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ARTICLES OF INCORPORATION OF era
VENICE SPE CORP.

These Articles of lucorporation (“Articles”™) of VENICE SPE CORP, (the “(oporstion™
are adopted as of April 5, 2007, )

Article 1
- Definitions

“Borrower” means VENICE VILLAGE SHOFPES, LL.C., the fiomited Hability
company of which the Corpetation is the managing member. -

"Borrewer Operating Agreemen(” means the Restated and Arnended Regulations of
the Borrower dated Aprii 5, 2007. "

“lndependent Direttor” means a natural person who is ot at e time of imitial
appointment 43 a director or 4t any time while serving as o director of munager of the
Corporztion and has not been ot any time dunmg the five (5) years preceding such imitial
gppoinunent: .

{8)  astockbolder, director (with the exception of serving as an Independent Director
" of the Corpoyation), officer, trustes, employee; partoer, inertibér, attomey or
counse! of the Corperation, the Berrower or any Affiliate of either of them;

- (&)  acreditor, cugtomor, supplier, or other person who decives any of its purchases or
reveriues fropg its activities with the Corporation, the Bomower or any Affiliate of
cither of theny; |

(¢) -aPerson Coutrotling or ander common Cbnt!rt:l with any Persom sxcluded from
serving @8 Independent Direotor under () ori(b); or

(8  amember of the immediate family by blood or mamiage of sy Person exeiuded
from serving as Independent Divector under (2) or (b).

A nafural person who satisfies the foregoing definition other than subparagraph (b) shall
not be disqualified Froru serving.as en [ndependent Director of the Corporation if such individual
is an Independent Director provided by a mationaliy-recognized company that provides
professional independent directors (a “Professional Independent Director”) and oflier corporate
services tn the ordinary colwse of its business. A natural pérson who otherwise satisfics the
foregoing: definition other than subparagraph () by reason of being the inlependent director of a
“special putpose watity” affilisted with the. Cotporation ot the Borrower shall act be disqualified
from serving as an Independent Director of the Corporation if such individual is wither (i) a
Professional Independont Director or (if) the fees that such individual eams fiom serving as
independent director of affiliates of the Corporation in any given yeor constitute in the aggregate
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Jess than five percent {5%) of such individual's anna! ineeme for that year. Notwithstanding the

" immediately preceding sentence, an Indepandent Ditector may not simultaneously serve as

Independent Ditector of the Corporetion and independent director of a special purpose epity
(other than the Corporation) that owns & direct or fndirect equity intcrest in the Borrowes or 2
direct or indirect iiterest in any co-borrower with the Borrower,

_For purposes of this pampraph, a "special purpose antity” is as entify, whose
organtzational documents contain réstrictions on its activities and inpdise requirements iutended
to preserve the Cotporation’s separateness that are substantially similer to the Speeial Purpose
Provisions of these Articles. . '

“Lender” means (/BS Rea) Bstate Secwities [nc. and each of its transierees, suozessors
and assigns with respeet to the Loan, :

“Loan” means that certain 330.00_0,00b.00 foan from the Lender to the Borzower under
the terens and conditions of the Loan Agreement.

“Losn Agreement” means that eertain agreement conteining the terms and conditions of
the Loan between the Lender and the Borrower as such agreement may be assigued, extended,
modified, amended antor restated from time to time. S

“Loan Documents” Has the raeaning set forth f the Loan Agreement.
“Pruperty” means Venice Village Shoppes, Venice, Florida.

“Satisfaction Date”‘méﬁxis ths_déate on which 21] amounts outstznding undéer the Loan
Docurnents shsll have been saifsfied and the lien.of the Losn Docurnents shall have been released
from the Property. :

Article IX
The Corporation

SECTION 2.1, Name. The business of the Corporation shall be coniducted imder the
zrme “VENICE SPE CORP.” :

SECTION 2.2, Term, The terin of the Corporation shall be perpetusl.

SECTION 2.3. Pwposc, Subject to the limitarions set forth elsewbiere herein, the
puspost of the Corporation is to engage solely in the following activities: (i) to-acquire 2nd to
oWn ap equity interest in the Borrower pursuant to the terme and conditions of the Bomower
Operating Agreemeant, (ii) to act as and to exaise the awthority of the mavaging member of the
Bortowser pursuapt to the Borrpwer Operating Agreement, and (iii) to fransart any. and all krwrful

" business for which a corpomtion may be erganized ander the Jaws of the state of Florida that is

sR°d

incidental to the ascomplishment of the foreguing. Until the Saticfaction Date, the Corporetion
shail continue to act as managing member of the Borrower and shall contimue to-own af leasta

0.5% equity interest in the Borrower. -
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SECTION 2.4. Place of Businéss. The initia) registered office of the Corporation shall

be located at 4147 South Tamixmi Trail, Venice, Florida 34293, and the initis] zegistered agom
shall be Barry Rudofsky, whose business address is the same a5 the addyess of the iitial

registered office.

SECTION 2.5. Authorized Shares. The Corporation shalk have aithoriy to issuc 1,000
shares of comman stock, par valus zzro dollars aind one cemts (50.01) per share,

SECTION 2.6. Nante of Incorporator. ‘The vame and 2ddress of e incorporanr is
Muarin B, Gross. :

SECTION 2.7. Eleetion of Directors. Unless and to the extent thet the By-Laws of the

‘Corporation shall so require, the election of directors of the Corporation need not b2 by written

ballot. ~

SECTION 2.8, Amendment of By-Laws.- In fastherance and uot in lmitation of the
powers conferred by the General Corporation Law of the State of Floride, the Board of Ditectors
of the Corporation shall be authorized to make, alter, or repeal the By-Laws of the Corporation 2s
and o the exterit permitted therein. In the event of any conflict between these Articlos znd the
By-Laws of the Corporation, these. Articles shall control.”

Article IIT
Separsteness Covenants .
SECTION 3.1. Negative Covenants. Nomdﬂmmnding aﬁy other provisien in.ticse Articlésor
any provision of law that otherwise so empowers the Corporation, unti! the Satisfaction Date:

A, The Corporation shall cot do any of the fallowing of bebalf of the Corporation or
cause the Bogrower to do any of the following, without the unanimous affirmative
vote of the Board of Direclors of the Corporation including the fadependent
Directon:

{1}  with respect to the. Corporation or the Botrower, file or consent to the
Fling of any bankruptoy, insolvency or reorganization case or proceeding;

mstilute any proceedings under any applicable insolvency law or otherwisc
seek relief under any laws refating to the relief from debts or the protection

of debtors generally;
2).  ssek or consent to the sppointment of a receiver, liqnidator, assignes,

trustee, sequestsator, custodian ot any similar official for the Corporation
' or the Borrower or a'substential portion of the propexty of the Cosporation

or the Borrower;

(3)  make auy assignrecnt for the benefit of the creditors of the Corparation ot
‘the Borrowes; ox :
3
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tal}ce any ction in furtherance of the foregoing subparagraphs (1) through
(3

The Corporation shall not do any of the following:

m
(2

&)
)
&)

©

- (M
®)

®
(19)
(1)

(12)
{(13)

(14}

as)

to the fullest extent permitted by law, dissolve;

liquidate, consolidate, merge, terminate or sell all or substantially all of the
assets of the Corporation;

cngage in any business activity unrelated fo the bting the wanaging
member of the Borwower or beyond the scope of Section 2.3 hereof:

own any assels other than personal property velated to, or derived from,
being the managing member-of the Bomrower;

take amy action that is reasopably likely to cause the Corpuintion or the
Botrower to become insolvent; .

comitinglé its assots with those of any other persan or éntity and hold all
oftts assmm its OWR NanC;

guardnize or bmme obligated for the debts of any ather entity or person;
bold out its credit as being available to satisfy the obligations of any other

. pen;orn or Ermty;

acquire the obuganans or smuntms of its affiliates, mcmbm, sharsholders
or partners;

make loans to any nther person of mﬁ'ty or buy or hoid evidence of
ndebtedness issued by any other person or entity {(otlicr than cash and

investment-grade securitics);

plédge His assets to seeure the obiigations of any other persoh or entity;
identify itself as a division of any other person or entity;

form, hold or acquite any subsidiaries other than its oquity interest in the
Borrower.

ipcur any indebtedness other than in the ordinary cowrse of being the
‘mianaging menaber of the Borrower;

trapsfer or consent to the iransfir of any direct or indirdet ownership
interests in the Corporation except 25 expressly permitted wnder the Loan

Documents; or

13 Bt ST
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(16) amend, alter o change these Articles without (a) the prior writien consent

of the Lender, its snccessors or assigns and (b) after secoritization of the
Loan, prior written confirmation from each rating agency thal rafes
securities hacked in whele or in pagt by the Loan or securities backed in
whole or in part by such securities that such amendwent, aleration or
change shall not result in say qualification, withdrawal or downgrde of

any such rating,

SECTION 32 Affirmative Covenants. Noterithstanding-apy other provision in these Articles or
any provision of law that otherwise 5o empowers the Coyportion, until the Satisfaction Date;
the Corporation shall do pach of the Following: - '

0
@)
&)

O

)
(®)

{8)
)

{10)

maintzin books and records separate from any other person or cunty,
maintain its bank accouufs'swaratc fromy anry other person-or entity;

condugt its own business m ite own name and strictly comply with all -
orgenizaiional formalities to mamtain Iis separate existence; :

except 2s permitted by the Lo Documests, maintein separate Snancial
statemnents, showing its sssets and Gabilities separate and apart from those
of any other person 6r entity and shall not have its assets listed on the

. financial statement of any othtr emtity; provided, however, that the

Corporation’s assets may be included in a consolidated fipancial staternent

“of its affiliate provided that (i) dppropriate notation shall be made on such

consplidated financial statements to mdicate the separatemess of the
Cotporeiion from such affiliate and to indicate that the Corporstion’s
assets and credit are not available to satisfy the debts and ctlier obligations
of such affiliate or any other Person and (ii) such assets shall alsa be listed
on the Corporotion’s own separate bajante sheet,

pay its own liahr:ﬁﬁzs and expenses oniy out of fts vwn funds;
obgerve all necessary corporate forthalities,

except for sapital contributions or sapital distribuzions permitted undey the
terme and conditions of these Arficles, not enter I0to ghy transaction with
an affiliate of the ‘Corporation except on commercially reasonable terms
similar to those avsilable to unaffilieted partics in an arm's-length -
wansaction;

pay the salaries of its own employees, if any, from its own funds;

maiotain a sufficient number of employees, if any, in lght of its
contemplated business operations; _
file jts tax retumns separate from those of any olisr entity and aot file 2
consolidated tax return with 2ny other entity;

L '
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(11) aliocate fairly and rénsonably any overhead sxpenses that abe shared with
an. affiliate, including peying for office space and sexvices performed by
any employee of an affiliate; -

(12) use geparate stationery, invoices and checks bearing its oﬁ name;

(13)  hold itself out as a separate legal entity;

(14} promptly correct any knowa misunderstanding regarding ifs separate
identity; and

{15) maintain adequate capital in light of its contemplated business operutions;

{16} cause the Borrower 1o enter into and perform ils obligations under the
Loan Deouments.

(17) cause the Bomower to émnply with the provisions of i Bomower
Repulations. L

. ArtideX¥ -
Board of Directors Lo

SECTION 4.1. Niember. . Thé sumber of Direstors coristitutiag, the Board of Directors shall be

cstablished by the Corporation's Bylaws, or i the absence of 2 bylaw cstablishing the number of

Directors, tho munber of Directors shall be three, including at least one Independent Director.

SECTION 4.2. fndemmification. Any imdemnification by the Corporation in faver of any director
or officer or any other indemnifisd paty shali be flly suboriinate to the Loan end shall got
wonstibute = claim against he Corporation in the cvext that insufficieat fimds exist to repay all its
obligations to creditors, _

SEGTION 4.3. Judependent Directors. The Corporation’s Board of Directors shalt at all times
have 4t least one member who is an Independent Director. The Corporation shell not take any
vote requiring the consent of the Independent Director unless there is at Jeast one Independent
Directors then serving.  The Independent Director’s power and. anthority shall be limited 10 ts
fights to vote on the matters listed ip Section 3.1A. No Independent Director may be removed
unless his or her successor has been elected and hos taken office. In the event of the death,
incapacity or resignation of an Independent Director, the Board of Divectors promptiy shall appoint

a replacement ndependent Director a5 soon s practicable.
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IN WITNESS WHEREOF, the undersipned incorporator has executed these Articles of

Tnsorporstion this 5% day of April, 2007,

MARTIN B. GROSS, INCORPORATOR

ACCEPTANCE OF APPOINTMENT
oK '

. REGISTEREDP AGENT
" I'bereby accept the appointmeint a5 registered agent contained in the foregoing Articles of
Tncorporation and state that 1 am familiar with and accept the obligations of Section 607.0505 of the
Florida Business Corporaion Act. .~
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