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ARTICLES OF INCORPORATION
OF
WK ASHLEY MANAGER CORP,

WE. THE UNDERSIGNED, being desirous of associating ourselves together for
the purpose of becoming a corporation for profit under the laws of the State of Florida, do
make, subscribe and acknowledge these Articles of Incorporation, pursuant to Chapter
607 of the Florida Business Corporation Act, and other applicable provisions of the
Corporation Law of the State of Florida, and acts amendatory thereof and supplemental
thereto.

FIRST: The name of the corporation is;
WK ASHLEY MANAGER CORP.

SECOND: Intentionally deleted. (See Article Ninth on the attached Exhibit)

THIRD: The corporation shall be authorizéd to issue the following shares:
Class Number of Shares Par Value
A 200 NPV

FOURTH: The address of the initial registered office of this corporation in
this state ia c/o United Corporate Services, In¢., 9200 South Dadeland Blvd., Suite 508,
Miami, Florida 33156 and the name of the registered agent at said address is United
Corporate Services, Inc.

FIFTH: The street address of the initial principal office of this corporation
{wherever located) is 314 FIPTH STREET, SUITE #5, LAKEWOOD, NEW JERSEY

08701.
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SIXTH: The name and address of the 1ncorpoi’atorS are as follows:
NAME ADDRESS
Maria R. Fiachetti 10 Bank Street
White Plains, New York 10606
=
Robert F. Gilhooley 10 Bank Street =3
White Plains, New York 10606 %2 <
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SEVENTH: Any person who was or is a party or is threatened to be made a
party to any proceeding, (whether or not by or in the right of the corporation) by reason
of the fact that he is or was a director, officer, emuployee, or agent of the corporation, or is
or was serving at the request of the corporation as a director, officer, employee, or agent
of another corporation, parmership, joint venture, trust, or other enterprise, shall be
entitled to be indemnified by the corporation to the full extent then permitted by law
against lability incurred in connection with such proceeding, including any appesl
thereof. Such right of indemnification shall incur whether or not the claim asserted is
based on matters which antedate the adoption of this Articie SEVENTH. Such right of
indemnification shall continue as to a person who has ceased to be a director, officer,
employee, or agent and shall incur 1o the benefit of the heirs and personal representatives
of such a person. The jndemnification provided by this Article SEVENTH shall not be
deemed exclusive of any other rights which may be provided now or in the future under
any provisions currently in effect or hereafier adopred by the By-Laws, by any
agreement, by vote of stockholders, by resolution of disinterested directoss, by provision

of law, or otherwise,

BIGHTH; No director of the corporation shall be personally liable to the
corporation or any other person for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for a violation of ctiminal law, unless the director has
reasonable cause to believe his conduct was lawful or had no reasonable cause to believe
his conduct was unlawful, (ii) for any transaction from which the director directly or
indirectly derived an impraper personal benefit, (iii) under section 607.144 of the Florida
General Corporation Act, (iv) for consclous disregard for the best interest of the
corperation or willful misconduct, or (V) for recklessness or an act or omission which was
committed in bad faith or with a malicious purpose or in & matter exhibiting wanton and

willful disregard of human, rights, safety, or property.

Yo
IN WITNESS WHEROF, the u igned have thi;fo day of October, 2006
musle and subscribed these Articles offIncorpioration at Whits Plains, New York for the

uses and purposes aforesaid,
/( (”:)Jwﬂ -

axig R, Fischetti
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Robert F. Gilhdaley
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ACCEPTANCE AS REGISTERED AGENT
OF
WK ASHLEY MANAGER CORP.
Having been named to sccept service of process for the above corperation, at the
place designated in this certificate, 1 hereby agree to act in this capacity, and I further

agree to comply with the provisions of all statutes relative to the proper and complete
performance of my duties.

Dated: October 30, 2006

United Corgorate Services, Ine.

;
< -
/

ichael A, Barr, President

9200 South Dadeland Blvd., Suise/S08
Miami, Florida 33156

134335

at

IViS 49 A¥
+9¢ 8 v 0L 136

Y0074 ‘3ISSYHY1IVL
v

G474




UCC SERVICES Fax 8306816011

2
y"’a A
W, %y, O
(( 0404\ 5
4 /),,\ /\ 0
)
'<?:5- &’P;, )
EXHBIT TO ARTICLES OF INCORPORATION 4“@%;? & 2
OF K90
WK ASHLEY MANAGER CORP. 0%?‘
<

NINTH: The Corporation's business and purpese shall consist solely of the
following:

(i) To acquire 8 membership interest in and act as a managing
member of WK Ashley LLC (the "LLC"), which is engaged solely in the ownership,
operation and management of the real estate project known as The Ashley of Spring
Valley Apartments, 693 South Wymore Avenue, Altamonte Springs, Florida (the
"Property”), pursuant to and in accordance with these Articles of Incorporation and the
LLC's Articlos of Organization; and

(ii} 0 engage in such pther lawful activities permitted to
corporations by the Business Corperation Laws of the Stats of Flerida as are ingidental,
neceasary or appropriate to the foregoing.

TENTH: Notwithstanding any other provision of these Articles and any
provision of law that otherwise so empowers the Corporation, the Corporation shall not,
without the unanimous consent of the Board of Directors, do any of the following:

(i) engage in any business or activity other than those set forth
in Article NINTH or cause or allow the LLC 1o engage in any business or activity other
than as set forth in its Articles of Organization;

(iiy incur any indebtedness or assume or guaranty any
indebtedness of any other entity, other than the first licn mertgage indebtedness incurred
in connection with the acquisition of the Property (the "Mortgage"), indebtedness
permitted thereunder and norma) trade accounts paysble in the ordinary course of
business;

(iii)y  cause the LLC to incur any indebtedness or to assume or
guaranty sny indabtedncss of any other entity, other than the Mortgage, indcbtedness
permitted thereunder, and normal trade accounts payable in the ordinary course of
business;

{(iv)  dissolve or liquidate, in whole or in part;

{v)  cause or consent to the dissolution or liquidation, in whole
or in part, of the LL.C;

(vi) consolidate or merge with or inlo any other entity or
convey or transfer or lease its p roperty and assets substantially as an entirety to any
entity;

Oct 30 2006 16:08 P. 05"(\
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(vii} causc the LLC to ¢ onsolidate or merge wmf( Qt any?O
other entity or to convey or tranafer or lease its Property and assets substan 1al% aﬁ;
entircty to any entity; U&(\ Qe ‘5?' 25

(viii) with respect to the Corporation or the LLC, mmtute C/ OJP"'"/’“ <
proceedings to be adjudicated bankrupt or insolvent, or consent to the institution or ‘;
bankruptey or insolvency proceedings against it, or file a petition seeking or consenting
to reorganization or relief under any applicable federal or state law relating to
bankruptey, o r ¢ onsent to the a ppointment o fa r eceiver, 1 iquidator, a ssignee, t rustes,
sequestrator (or other similar official) of the Corporation or the LLC or a substantial part
of property of the Corporation or the LLC, or make any assignment for the benefit of
creditors, or admit in writing its inability to pay its debts generally as they become due, or
take corporaie action in furtherance of any such action; amend Articles NINTH TENTH
or ELEVENTH of these Articles of Incorporation or approve an amendment to Articles
V, VI, VI, VIIl or IX of the Articles of Organization governing the LLC; or

(ix)  withdraw as a member of the LLC.

(x) In addition to the foregoing, so long as any obligation
secured by the Mortgage remains outstanding and not discharged in full, the Corporation
shall not, without the written consent of the holder of the Mortgagc, take any action set
forth in items (i) through (vii) and items (ix) and (x).

ELEVENTH: The Corporation shall:

(8) maintain books and records and bank accounts separate from those
of any other person;

(b)  maintain its assets in such a manner that it is not costly or difficult
to segregate, identify or ascertain such assets;

{c) hold regular Board of Director and stockholder meetings, as
appropriate, to conduct the business of the Corporation, and observe all other corporate

formalities;

{d)  hold itself out to creditors and the public as a legal entity separate
and distinct from any ather entity:

(8)  prepare separate tax returns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such group;

63) allocate and charge fairly and rcasonably any common employee
or overhead shared with affiliatos;

(g) transact nl} business with affiliates on an arm's-length basis and
pursuant to enforceable agreements;
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{h) conduct business in its own name, and use separate stationery,
invoices and checks;

(i) not ¢commingle {13 assets or funds with those of any other person:
and

{)) not assume, guarantee or pay the debts or obligations of any other

person.
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