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ARTICLES OF INCORPORATION w2
OF -
HARBOUR WALK TAMPA GP INC. “:) .
The undersigned, acting as Incorporator of a Florida corporation under the Florida G ﬂ’
Business Corporation Act, Chapter 607 of the Florida Statutes, hereby causes to be delivered the
following Articles of Incorporation:
ARTICLEI
NAME
“Corporation™).

The name of the corporation shall be Harbour Walk Tampa GP Inc. (hereinafier, the
ARTICLE Il

PRINCTPAL AND MAILING ADDRESS

Beoca Raton, Florida 33431,

The principal and mailing address of the Corporation is 3700 Airport Road, Sujte 404

ARTICLE [11
AUTHORIZED SHARES
share.

The Corporation is authorized to issue 10,000 shares of commaon stock, par valie $.01 per

ARTICLE IV
INTTIAL REGISTERED OFFICE AND AGENT
Lawrence Steinberg,

The address of the Corporation’s initial registered office is 2650 N. Military Trail, Suite
240, Boca Raton, Florida 33431 and the name of its initial registered agent at such address is

ARTICLEV
INCORPORATOR

The name and address of the Incorporator of the Corporation are Lawrence Steinberg,
2650 N. Military Trail, Suite 240, Boca Raton, Florida 33431,

ARTICLE VI
MORTGAGE LOAN REQUIREMENTS

Notwithstanding anything in these Articles of Incorporation to the contrary, unless and
untd] that certain loan (the “Loan™ from KeyBank National Association (together with its
sirccessors and assigns, the “Lender™ to Harbour Walk Tampa Apartments Ltd. (*Borrower™)

evidenced and secured by certain loan documents (“Loan Documenis™) including, without
298163-1
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limitation, a morigage, deed of frust or deed to secure debt {the “Security Instrument™)
encumbering the real property commonly known as Harbour Walk Apanments located in
Hillsborough County, Florida, together with related personal property (collectively, the
“Property’”), has been paid in full in accordance with the terms and provisions of such Seeurity
Instrument and other Loan Documents, the following provisions shall apply:

1. Limired Purpose.

The Corporation is erganized solely to serve as general partner of Bomrower with all the
rights, powers, obligations and liabilities of the general partner under the partnership agreement
of Borrower and to take any action necessary to accomplish the same. The Corporation shall not
acquite or own any assets other than its partnership interest in Borrower. The Corporation shall
engage in no other business or activity, it shall have no other purpose, and it shall not meur,
create, or assume any indebtedness or liabilities, secured or unsecured, direct or contingent, other
than indebtedness that represents unsecured trade payables or accrued expenses occurring in the
normal course of business of owning its partnership interest in Borrower that is not evidenced by
a promissory note and is due and payable within thirty (30) days after the date incurmred and
which in na event exceeds $10,000.00,

2. Prohibited Actions.
The Corporation shall not:
() take any “Bankruptcy Action”, which is defined to include without limitation:

{i} Taking any action that might cause the Corporation or Bomrower to
become insolvent;

(iiy Commencing any case, proceeding or other action on behalf of the
Corporation or Borrower or otherwise seek relief under any existing or
funwre law of any jurisdiction relating to bankrupicy, iosolvency,
reorganization or relief of debtors;

(itiy Instituting proceedings 1o have the Corporation or Borrower adjudicated
as bankrupt or insolvent;

{iv) Consenting to the institution of bapkruptcy or insolvency proceedings
against the Corporation or Borrower;

" Filing a petition or consenting to a petition seeking reorganization,
arrangement, edinstment, winding-up, dissolution, composition,
liguidation or other relief of i1s debts on behalf of the Corporation or
Borrower under any federal or state law relating to bankruptey;

{vi)  Seekinz or consenting to the appointment of a receiver, liquidator,
assignee, trustes, sequestrator, custodian or any similar official for the
Corporation or Borrower or a substantial portion of its asseta or propearties;

298168-1
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(vil} Admitting in writing the Corporation’s or Borrower’s inability to pay
dcbts generally as they become due;

(vii) Making any assignment for the benefit of the Corporation’s or Borrower’s
creditors; or

(ix) Taking any action in furtherance of the foregoing;

{(b)  dissolve, liquidate or terminate in whole or in part, or consolidate with or merge
into any person or entity, or sell, transfer or otherwise dispose of or encumber all
or substantially all of its assets, or change its legal structure;

() amend or recommend the amendment of the Bylaws, Articles of Incorporation, or
any other formation or organizational document unless (i} Lender consents to
such amendment and (ii) following any sccuritization of the Loan, the applicable
rating agencies confirm in writing that such change will not result in the
qualification, withdrawal or downgrade of any securities ratings;

(dy  fail to preserve its existence as an entity duly organized, validly existing and in
good sianding (if required) under the applicable laws of the jurisdiction of its
organization or formation;

(e) terminate or fail to comply with the provisicns of its organizational documents; or

() engage in any business or activity that is inconsistent in any way with the
purposes of the Corporation as get forth above.

3 Separateness Covenants,

The Corporation shall at all times:

- (a)  notcommingle its assets with those of any other entity;

(b)  hold its assets in its own name;

(c) conduet its own business in its own name;

(d)  maintain its bank accounts, books, records and financial statements in accordence
with generaily accepted accounting principles, keep such bank accounts, books,
records and financial statements separate from those of any other person or entity,
and not permit the listing of its assets on the financial statements of any other
yerson or entity;

()  maintain its books, records, resolutions and agreements as official records;

(D pay its own liabilities oul of its own funds;

(2) maintain adequate ¢apital in light of its contemplated business operations;

(h) observe all corporate and other organizational formalities;

2981 68-1
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(i) maintain an arm’s-length relationship with Affiliales and enter into transgetions
with Affiliates only on a commercially reasonable basis;

@) pay the salaries of only its own employees and maintain a sufficient number of
employees in light of contemplated business operations;

(k)  hot guarantee or become obligated for the debts of any other entity or hold out its
credit as being available to satisfy the obligations of others;

¢ not acquire the obligations or securities of its Affiliates or owners, including its
partners, members or shareholders;

(m) ot make loans or advances to any other person or entity;

(m)  allocate fairly and reasonably any overhead for shared office space;

(o) use separate stationery, invoices and checks;

o file its own tax returns (unless prohibited by applicable laws from doing so);

{q)  notpledge its assats for the benefit of any other person or entity;

49 hold itself out as a scparate entity, and not fail to comect amy kmown
misunderstanding regarding its separate identity;

(=) not identify itself as a division or subsidiary of any other entity;

© not maintain jts assets in such a meanner that will be costly or difficult to
segregate, ascertain or identify its individual assets from those of any other person
or entity; and

(u) observe, and cause Botrower to observe, the single purpose entity and
separateness covenants and requirements set forth in the Security Instrument.

4. Standards Governing Actions.

To the fullest extent permitted by applicable law, the shareholders and directors shall at
all times take into account the intsrests of the Corporation’s creditors as well as the interegts of
its shareholders in conncction wiih all matters subject to the consideration or vote of the
shareholders or directors.

3.

Indemnification.

Any obligations of the Comporation to indemnify its officers and directors are hereby fully
subordinated to its obligations respecting the Praoperty and shail not constitute 2 claim against the
Corporation in the event that cash flow in excess of amounts requited to pay holders of any debt
pertaining to the Property is insufficient to pay such okligations.
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6. Priority of Dismibitions.

The Corporation’s assets shall be utilized at all Himes to saiisfy any and all of the
Corporation’s obligations and liabilities to Lender in accordance with the Security Instrument
and other Loan Documents prior to paying or distributing any such proceeds to satisfy other
obligations or lisbilities of the Corporation.

7. Definitions.
As used herein, the following terms shall have the meanings st forth herein:

“Affiliate™ means a person Or eﬁtity thet directly or indirectly (through one or more
intermediaries) controls, is controlled by, or is under the common control of or with, the person
or entity specified;

“control” means, (1) whether directly or indirectly, ownership or control of the power to
vote ten percent (10%) or more of the oulstanding aquity interests of any such entity, (i) the
control in any mauner of the eiection of more than one director or {rustee {or persons exercising
similar functions) of such entity, or (iii) the possession, of the power to direct or cause the
direction of the management and/or policies of such entity, whether through the ownership of
voting securities, by contract, or otherwise;

“person” means any individuval, corporation, pattnership, limited liability company, joimt
venture, association, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government or any agency ot political subdivision thereof,

B Conflicting Provisions.

To the extent this Article VI conflicts with any other provisions of these Articles of
Incorporation or any other organizational or formation document of thc Corporation, this Article
VI shall confrol.”

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation
as of the |3 day of October, 2005

[—
¢ Steinberg, Incorpgrator
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ACCEPTANCE OF DESIGNATION OF REGISTERED AGENT

Having been named as registered agent and to accept service of process for Harbour
Walk Tampa GP Inc. at the place designed in Article IV of the Articles of Incorporation, the
vndersigned hereby accepts the appointment ss registered agent and agrees to act in such
capacity. The undersigned further agrees to comply with the provisions of ell statues relating to
the proper and complete performance of such duties, and is familiar with and accepts the
obligations of such position as registered agent as provided fer in Chapter 607, F.S.
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