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@ ARTICLES OF INCORPORATION
In complisnce with Chapter 607 and/or Chapter 621, F.5. (Profit)

ARTICLE! = NAME
The name of the corpormtion shall be:
Ceantre-Bonita, Inc.
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ARTICLE Il PRINCIPAL OFFICE
The princlpal place of businesafmailing sddress Is:
2515 Slata Raad 7, Suite 230
Welllngton, FL 33414

ARTICLEINI PURPOSE
The purpese for which the corporation is organized is:
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Tha corparatian s organizad for the purpoas of ranesclng any and il iawiul business for which corporations way be formen
undar tha Flarida Businans Corparabon Az, and all amandmants and supplemants Maralo, ar any law anagied Lo laka tha
placa harsof (collaciivaty, tha "Act®).

ARTICLE IV __ JHARES
The sumber of shares of stoek is:

The corparation is authorized o issua 1,000 shares of comman atock, with & par valua of $1.00 par share

Lut ruune(s). address(cs) and specu‘ Te mle(s)

Richand D. Gertz - 2616 Stata Raad 7, Suite 230, Wellington, FL 33414 - President

Richard Dale Gartz, Jr. - 2515 Stale Road 7, Suite 230, Wellington, FL. 33414 - VP/Sacratary
Marc Stanley - 2615 State Roed 7, Svite 230, Wellinglon, FL 33414 - VP

Mark DiCarolis - 2515 State Road 7, Sulte 230, Wellinglan, FL. 33414 - VP

The pame and Florida street address (P.O. Box NOT nmpm.ble) of the registercd agent is:
Marc Stanley

2515 Stata Road 7. Suita 230

Wallington, FL 33414

ARTICLEVIY _ INCORPORATOR ARTICLE VLIX. LIMITATIONS OF POWERS
The name and addregs of the Inearporator is:

Richard A, Jaseaphar

Teschar Guitar Chaves Jogaphsr Rubin Ruffin & Forman
2101 Gorparoi Bivd,, Ruito 107

Boga Rawon, FL 33431

fea Attachment.
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nd Lo eccepl werviza vf prooess for the above stated corparction of the ploce desigueted ln thix
cengfloa tha appointment ax reglistersd agent and ggres &0 act in Dty capadiy
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ATLACHMFENY

ARTICLES OF INCORPQRATION OF
CENTRE-BONITA, INC,

ARTICLE VIlI. Limitations on Powers.

1. Limited Purpose. Notwithstanding any provision in these Articles of Incorporation
ta the contrary, the following shall govemn: The nature of the business and of the pusposes to be
conducted and pramoted by the Corporation is to engage solelyin the activity of scting ag the general
parmer of THE CENTRE ON BONITA BEACH, LLLP, a Flarida limited liability hmited
partnership (the “Partaership™) whase purpose own limited purpose is to acquire from The Center
of Bonita Springs, Inc., certain parcels of real property, together with all impravements located
thereon, in the City of Bonita Springs, State of Florida (the “Property*”) and own, hold, scll, assign,
transfer, operate, lease, mortgage, pledge and otherwisc deal with the Property. The Corparation
shall exercise all powers enumerated in the Florida Business Corporation Act necessary or
convepient to the conduce, pmmannn or attainment of the basiness or purposes otherwise set fonh
herein, :

2. Certain Probibited Activitics. Notwithstanding any provision in these Asticles of
Incorperation to the contrary and for 60 long as a martgage lien exists op any portion of the Property,

the following shall govem

1] The Corporauan shall onIy incur or causc the Pnrmnrshnp to incur
indcbtcdness in an amonat necessary to acquire, operate and maintein the Property and shall not and
shall not cause the Partherghip t0 incur, assume, or guaranty any other jindebtedness.

(iiy  Tho Corporation shall not and shall not canse the Partnership to consolidate
or merge with or into any other entity or convey or transfer its properties and assets substantially as
an entirety to any entity unless (i) the entity (if other than the Corparztion or Partnership) formed or
surviving such consolidation or merger or that acquired by conveyance or transfer of the properties
and assets of the Corporation or Partnership substantially as an entirety (a) shall be organized and
existing under the laws of the United States of Ameriea or any State or the District of Columbia, (b)
ghall include in i1s organizational documents the same limitationa set forth in these Articles of
Incorparation and this Article VIIL, and {¢) shall expressly assume the due and punctual performance
of the Carporation’s or Partnership’s obligations; and (ii) immediately afler giving effect to such
transaction, no default or event of default under any agreement to which it is a party shall have becn
committed by this Corporation or the Partnership and be continuing,

(iti)  The Corporation shall not voluntarily commence a case with respect o itaclf
or cause the Partnership to voluntarily commence a case with respeet to itself, as debtor, under the
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Federal Bankrptey Code or any similar fcderal or state statule without the unanimous consent of
the Board of Direcrors.

(vi) Inthe event the life of the Parmership is not continued ar any other event of
digsolution, the Corporation shall not cause the Partnership to liquidate the Property.

3. Indemnification, Notwithstanding any provision in these Articles of Incorporation
to the contrary, the following shall govern: Any indemnification shall be fully subordinated to any
obligetions respecting the Partnership or the Property, including, without limitation the first
mortgage on the Praperty, and shall not constitute a ¢laim against the Corporation in the cvent that
cash flow is insufficient to pay such obligations.

4, Scpamatencss Covenants. Noiwithstanding any provision in these Articles of
Incorparation to the cortrary and for so long as a mortgage lien exists on any portion of the Property,
10 order o preserve and ensurc its separate and distinct corporste identity, in addition to the ather

" pravisions set forth herein, the Corporation any shall conduct it affairs in accordance with the
following provisions:

(i) Tt shall not and shall not cause the Parmership to materially amend, modity
or otherwise change its partnership certificate, bylaws, partnership agreement, or other formation
agreement or document, as_applicable; in any matcrial term or maaner, or in 8 manner which
adversely affects the Corporation’s or Partnership’s existence as a single purpose entity.

(i)  Ttshall not liquidate or dissolve (or suffer any hiquidation or dissolution), or
otherwise all or subatantially all tho business orasgeta of, or any stock or other evidence of beneficial
ownership of any entity.

(iii} Itis not cngagcd and shall not engage, cither directly or indirectly, in any
business other than acting as corporats gencral pa.rtncr of the Partnership.

(iv) It shall not enter into any contract or agreement with any afffliate or partner
of the Parmership, as applicable, except upon terms and conditions that ure intrinsically fair and
substantially similar to those that would be available on an arms-length basis with third parties cther
than an affiliate.

{¥)  Ithas not incurred and shall nat incur, and shall nat cause the Partnership ta
incur, any dabt, gecured ot unsecured, direct or contingent (including guaranteeing any obligation),
other than (A) the debt cvidenced by the first mortgage lien on the Propesty, and (B) trade payables
oraccrued expenses incurred in the ordinary course ofbusiness of operating the Property customarily
gatisfied within thirty (30) days and in an aggregate amount not to exceed the lesser of one percent
(1.0%) of the existing principal balance of the note evidencing the debt scoured by the Property or
$100,000,00, and na ather debt will be seoured (senior, subordinate or part passu) by the Property.
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(vi) It has not made and will not make any loans or advances to any thind party.

(vii) It is and shall be solvent and pay its debts from its assets as the same sbal]
become due.

(vii) It has done or caused 1o be done and will do al} things necessary to preserve

' jts existence, and will observe all formalities applicablc to it.
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(ix) It will conduct and opcrate its busincss in its own name and as preseatly
conducted and operated.

(x) It will be, and at all times shall hold itsclf out to the public as, a legal entity
separate and distinct from any other entity (including, without limitation, the Partnership and any
affiliate or partner of the Partnership),

{xi) It shall filc its own tax retums.

{xii) It shall maintain adequate capital for the normal obligations reagonably
foreseeable in a buginess of it size and character and in [ight of its contemplated business

qperations.

-(xiii) It has and shall. mamtam its assets in such a manner that it is not costly or
difficult to scgregate, ascertain or 1dcunfy tts individual asscts from those of the Partnership, any
affiliate or any other person. . : C

(xiv) It shall establish and mainiain an office through which its business shall be
conducted separate and apart from those of the Partnesship and any affiliate ar it shall fairly and
rcasonably allacate any averhead for shared office space. |

(xv) It shall maintain aepa;'ate corporate records, financial statements and books
of account from those of the Parership and any afiiliate,

{xvi) It shall not commingle assets with thoss of the Partnership or any affiliate.

{xvii) It shall pay any liabilitics out of its own funds, including salaries of any
cmployees, not funds of the Partnership or any affiliate,

(xviii) It shall not guarantee or become abligated for the debts of any other entity,
including the Partnership or any affiliate or hold out its credit ag being available ta satisfy the
ahligations of others.

(xix) It shall use stationery, invoices and checks separats from the Parmership or
any affiliats.
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(xx) It shall not pledge its assets for the benefit of any other entily, including the
Parmesship or any affiliate. _ .
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