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THESE ARTICLES OF INCORPORATION are hereby adopted by the undersigned incorpofaibor of this
corporation for pecuniary profit under the Florida Business Corperation Act.

ARTICLE | - NAME AND LOCATION OF AGENT AND OFFICES

1.1 Name. The name of ihe corporation shall be TAA, ING.

1.2 Pringinal Qffice and Mailing Addrass, The corporation's principal office, if known, shallbe 330 8.
PINEAPPLE AVENUE, SUITE 102, SARASOTA, FL 34238, arud the malling address of the corporation shall

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

foregoing addresses, fransact business at other places within or withoui the State of Florida and establish
branch offices within or without the State of Florida, all as the Board of Directors may from time to time
determine.

1.3 Ipitigl Registered Agent and Office; Statement of Acceptance. The initial Registered Agent for the
corporation to accept service of process within the State of Florida shall be KENNETH E. YAGOSTING. The
initial Registered Office street address of the Registered Agent shall be 330 S. PINEAPPLE AVENUE, SUITE
102, SARASOTA, FL 34236. The initfal Registered Agent hereby states that the Registered Agent is familiar
with, and accepts, the obligations of this position.

ARTICLE I - COMMENCEMENT AND DURATION

2.1 Commencement of Corporate Existence. The corporation's existence shall commance at 12:01
A.M. on the date of the subscription and acknowledgment hereof, which date shall ba within 5 business days
priar to the: filing hereof by the Department of Stata.

2.2 Duration. The corporation shall have perpetual existence, or until dissclved according to law.

ARTI - PUR E AND POWERS

31 Purpgse. The nalure and purpose of the business to be conducted and promoted by the
corporation is solaly to own a parinership interest in and serve as gencral pariner of Thealre Associates
Acguistions, LLLP {(*TA Acquisitions®) and to do everything necessary or convenient for the accomplishment
of said purpose, and to do all other things incidental thereio or connacted therawith that are not prohibited by

law, and to carry out said purpose in any atate, territory, district or possesslon of the United States or in any
forelgn country, 1o the extent not prohibited by law therein.

2.2 Powers. Subjectio Article V, the corporation shall have and exercise all of the corporate powsrs
anumerated in or otharwise permitied under applicable Fiorida corporation law.,

ARTICLE IV - AUTHORIZED SHARES

4.1 Class, Number. Par and Dascription. The shares of gtock authorized hereunder shall not be
divided into clasaes and shall consist of one (1) dass of common stock only. The aggregate number of
shares of gtock which the corporation shall be authorized 1o Issue and have outstanding 2t any one time shall

be limited to 1,000 shares at $1.00 par value. These shares shail have unlimited voting rights and are entitled
to receive the net assets of the corporation upon dissolution.

4.2 Consideration. The consideration for the lssuance of said shares, or any part thereof, shall be
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money current of the United States of America, or property or serviees of value at least equivalent to the stock
issued as fixed and determined by the Board of Directors of 2aid corporation. Whenever any share or shares
of stock gre issued in consideration of payment o be made in property or in services, the fair and just value of
the property to be transferred or the services performed as & consideration for the issuance of said stock shall
he affixed by the Board of Directors of the corporation. Any and ali shares of stack of the corporation which
ehall be issued for the consideration, orfor not less than the consideration in casiy, propetty, or setvices, shall
be fully paid and non-mssessable.

4.3 No Preempiive Righte. The shareholders of the corporation shall have no preemplive rights
granted by the Articles of Incorporation to acquire unissued or freasury shares of the corporation or sscurities
of the carporation convertible into or carrying a right to subscrihe to or acquire ghares.

4.4 Plurality Voting. Sharehalder voting shell be on a plurality basis. The shareholders of the
corporation shall not be entitled fo vole their shares cumulatively int elections for the Board of Directors.

ARTICLE V ~- SINGLE PURPOS

From the effactive flling date hereof, untit such time as the Obligations of TA Acguisitions to
Lender shali be paid and perfermed In full and the Mezzanine Loan is not outstanding, the corporafion
shali, and in its capacity as general partner of TA Acguisftions, It shall cause TA Acquisttions to:

{a) {i} in the case of the corporation, not own any asset or property other than its general partnership
interest in TA Agquisitions and incidental persanal property necessary for the ownership or operation of its
general partnership interest in TA Actuisitions and (i) in the case of TA Acquisitions, not own any asset or
proparty other than that certain preperty known as Sarasota Main Plaza, located In Sarasota, Florida (the
*Property”), and (1)} Incldental personal property necessary for the ownership or operation of the Property,
{p) (i) in the case of the corporation, not engage in any other business or activity other than owning
an intereat In TA Aoquisitions and {ii) in the case of TA Acquisitions, not engage in any business other
than the ownership, management and operation of the Properly. Both the corporation and TA Agquisitions
will conduct and operate i business 23 presently contucted and operated.

(c) not enter inie any contract or agreement with any Afflliate, any constituent party of itself or any
Affitiate of any constituent parly, except upon terms and conditions that are intrinsically falr and
substantiaily similar fo those that would be avallable on an arms-langth basis with third parties other than
any such party.

{d) not incur any indebtedness other than as permitted under the Loan Documants,

(e} not make any loans or advances to any third party (including aay Affiliate or constituent parly), end
not acquire gbligations or sacurities of its Affiliates, except 85 permitted under the Loan Documents.

4] intend 1o remain solvent and pay its debis and liabilifies (including, as applicable, shared
personnei and overhead expenses) from its assels as the sars shail become due.

i do, all things necessary to observe organizational formailties and preserve its existence, and not,
{7} terminate or fall 10 comply with the provisions of its organizatiohal documents or that of TA Acquisitions,
or (it) uniess (A} Lender and the Mezzanine Lender has consented and {8) following a Securitization of the
Loan and the Mezzanine Loan, as applicable, the applicable Rating Agencies have lzsued a Rating
Agency Confirmation in connection therawith, amend, modify or otharwise change its pacthership
tertificate, partnership agreement, arlicles of incorporation and bylaws or othar organizational documents,
{n) maintain ail of its books, records, financial statermenis and bank accounts separate from those of
its Affiliates and any other Person. Neither the assets of the corporation or TA Acquisifions shall be listed
as assets on the financial staterment of any other Person, pravided, hawever, that each enlity's assets may
be included in a congolidated financlal statement of its Affiliates provided that (i) appropriate notation shali
be made on such consolidated financial statements to Indicate the separateness of such entity and such
Affiliates and o ingdicate that the assets and credit of the corporation and TA Acquigitions, as applicabie,
are not avallable to satisfy tha debte and other obligations of such Affiliates or any other Person, and {il}
such assets shall be ilsted on such entity’s own separate balance sheet. The corporation and TA
Acquisitions, as applicable, will filg its own tax returns (to the extent such entity is required to file any such
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tax returns) and will not file a consatidated federal Income tax return with any other Person. The
corporation and TA Acquisitions, as applicabie, shail maintain its books, records, resolutions and
agreements as officlal records.

(i hold itseif out to the public as, a lega! entity separale and distinet from any other enfity {inciuding
any Affiliate or any constituent party), correct any known misunderstanding regarding its status as a
separate entlty, conduct business in its own name, not identify itsetf or any of its Affiliates as 2 division or
part of the other and shail maintain and ulilize separate stationery, invoices and checks bearing its own
name.

B maintain adequate capital for the normal obligations reasonably foreseeable in a business of its
gize and charactar and in light of its contemplated business operations.

{k) not seek ot effect the Hquidatiorn, dissotution, winding up, consolidation, asset sale or merger, in
whele or in part (or allow a constituent party to seek or effeot), of the corporation or TA Acquisitions.

) not commingle its funds and other assets with thosa of any Affiliate or constituent party or any
other Person, and hold all of its asgsets In its cwn name.

{m) mairtain its assels in such a manner that it will not be costly or difficult 1o segregate, ascertain or
Identify its individual assels from those of any Affiliate or constituant party or any other Person.

(n) not assume of guarantee or become obligated for the debts of any other Person and rut hold
itself out to be responsible for or have ils credit available to satlefy the gdebis or obligations of any other
Person,

{a) in the case of tha corporation, 1o at all imes cause there 10 be at least two (2) duly appointed
indiviguais on the board of directors {an “Independent Direcior”} of the corporation who are reasonably
satisfastory to Lender and who shall not have been at the time of such Individual's appoiniment or at any
time while serving as an indepandent Director, and may not have been at any time during the preceding
five (8] years {I} a stockholder, director (pther than as an independent Diractor), officer, employee,
pariner, attorney or counsel of TA Acquisitions, the carporation, any Affiliate of eflber of them ar any direct
ar indirect parent of either of them, (i) a customer, supplier or ather Pargan who derives any of iis
purchases or revenuss from its achivities with TA Acquisitions, the corporation, or any Affiliate of either of
them, (i} 2 Person or other eniity controlling or under commen control with any such stockhalder, partner,
customner, supplier or other Person, or (iv) 8 member of the immediate family of any sugh stockholder,
directar, officer, employee, partner, customer, supplier or other Person. As used in this definition. the term
*control” means the possession, dicectly or indireclly, 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,

(p} not permit any Affliiate or constituent party independent access ta its bank accounts.

{a) pay the salaries of its own employees (if any) from its own funds and maintain a sufficient number
of employees {if any) in light of its contemplated husiness operations.

{p] compensate each of ite consuitants and agents from its funds for services provided to it and pay
from its own assets all obligations of any kind incuired, _

{e) not, and without the unanimous consent of all of the directors of the corparation (Including all
Independent Directors), as applicable, will not {i) fite 2 banknuptey, insolvency or regrganization patition or
otherwise institute insolvency proceedings or othenwisg seek any relief under any laws relating fo the relief
from debts or the protection of debtors generally, (i} eeek or consent (o the appointment of a receiver,
Hquidatar, assignee, trustee, sequestrator, custodian or any simitar official for euch entity or for all or any
partion of the properties of the corporation or TA Acquisitions, as applicable, (ifi} make any asaignment for
the benefit of the creditors of the corporation or TA Acquisttions, as applicable, or {iv) take any action that
might cause the corporation or TA Acquisitions {as applicabie) to become insalvent.

(t) maintain an anm's-length relationship with its Affiliates.

{u) allocate fairly and reasonably shared expanses, including shared office space.

(v} Except in connection with the Laan, not pledge its assets for the benefit of any other Person.
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ARTICLE VI - INDEMNIFICATION

Notwithstanding anything to the contrary in the Articles of ncorporation, the Byiaws or any ofher
documents governing the farmation or operation of the corporation, uniil such time as the Obligations of TA
Acquisitions to Lender shail be paid and patformed and full and the Mezzanine Loan is not outstanding, any
indemnification permitted or required under the Articles of Incorgeration of the Bylaws of the corporation shall
be fully subordinated to the Debt and will not constitute g claim against it if cash flow in 2xcess of the amount
required to pay the Debt is insufficient te pay such obligation.

ARTICLE VIl - GENERAL

7.1 Amendment. The Articles of Incarporation may be amended from time to time enty by action of
the Board of Directors andfor the shareholders in accordance with applicable law. MNotwithstanding the
foregoing. until such time as the Obligations of TA Acquisitions to Lendar shall be paid and performed in full
and the Mezzanine Loan is not outatanding, the corporation shall not amend, alter, change or repeal these
Articles of Incorporation, including without limitation, Articles 1), 1), V, VI and this Article VII without {a) the
unanimous consent of all of the directors of the corperation {including the Independent Directors) and (b)()}
the consent of Lender and the Mezzanine Lender and (ii) ihe applicable Rating Agencies shall heave issued &
Rating Agency Confirmation in connection thergwith.

7.2 Qrganizational Meeting. After the corporate existence begins, an organizational meeting of any
initial direciors and/or incorporators, as the case may be, shall be held, at the call of a majority, to elact
directors if neaded, sppoint officars, adopt bylaws, and transatt ether necessary husiness. The parson(s)
calling the meeting shall give 3 days' advance written notice of the time and place of the meeting to each
person callad.

7.3 Defipitlons. When usad in these Articles of Incorparation, the following terms not otherwise
defined herein have the following meanings:

"Affiliate” shall mean, as to any Parson, any other Parson that (i) owns directly ar indirectly forty-nine
parcent (49%) or more of all equity inleresis in such Person, andlor (i) is in contro! of, is controlled byorie
under common ownership or conirot with such Person, and/or {ill) is a directer or officer of such Parson or of
an Affiliste of such Parson, and/for (iv) is the spouse, issug or parent of such Person or of an Affiliate of such
Person. As used in this definition, the term “control” means the possessicn, 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,

“Dabt” shall mean the cutstanding principal balance of the Loan togsther with afl interest acerued angd
unpaid thereon and all other sums (including any applicable exit fees and prepayment fees) due fo Lender in
respect of the Loan under the Loan Documants.

"Lendet” shall mean UBS Real Estate Investments Inc., and its successors and assigns.

*Loan” shall mean that certain loan made by Lender to TA Acquisitions.

"Loan Documents® shall mean the Loan Agreement, the Note, the Morlgage, the Assignment of
Leases, the Cash Management Agreament, the Clearing Account Agreement, the Environmental Indemnity
Agreement, the Asslgnment of Management Agreemernt, the Guaranty and any ofher documents, agresments
and instrurnents now or hereafter evidencing, securing or delivered in connection with the Loan,

"Mezzanine [oan” shall mean that certain ioan made by Mezzanine Lender to Theatre Associates
Acquisitions Holdings, LLLP and Theatre Associates Acquisitions Holdings 11, LLP.

"Mezzanine Lender” shall mean UBS Resl Estate Investments Inc. and its successors and assigns.
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“Ohligations” shalt mean, coflectively, the obligations of TA Acqulisitions Tor the payment of the Debt
and the performance of (a} all abligations of TA Acquisitions contained in the Loan Agreement; (b) the
performance of each obligation of TA Acquisitions contained in any other Loan Document; and (¢} the
petformance of each obligation of TA Acquisitions contained in any renswal, extension, amendment,
modification, consolidation, change of, or substitution or replacement for, ail or any part of the Loan
Agreament, the Note or any other Loan Document.

“Person” shall mean any individual, corporation, partnership, imited liability company, joint venture,
astate, (rust, unincorporated association, any other entity, any govemmentat authority and ary fiduciary acting
in such capacity an behalf of the foregoing.

*Rating Agency” shall mean, prior to the final Securitization of the Loan or the Me¥zanine Loan, as
applicable, each of Standard & Poor's Ratings Group, a division of the McGraw-Hill Companies, Mocdy's
Investora Service, Inc. and Fitch, inc, or any other naticnally-recognized statistical rating agency which has
been designated by Lender or the Mezzanine Loan, as applicable, and, afler the fina! Securitization of the
Loan or the Mezzanine Loan, &s applicable, shall mean any of the foregoing that have rated any of the
Securities.

*Rating Agency Confirmation™ shall mean a written affirmation from each of the Rating Agencies that
the credit rating of the Securities by such Raling Agency immediately priar to the occurrence of the event with
rexpect to which such Rating Agency Confirmation 15 sought will not be gualified, downgraded or withtirawn as
@ result of the oecurrence of such event, which affirnation may be granted or withheld In such Rating Agency's
sole and absolute discretion.

“Securitization” shall mean Lender's or Mezzanine Lender's right to securitize the Loan or the
Mezzanine Lpan, as applicable, or any portion thareof in 8 single asset secuiftization or & pooled loan
securitizafion,

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

7.4 Incorporator(s). The nmame and address of each incorporator executing this instrument Is as
follows: KENNETH E. PAGOSTING - 330 8. PINEAPPLE AVENLUE, SUITE 102, SARASOTA, FL 34238,

_(Zf'\
m IN WITNESS WHEREOF, the undersigned executed this instrurnent this day of
ﬂ/\l

T

, 2025
g/

KEN&ETH E. D:AGOSTFNO .

incorporator and Registered Agent
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