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THESE ARTICLES OF INCORPORATION are hereby adopted by the undersigned ;ncorporﬁbr of HE
corporation for pecuniary profit under the Florida Business Corporation Act. 2 ca
'.;; it e
ARTICLE | - NAME AND LOCATION OF AGENT AND OFFICES ’

1.1 Name. The name of the corporation shall be TAA T, INC.

1.2 Pringipal Office and Malling Address. The corporation's principal office, if known, shall be 330 3.
PINEAPPLE AVENUE, SUITE 102, SARASOTA, FL 34236, and the mailing address of the corporation shall
be 330 8. PINEAPPLE AVENUE, SUITE 102, SARASOTA, FL 34238. The corporation may change the
foregoing addresses, transact business at ather places within or without the Staie of Florida and eslablish

branch offices within or without the State of Florida, all as the Board of Directors may from time to time
determine,

1.3 Initial Registered Agent and Office; Statement of Acceptance. The initial Registered Agent for the
corperation to accept service of protess within the State of Florida shall be KENNETH E. D’AGOSTING. The
initial Registered Office strest address of the Ragistered Agent shall be 330 5. PINEAPPLE AVENUE, SUITE

102, SARASCOTA, FL 34236. The initial Registered Agent hereby siates that the Registered Agent s 'famiiiar
with, and accepts, the obligations of this position.

ARTICLE 1l - COMMENCEMENT AND DURATION

2.1 Commencemant of Corporgte Existence. The corporation's existence shall commence at 12:01

AM. on the date of the subscription and acknowiedgment hereof, which date shall be within 5 business days
prior to the fiing hereof by the Department of State.

2.2 Duration. The corporation shalt have perpetual existence, or untll dissolved according (o law.

ARTICLE Il - PURPOSE AND POWERS

3.1 Purpose. The purpose of the business to be conducted and promoted by the corporation (s solely
to own a parinership interest in end serve as general partner of Theatre Associates Acquisitions Il, LLLP {"TA
Agcquisttions 1™}, and to do everything necessary or conventant for the accomplishment of said purpose, anti to
do all other things incidental thereto or connected therewith that are not prohibited by law, and to carry out said

purpose 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 Powers. Subjectio Article V, the corporation shall have and exercise all of the corperate powers
enumarated in or otherwise parmitted under applicable Florida corporation law.

ARTICLE IV - AUTHORIZED SHARES

Class. Number, Par and cription. The shares of siock authorized hereunder shall not be
divided Into classes and shall consist of one (1) class of common stock only. The aggregate number of
shares of stock which the corparation shall be authorized to issue and have outstanding at any one time shall

be limited to 1,000 sheres at $1.00 par value. These shares shall have unlimited voting rights and are entilled
to receive the net assels of the corporation upon dissolution.

4.2 Considerstion. Tha consideration for the issuance of said shares, or any part thereof, shali be
money current of the United States of America, ar property or services of value at ieast equivalent to the 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 services, the fair and just value of
the praperty to be transferred or the services performed as a consideration for the issuance of said stock shall
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, ar for not less than the consideration In cash, properly, or services, shall
he fully paid and non-assessable.

4.3 No Preemptive Rights  The shareholders of the corporation shall heve na preemptive rights
granted by the Articles of Ingorporation to acquire unissued or treasury shares of the corporation or securities
of the corporation convertible into or carrying a righit to subscribe 1o or acquire shares.

4.4 Plurglity Voting. Shareholder voling shall be on a plurality basis. The sharehoiders of the
vorporation shali nat be erntitled to vote their shares cumulatively in elections for the Board of Directors.

ARTICLE YV — PURPOSE

Fraom the affective filing date hereuf, untit such time as the Obligations of TA Acquisiiions i 1o
Lender shall be paid and performed in full and the Mezzanine Loan is not outslanding, the corporation
shall, and In lts capacity as general partner of TA Acquisitions i, # shail cause TA Acquisitions Il to;

{a) (D in the case of the corporation, not own any asset or property other than its general partnership
interest In TA Acquisitions If and incidental personal property necessary for the ownership or cperation of
its general partnership interast in TA Acquisitions 1l and (ii) in the case of TA Acquisitions II, not cwn any
asset or praperly other than that certain property located in Sarasota, Florida and described on Exhibit A
altached hereta (the "Property™), and ({) incidental persenal property necessary for the ownership or
operation of the Proparty,

(b (i} in the case of the corporation, not engage in any other business or activity other than owning
an interest in TA Acquisitions {1 and (i) in the ¢ase of TA Acquisitions [l, not engage in any business other
than the ownership, management and operation of the Property. Botlh the carporation and TA Actuisitions
¥ will conduct and operate Its business as presently conducted and operated.

(&) noi enter into any contract or agreement with any Affiliate, any constituent party of itself or any
Afflllate of any constituent party, excapt upon terms and gonditians that are intrins(calfy fair and
substantially slmilar to those that would be available on an arms-length basis with third parties other than
eny such party.

(e niot incur any indebtednass other than as permitied unhder the Loan Documents.

(e} not make any fpans or advances to any third pacty {including any Affillate or constituent party), and
not acquire obligations or securities of iis Affiliales, except as permitted under the Laan Doocuments,

) intend to remain solvent and pay its dehts and liabiiittes {including, as applicable, shared
personnel and overhead expenses) from its assets as the same shall become due.

{+}] do, all things necessary to observe organizalional formalities and preserve its existence, and not,
{i} terminate or fail to comply with the provisions of its organizational documents or that of TA Acquisitions
{1, or {ii} unless (A) Lender and tha Mezzanine Lender has consented and (B) following a Securitization of
the Loan and the Mezzanine Loan, as applicable, the applicable Rating Agencies have issued a Rating
Agency Confirmation in connection therewith, amend, modify or otherwise change s parinership
certificate, partnership agreement, articles of incorporation and bylaws or other organizationa! dosuments.
(i) maintain gl of its books, records, financial statements and bank accounts separate from those of
its Affiliates and any other Person. Nelther the assets of the corparation nor TA Acquisitions 1l shall be
listed as mssels on the financial statement of any other Person, provided, however, that sach entity's
assets may be included in & consolidated financial sfatement of its Affiliates provided that (i) appropriste
notation shall be made on such consolidated financial statements to indicate the separatenass of such
entity and such Affilistes and to indicate that the assets and ¢redit of the corporation and TA Acquisitlons
i, a= applicable, are not available to satisfy the debts and other obligations of such Affiliates or any other
Person, and (i} such assels shall be listed on such entity’s own separate balance sheet, The corporation
and TA Acquisitions U1, as applicable, will Fie its own tax returns {to the extent such entity is required fo file
any such {ax returns) and will Rot filg a consclidated federal income tax return with any other Person. The
corporation and TA Acquisitions I, as applicable, shall maintain 13 books, records, resolutions and
agreements as official records.

(i hold itself out to the public as, a legai entily separate and distinct from any other entity (Incluting
any Affillate or any constituent party}, correct any known misundersiarding regarding its status as a
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ssparate entity, conduct business in its own name, not identify itself or any of its Affiliates as e division or
part of {he other and shall maintain and utilize separate stationery, invoices and checks bearing its own
name.
()] maintain adequate capital for the normal obligations reasonably foresseable in a business of ds
size and character and in light of its contemplated business operations,
{k} niot seek or offect the liquidation, dissolution, winding up, consclidation, asset sale or mevger, In
whole or in part (or allow a constituent parly to seek or effect), of the corporation or TA Aequisitions II.
()] not commingle its funds and other assets with these of any Affiliate or constituent parly or any
other Person, and hold &l of its agsels in its own name.
{m) maintain its assets in such @ manner that it will not be costly or difficul to segregate, ascertain o
identsly lts individugl assels from those of any Affiliate or ¢constituert party or any other Parson.
{n) not agsume or guarantee or become obligated for the debts of any other Person and not hold
itseff out to be respansible for or have its credit avalflable to satisfy the debts or abligations of any ather
Person.
(o) In the case of the corporation, t© at all fimes cause there to be at least one (1) duly appointed
individual on the board of directors {an “Independent Directar™) of the corporation who are reascnably
satisfactory o Lender and who shall not have been at the time of such individual’s appointment or at any
time whiie serving as an Independent Director, and may not have been at any imea during the praceding
five (5) yeara (i) a stockholder, director (other than as an independert Director), officer, employee,
partner, attarney or counsel of TA Acquisitions U, the corporation, any Affiliate of either of them or eny
direct or indirect parent of either of them, (i) a customer, supplier or other Person whe derives any of its
purchases or revenues from its activities with TA Acquisitions I, the corporation, or any Affiflate of either of
them, (iil) a Person or other entity controlling or under commaon cantral with any such stockholdar, partner,
cusiomer, supplier or other Person, or (iv) a member of the immediate fam#y of any such stockholder.,
director, officer, amployee, pariner, customer, supplier or other Person, As used In this definition, the term
“cantrol” means the possession, direclly or indirectly, of the power to direct or cause the direction of the
management, palicies or activities of such Parson, whather through ownership of voling securities, by
contract or otherwise.
{p) not permit any Affiliate or constituent party independent aceess fo its bank accounts.
{q) pay the salaries of its own employees (if any) from its own funds and maintain a sufficient number
of employees (if any) in fight of its contemplated business operations.

.0 compensate each of lts consultants and agents from its funds for services provided to it and pay
from its own assats all obligations of any kind incurred.
{a) not, and without the unanimous consent of ail ¢f the directors of the corporation (including the
Independent Pirector), as applicable, will not (i} file a bankrupftey, insolvency or reorganization petition or
othenwise institute insclvency proceedings or othernwise seek any relief under any laws relaling to the relief
from debts or the protection of debtors generally, {ii) seek or consent to the appeintment of a receiver,
iiquidator, assignae, trustee, sequestrator, custadian or any similar official for such entity or for all or any
portion of the properties of the corporation or TA Acquisitions (I, as applicable, (iif) make any assignment
for the benefit of the creditors of the corporation or TA Acqufsitions i, as applicable, or (iv) take any action
that might cause the corporation or TA Acquisitions i (as epplicable) to become Insolvent.
{t} maintain an arm's-length relationship with jts Affliates,
() allncate faitly and reasonably shared expenses, mciuding shared office space.,
() Except in cannection with the Loan, not pledge 1ts assets for the benefit of any other Person.

ARTICLE Vi - INDEMNIFICATION

Notwithstanding anmything to the contrary in the Articles of Incomporation, the Bylaws or any other
documeants governing the formation or operation ef the carporation, until such ime as the Obligations of TA
Acquisitions 1\ to Lender shall be pald and performed and full and the Mezzanine Loan Is not outstanding, any
indemnification permitted or reguired under the Articles of Incorperation or the Bylaws of the comporafien shall
be tully subordinated to the Debt and will not constitute a claim against it if cash flow in excass of the amount
required io pay the Debt is Ingufficlent to pay such obligatien.
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ARTICLE VIi - GENERAL

7.1 Amendment. The Articies of Incorporation may be amended from time to time onty by action of
the Board of Direciors and/or the sharehoiders in accordance with applicable law. Notwithstanding the
foregoing, until such time as the Obligations of TA Acquisitions Il te Lender shail be paid and performed in full
and the Mezzanine Loan is not outstanding, the corporation shall not amend, alter, change or repeal these
Articles of Incorporation, including without limitation, Articles Il Il, ¥, VI and this Article VI without (a) the
unanimous consent of ail of the directors of the corporation (including the Independent Director) and (b)(i) the
consent of Lender and the Mezzanine Lender and (it} the applicable Rating Agencies shail heve Issyed a
Rating Agency Confirmation in connection therewith,

7.2 Qrganizational Meeting. After the corporate existence begins, an organizational meeting of any
inittal directors andfor incorporators, as the case may be, shall be held, at the call of & majorily, to elect
directors if needed, apnaint afficers, adopt bylaws, and transact other necessary business. The persen{s)
calling the meeting shall give 3 days’ advance written notice of the time and place of the meeting to each
person salled.

7.3 Definiions. When used in these Articles of Incorporatipn, the following terms not otherwise
defined herein have the following meanings:

“Affiliate” shall mean, as fo any Person, any other Person that (i} owns directly or indirectly forty-nine
percent (49%) or more of all equity interasts in sueh Person, and/or (fi) is in control of, is controlled by or is
under commaon ownerahin or control with such Pargon, andfor (i} is a director or officer of such Person or of
an Affiliate of such Person, andfer (iv) is the spouse, izsue or parent of such Person or of an Affiliate of such
Person. As used In this definition, the 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 ovuistanding principal balance of the Loan together with all intsrest accrued and
unpaid thereon and all ather sums (including any applicable exit fees and prepaymeant fees) due to Lender in
respect of the Lean under the Leoan Documents.

"Lender” shall mean UBS Reai Estate Investments Inc., and its successors and assigns.
*Loan™ shall mean that certain loan made by Lender to TA Acquisitions [1.

"Loan Documents™ shall mean the Loan Agreement, the Note, ihe Morigage, the Assignment of
Leases, the Environmental Indemnity Agreement, the Guaranty and any other documents, agreements and
instruments now or haraafter evidencing, securing or delivered in connection with the Loan.

*Mezzanine Loan” shall mean that cartain loan made by Mezzanine Lender to Thealre Associates
Acquisitions Holdings, LLLP ard Thealire Associates Acquisitions Holdings b, LLLP.

“Mezzanine Lender” shall mean UBS Real Estate Investments Inc. and fts successors and assigns.

“Ghligations” shall mean, collectively, the obligations of TA Acquisitions 1 for the payment of the Debt
and the performance of (a) all cbligations of TA Acquisitions Il contained in the Loan Agreement; (b} the
performance of each obligation of TA Acquisitions [ contained in any other Loan Documeant; and (c) the
performance of each obligation of TA Acquisitions If contained in any renewal, extension, amendment,
madification, consolidation, change of, or substitution or replacement for, all or sny part of the Loan
Agreement, the Nole or any other Loan Document,

“Person” shall mean any individual, corporation, parinership, limited ligbility company, joint venture,

estate, rust, unincorporated association, any other entity, any governmental autharity and any fiduciary acting
in such capacity on behalf of the foregoing.
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“Rating Agency” shall mean, prior to the final Securifization of the Loan or the Mezzanine Loan, as
applicable, each of Standard & Poor's Ratings Group, a division of the McGraw-Hill Comparnies, Moaody's
investors Service, Ine. and Fitch, Inc. or any other nationeify-recognized statistical rating agency which has
been designated by Lender or the Mazzanine Loan, as applicable, and, after the final Securitization of tha
Loan or the Mezzanine Loan, as applicable, shall mean any of the foregoing that have rated any of the
Securities.

"Rating Agency Confirmation® shali mean a written affirmation from each of the Rating Agencies that
the credit rating of the Securities by such Rating Agency immediately prior fo the occurrence of the event with
respedt to which such Rating Agency Confirmation is sought will not be qualified, downgraded or withdrawn as
2 result of the gecurrence of such event, which affirmation may ba granted or withhela in such Rating Agency’s
sole and absolute discretion,

*Securitization” shall mean Lender's or Mezzaning Lender’s right to securitize the Loan or the
Mezzanine Loan. &8 applicabls, or any portion theraof in a single asaet securitization or a pocled loan
securitization.

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

7.4 incorporator(s). The name and address of each mcorporator executing this instrument is as
foilows: KENNETH E. D’AGQOSTIND - 330 5. PINEAPPLE AVENUE, SUITE 102, SARASOTA, FL 342383,

IN WITNESS WHEREQF, the undersigned executed this instrument this iﬂ\day of

Feny , zcggﬁ,

r

{
KEN&éH E. D'AGOSTINO i

Incorporator and Registered Agent

P e e mran
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