
Dabt and will not constitute a claim agalinst it if cash flow in excess of the amount required to pay the Debtis
insufficient to pay such obligation.

(((HO5000118082 3)))
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ARTICLE VI - GENERAL

7.1 Amendment. The Articles of incorporation may be amended from time to time only by action of
the Board of Directors and/or the sharehofders in accordance with applicable law. Notwithstanding the
foragoing, until such time as the Obligations of TA Holdings and TA Hoeldings il to Lender shall be paid and
parformed in full, the corporation shall not amend, slter. change or repeal these Articies of Incorporation,
including withaut limitation, Articles 11, 11, ¥, Vit and this Article VIi without {a) the unanimous consent of ali of
the directors of the corporation (ineluding the independent Director) and (b)(i) the consent of Lender and (ii)
the applicable Rating Agencies shall have issued a Raling Agency Confirmation in connection therewith.

7.2 QOrganizational Meating, After the corporate existence begins, gn organizational meeting of any
initial directors and/or incorparators, as the case may be, shall be held, at the call of a majority, to elect
directors if needed, appoint officers, adopt bylaws, and transact other necessary busingss, The person(s)
calling the meating shalt give 3 days' advance written nofice of the time and place of the meating to each
person cafled.

7.3 Befinitions. Vhen used in these Articies of Incorporation, the following terms not otherwise
tiefined harein have the following meanings:

“Affiiate” shall mean, as to any Parson, any other Person that (i) owns directly or indirectly forty-nine
percent (48%) or more of 2ll equily Inferests in such Person, and/or (i) is in control of, is controlied by or is
under cormman ownership or control with such Person, andfor (i) Is a director or officer of sush Person or of
an Affiliate of such Person, and/ar (iv} is the spouse, issue or parent of such Persan or of an Affiliate of such
Perscn. As used inthis definition, the ferm "contral™ means the possession, directly or indirectly, of the power
to direct or cause the direction of the management, policies or activities of such Person, whether through
ownarship of voling securities, by contract or otherwise,

“Debt” shall mean the outstanding principal balance of the Loan together with all interest accrued and
unpaid thereon and all other sums {including any applicable exit fess and prepayment fees) due to Lenderin
respact of the Loan under the Loan Documants.

"Lender” shall mean UBS Real Estate investments Inc., and lts successars and assigns.
“Loan” ghall mean that certain loan made by Lender to TA Holdings and TA Holdings it

“Loan Documents™ shall mean the Loan Agreement, the Note, the Pledge and Security Agreement,
the Subardinate Cash Management Agreement, the Contral Agreemertt, the Assignment of Membership
Inferests in Biank, the Environmental indemnity Agreement, the Assignment of Management Agreement, the
Guaranty and any other documents, agreermients and instrumants now or hereafter evidencing, securing ar
delivered in connection with the Loan.

“Obligations” shall mean, collectively, the obligations of TA Holdings and TA Hokdings Wl far the
paymant of the Debt and the performance of (a) all obligations of TA Holdings and TA Hoidings I contained in
the Loan Agreement; (b) the performance of each obligation of TA MHoldings and TA Holdings [l contained in
any other Loan Document; and (¢) the performance of each obligation of TA Holdings and TA Holdings i
contained in any renewal, extension, amendment, modification, consolidation, change of, or substitution or
replacerment for, all or any part of the Loan Agreement, the Note or any other Loan Document.

“Person” shall mean any individual, corporation, partinershig, imited liabiiity company, joint venture,
estate, frust, unincorporated association, any other entity, any governmental authority and any fiduciary acting
in such capacity on behalf of the foregoing.

“Rating Agency” shall maan, prior to the final Securitization of the Loan, each of Standard & Poor's
Ratings Group, a divisian of the McGraw-Hill Compenies, Moody's Invesiars Servica, nc. and Fitch, Inc. or

{((H105000118082 3)))
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any other nationally-recognized statistical rating agency which has been designated by tender or the
Mezzanine Loan, as applicable, and, after the final Securitization of the Loan, as applicable, shall mean any of
the foregoing that have rated any of the Securities.

“Rating Agency Corfirmation” shall mean a written affirmation from each of the Rating Agencies that
the credit rating of the Securities by such Rating Agency immediately prior {o the cecurrence of the event with
respect to which such Rating Agency Confirmation is sought will not be qualified, downgraded or withdrawn ge
a result of the oceurrence of such event, which affirmation may be granted or withheld in such Rating Agency's
sole and absolute discretion.

"Securitization” shalt mean Lender's right to securitize the Loan, as applicable, or any portion thareof
in a singie asset securitization or a pooled loan sequritization,

*Securities” shall mean any certificates, notes or other securities issued in connection with a
Secunitization.

7.4 Inttrporator(s). The name and sddress of each incorporator axecuting this instrument is as
follows: KENNETH E, D'AGOSTINOD - 330 S. PINEAPPLE AVENUE, SUITE 102, SARABOTA, FL 34236.

IN WITNESS WHEREOF, the undersigned execuiod this Instrument this ﬁ'l‘ day of

Newy 2005,

! 7( . A
KENNETH E. D'AGOSTING
Incorporater and Registered Agent

P A M AT A PANA B
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