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ARTICLES OF INCORPORATION i o

OF '.,‘Q - <«

TAAH JI INC. T
Vo=
THESE ARTICLES OF INCORPORATION are hereby adopted by the undersigned mcorpori‘loi' of thig
corparation for pecuntary profit under the Florida Business Carporation Act. o
b +]

ARTICLE | - NAME AND LOCATION OF AGENT AND OFFICES -

1.1 Name. The neme of the corporation shall ba TAAH 1, INC

1.2 Principal Mailing Address. The corperation's principal office, if known, shall be 330 S,
PINEAPPLE AVENUE, SUITE 102, SARASOTA, FL 34236, and the mailing address of the carporation shall
be 330 &, PINEAPPLE AVENUE, SUITE 102, SARASOTA, FL 34238, The corparation may change the

foregeing addresses, transact business at other places within or without the State of Florida and establish
branch offices w1thm or without the State of Florida, ell as the Board of Directors may from time to lime
determine.

3 Injtial Reqistered : Statement of Acceptance. The inftial Registered Agentfor the
corporalion o accep! service of process within the State of Florita shall be KENNETH E. D'AGQSTING. The
initial Registered Office straet address of the Registered Agent shall be 330 8. PINEAPPLE AVENUE, SUITE
102, SARASOTA, FL 34236. The initial Ragisterod Agent hereby states that the Ragistered Agent is farmiliar
with, and accepts, the obligafions of this pasition

ARTICLE Il - COMMENCEMENT AND DURATION
ment of Cor

rate Existence. The corporation's existence shall commence at 12:01
AM. on the date of the subscription and acknowledgment hereof, which date shall be within 5 business days
prior to the filing hereof by the Department of State

2.2 Duration, The corporation shall have perpetual existence, or untit dissolved according to law
ARTICLE 1ll - PUR|
3.1 Pymose. The nature and purpoge of the business to be conducted and promotad by the
corporation is solely to own a parlnership interest in and serve as general pariner of Theatre Associales

Acquisitions Holdings 1I, LLLP ("TA Holdings 1), and to do everything necessary or convenient for the
accomplishment of said purpose, and to do all other things incidental thereto or connected therewith that are

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

3.2 Powars. Subject to Article V, the corporation shall have and exercise all of the ¢orporate powers
enumerated in or otherwise pemitted under applicable Florida corporation law

ARTICLE IV - AUTHORIZED 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 commaon stock only. The aggregate number of
shares of stock which the corporation shall be authorized to issue and have outstanding at any one time shall

be fimited (¢ 1,000 shares at §1.00 par value. These sharea shall have unlimited voting rights and are entilled
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 services of value ét lezst equlvalentto'lhe stock
issued as fixed and determined by the Board of Directors of said corporation. Whenever any share or shares

of stock are issued in consideration of payment to be made in property or in ervices, the fair and just value of
the property to be (ransferred or the services performed as a consideration for the issuance of said stock shalf
be affixed by the Board of Directors of the corporation. Any and all shares of stock of the ¢corporation which
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shall be issued for the consideration, or for not less than the consideration in cash, property, or services, shall
ba fully paid and non-assessable.

4.3 No Preemptive Righis. The shareholders of the corporation shall have no preemptive rights
granted by the Articles of Incorporation to acquire unissued or freasury sheres of the corporation or securities
of the carporation converfible into or camrying a right to subsaribe to or acquire shares.

4.4 Plurality Volting., Shareholder voting shall be on & plurality basis. The shareholders of the
carporation shall not be entitled to vote their shares cumulatively in elections for the Board of Directors.

ARTICLE V ~ SINGLE PURPOSE

From the effective filing date hereof, untit such time as the Obligations of TA Holdings i and
Theatre Aszociates Acqujsitions Haldings, LLLP ("TA Holdings”) to Lender shall be paid and performed in
full, the corporation shall, and in its capacity as general partner of TA Holdings L, it shall cause TA
Holdings 1§ fo:

(a) {i) inthe case of the corparation, not own any asset or property other than its general partnership
interest in TA Heldings Il and incidental personal property necessary for the ownership or operation of its
general partnership interest in TA Holdings Il and (i) in the case of TA Holdings 1i, not own any assst or
property other than its 100% interest In TAA I, inc. (*TAA 11") and its Iimited partnership interest in Theatre
Associates Acquisitions 11, LLLP (*TA Acquisitions I}, and (i} Incidental personal property necessary for
the ownership or operation of its interests in TAA IT and TA Acquisitions il

()] {i} In the case of the corporation, not engage in any othet business or activity other than owning
an interest in TA Holdings 11 and (i) in the case of TA Holdings 11, not engage in any business other than
the ownership, management and operation of its interests in TAA Il and TA Acquisitions Il. Both the
corporation and TA Holdings 1l will conduct and operate its business as presenily conducted and operated.
(e not enter into any contract or agreement with any Affiliate, any constituent party of itself or any
Affiliate of any canstitustt party, except upon terms and conditions that are intrinsically fair and
substantlally similar to those that would be available on an arms-length basis with third partfes other than
any such party,

{d) net incur any indebledness other than as permitted under the Loan Documents.

(e) not make any loans or advances to any {hird party (including any Affiilate or constituent party), and
not acquira obligations or securities of ite Affiliates, except as permitted under the Loan Documents.

N intend to remainh golvent and pay its debls and llabilities (Including, as applicable, shared
pateonnel and overhead expenses) from its assets as the same shall become due.
(a) do, all things netessary to observe organizational formalities and preserve its existence, and nof,

(i) terminate or fail ta comply with the provislons of #ts organizationat documents or that of TA Holdings I,
er (i) unless (A} kender has consented and (B) following a Securltization of the Loan, the applicable
Rating Agencies have issuved a Rating Agency Canfirmation in connsction therewith, amend, modify or
atherwise change its partnership certlficale, partnership agreement, articles of incorporation and bylaws or
other grganizational documents.

{h) except a5 permilted under tha Loan Documents, maintain all of ts books, records, financial
statements and bank accounts separate from those of its Affiliates and any cther Person. Neither the
assets of the corporation or TA Holdings i shall be Hsted as assels on the financial statemant of any other
Person, pravided, however, that each entity’s asaeis may be included in a congolidated financial statement
of it Affiliates provided that (!) appropriate notalion shall be made un such consalidated financlal
statements to indicate the separateness of such entity and such Affiliates and fo indicate that the assets
and credit of the corporation &nd TA Holdings |1, as applicable, are not available to satisfy the debts and
olher obligations of such Affiliates ar any ofher Person, and (ii) such assets shall be listed on such entity’s
own separate balance shest. The corporation and TA Holdings N, as applicable, will fite its own tax
relurns (1o the extent such entity is required to file any such tax returns) and will nat file a consolidated
federal income tax return with any other Paracn. The corporation and TA Holdings [, as applicable, shall
mainiain ifs books, recards, resclutions and agreements as official records.,

{n hold itself out to the public as, a legal entity separate and distinct from any other entity (Including
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any Affiliate or any constituent party), correct any known misunderstanding regarding its status as a
separate entity, conduct business in its own name, not identify itsell or any of its Affiliates as a division or
part of the other and shall maintain and utilize separate stationery, involces and checks bearing ils own
name,

) maintain adequate capital for the normal obligations reasonably foreseeable in 8 business of ite
size and character and in light of its contemplated businass operations.

(k) not seek or effact the liquidation, dissolution, winding up, consolidation, asset sale or merger, in
whole or in part (or allow a constituent party to seel or effect), of the corparation or TA Holdings I1.

)] except as permitted in the Loan Doguments, not commingle its funds and ather assets with those
of any Affiliate or constituent party or any other Person, and hoid all of its assets in ifs own name.

(m) maintain fis assets in such a manner that it will not be costly or difficult to segregate, ascertain or
identify its individual asaets from those of any Affiiate or constituent party or any other Person,

{n) éxcept as permitted in the Loan Documentis, not assume or guarantes or become obligated for
ihe debts of any athar Person and not hold itself out to be responsibie for or have its credit available to
setisfy ihe debts or obligations of any other Person.

{o) in the case of the corperation, to at all times cause there to be at least one (1) duly appointed
Individust on the board of directors (an “Independent Director”) of the corporatian who are reasonably
satisfactory to Lender and who shall rot have been at the time of such individual’s appointment or at any
time while sarving as an Independent Director, and may not have been at any time during the praceding
five {5) years (i} a stockholder, director {other than as an independent Director), officer, employes,
partner, attorney or counsel of TA Holdings 1l, the comoration, any Affiliate of gither of them cr any direct
ar indirect parent of either of ithem, {il} a customer, supplier or ather Person who derives any of its
purchases or revenues from its activities with TA Holdings [, the corporation, or any Affiliate of either of
them, (i) a Person or other entity controliing or under cammon control with any such stockholder, partner,
customner, supplier or other Person, of (iv) a8 member of the immediate family of any such stockholder,
director, officer, employee, partner, customer, supplier or other Person. As used in this definftion, the term
“control” maans the possession, directly or indirectly, of the power to direct or causa the direction of the
managément, policies or activities of such Person, whether through ownership of voling securities, by
contract or otherwise.

4] except as permitted in the Loan Documents, not permit any Affiliate or constituent party
independent access to iis bank accounts.

{q) pay lhe salaries of its own employeas (if any) from its own funds and maintain 2 suffiglent number
of employees (if any) in light of its contemplated business operations.

) 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 unanimotis consent of all of the directors of the carporation (including the
independent Diractor), as applicable, will not (i) file 8 bankruptcy, insolvency or reorganization petition or
otherwise institlute insolvency proceedings or ntherwise seek any rafief under any laws relating to the refief
from debts or the protection of dabtors generally, (i) seek or consent 1o the appointment of a receiver,
liquidator, assignee, trustes, sequestrator, custodian ar any similar official for such antity or for all or any
portion of the propertles of the corporation or TA Holdings Il, as applicabte, (i} make any assignment for
the benefit of the creditors of the corperation or TA Holdings if, as applicable, or (iv) take any action that
might cause the corporation or TA Holdings 1l (a8 applicable) {o become insolvent.

i8] maintain an arm's-length relationship with its Affiliates.

(u) altecate fairly and reasonably shared expenaes, including shared office space.

{v} except in connection with the Loan, not pledge its assets for the benefit of any other Person.

ARTICLE VI - iINDEMNIF N

Notwithstanding anything to the contrary in the Articles of incorporation, the Bylaws or any other
documents governing the formation or operation of the corporation, until such tfime as the Obligations of TA
Holdings and TA Holdings il ta Lender shall be paid and performed and full, any iIndemnHication permitted or
required under the Articles of Incorperation or the Bylaws of the corporafion shall be fully subordinated to the
Debt and will not constitute a claim against it if cash fiow in excess of the amount required to pay the Debt is
insufficiert to pay such obligation.
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ARTICLE VIl - GENERAL

7.1 Amendment. The Articles of Incorporation may be amended from time to time only by action of
the Board of Directars andfor the shareholders in accordance with applicable law. Notwithstanding the
foregolng, until such time as the Obligations of TA Holdings and TA Holdings |l {0 Lender shall be paid and
performed in full, the corporation shall not amend, aller, change or repeal these Articles of Incorporation,
including without linitation, Articles 11, Ilf, V¥, VI and this Articie Vii without (a) the unanimous consent of all of
the directors of the corporation {including the Independent Director) and (b)i} the consent of Lender and (i}
the applicable Rating Agencies shall have issued a Rating Agency Genfirmation in connection therewith.

7.2 QOrganizationzl Meating. After the corporate extistence begins, an organizational mesting of any
initial diractors and/or incorporators, as the case may be, shell be held, at the call of a majority, o alect
directors if needed, appoint officers, adopt bylaws, and transact other necessary business. The person(s)
calling the :1deeting shall give 3 days' advance written notice of the time and place of the meeting to each
person called.

7.3 Definitions. When used in these Articles of Incorporation, the fallowing terms rot atherwise
defined herein have the following meanings:

“Affillate” shall mean, as to any Person, any other Person that (i) owns directfy or indirectly forty-nine
percent (49%) or more of all equity interests In such Parson, and/or {ii) is in control of, is controlied by or is
under commaon cwnarship or contro! with such Person, and/or (1} Is a director or officer of such Person or of
an Affiliate of such Person, and/or {iv} is the spouss, issue or parent of such Person or of an Affillate of such
Person. As usad in this definition, tha term “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
ownership of voting securities, by contract or otherwise.

“Debt’ shall mean the ouistanding principal balance of the Loan together with all interest acorued and
unpaid thereon and all other sums (including any applicable exit fees and prepayment fees) due ta Lenderin
respect of the Loan under the Loan Documents.

*Leinder” shall mean UBS Real Estate Investments Inc., and its successors and assigns.
“Loan” shall mean that certaim loan made by Lender to TA Holdings and TA Holdings 1.

“Loan Documents™ shafl imean the Loan Agreement, the Note, the Pledge and Security Agreemsnt,
the Subgrdinate Cash Management Agreement, the Contro! Agresiment, the Assignmeant of Membership
Interests in Blank, the Envirenmental (ndemnity Agreament, the Assignment of Management Agreement, the
Guaranty and any other documents, agreements and instruments now or hereafter evidencing, securing or
delivered in connestion with the Loan,

*Obligations” shall mean, collectively, the obligations of TA Holdings and TA Holdings 1i for the
payment of the Debt and the performance of (&} all obligations of TA Holdings and TA Holdings { containet!in
the Loan Agreement; (b) the performance of each obligation of TA Holdings and TA Holdings It contained in
any other Loan Document; and {(c) the performance of each obligation of TA Holdings and TA Holdings |
contained in any renewal, extension, amendment, modification, consciidation, change of, or substitution or
replacement for, ail or any part of the L.oan Agreement, the Note or any other Loan Document,

“Person” ghall mean any individual, corporation, parinership, limited liability company, joint venture,
estate, trust, unincorporated association, any other entity, any governmental authority and any Rduciary acting
in such capacity en behaif of the foregoing.

"Rating Agency” shall mean, prior te the final Securitization of the Loan, each of Standard & Poor's
Ratings Group, a division of the McGraw-Hill Companies, Moody's Investors Service, Ing. and Fiteh, Inc ar
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any other nationally-recognized statistical rating agency which has been designaied by Lender or the
Mezzanine Loan, as applicable, and, after the final Securitization of the Loan, as applicable, shall mean any of
the foragoing that have rated any of the Securities.

“Raling Agency Confirmation” shall mean a written affimnation from each of the Rating Agencles that
the credit rating of the Securilies by such Rating Agency immediately prior to the occurrence of the avert with
respec! ta which such Rating Agency Confirmation is sought wili not ba qualified, downgraded or withdrawn as
aresult of the occurrence of such event, which affirmation may be granted or withheld in such Raling Agency’s
gole and absolute discretion.

"Sacyritization” shalt mean Lender's right to securitize the Loan, as applicable, or any portion theraof
in a single asset securilization or a pooled loan securitization.

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

7.4 Incomorator(a). The name and address of each incorporator executing this instrument is as
follows: KENNETH E. DDAGOSTING - 330 5. PINEAPPLE AVENLUIE, SUITE 102, SARASOTA, FL 34236.

?
m IN WITNESS WHEREQF, the undersigned executed this instrument this I L\clay of
o7

. 2065
’? i A
KENNETH E. DAGCSTING =

Incorporator and Registered Ageni
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