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ARTICLE |
NAME AND ADDRESS

Section 1.1 Name. The name of the corporation is SouthEast Holdings I, Inc. (the
“Corporation™).

Section 1.2 Address of Principal Office. The address of the principal office of the
Corporation is 140-B East Bay Street, Jacksonville, Florida 32202,

ARTICLE 2
DURATION
Section 2,1 Duration. The Cofporation shall exist perpetually.
ARTICLE 3
PURPOSES
Section 3.1 Purposes. This corporation is organized for the purpose of transacting any or all
lawful business permitted under the laws of the United States and of the State of Florida.
ARTICLE 4
CAPITAL STOCK

"Section 4,1 Authorized Capital, The maximum number of shares of stock which the
Corporation is authorized to have outstanding at any one time is one hundred fifty million (150,000,000)
shares (the “Capital Stock™) divided into classes as follows:

{a) Fifty million {50,000,000) shares of preferred stock having a par value of 50.0] per
share (the “Preferred Stock™), and which may be issued in one or more classes or series as further
described in Section 4.2; and

{b) Cne hundred million (100,000,000) shares of common stock having a par value of
$0.01 per share (the “Comrnon Stock™).

All such shares shali be issued fully paid and nonassessable.

Section 4.2 Preferred Stock, The Board of Directors is authorized to provide for the issuance
of the Preferred Stock in one or more classes and in one or more series within a class and, by filing the
appropriate Articles of Amendment with the Secretary of State of Florida which shall be effective without
shareholder action, is authorized to establish the number of shares to be included in each class and each
series and the preferences, limitations and relative rights of each class and each series. Such preferences
must include the preferential right to receive distributions of dividends or the preferential right to receive
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distributions of assets upon the dissolution of the Corporation before shares of Common Stock are entitled
to receive such distributions,

Section 4.3 Common Stock. Hplders of Common Stock are entitled to one vote per share on
all matters required by Florida law to be approved by the sharcholders. Subject to the rights of any
outstanding classes or series of Preferred Stock having preferential dividend rights, holders of Common
Stock are entitled to such dividends gs may be declared by the Board of Directors out of funds lawfultly
available therefor. Upon the dissolution of the Corporaticn, holders of Common Stock are entitled to
receive, pro rata in accordance with the number of shares owned by each, the net assets of the Corporation
remaining after the holders of any outstanding classes or series of Preferred Stock having preferential
rights to such assets have received the distributions to which they are entitled.

ARTICLE 5
REIT PROVISIONS

Section 5.1 Definitions. For the purposes of this Article 5, the following terms shall have the
following meanings:

(a) “Acquire” shall mean the acquisition of Beneficial Ownership of shares of Capital
Stock by any means including, without limitation, acquisition pursuant to the exercise of any
option, warrant, pledge or other security interest or similar right to acquire shares, but shzall not
include the acquisition of any such rights, unless, as a result, the acquirer would be considered a
Beneficial Owner as defined below. The term “Acquisition” shall have the correlative meaning,

(b) “Actual Owner” shall mean, with respect to any Capital Stock, that Person who is
required to include in its gross income any dividends paid with respect to such Capital Stock.

(¢) “Beneficial Ownership™ shall mean ownership of Capital Stock by a Person who
would be treated as an owner of such shares of Capital Stock, either directly or indirectly, under
Section 542(a)(2) of the Code, taking into account for this purpose (i) constructive ownership
determined under Section 544 of the Code, as modified by Section 856(h){1XB) of the Code
{except where expressly provided otherwise); and {ii) any future amendment to the Code which
has the effect of modifying the ownership rules under Section 542(a)}(2) of the Cade. The terms
“Beneficial Owner,” “Beneficially Owns” and “Beneficially Owned” shall have the correlative
meanings.

(d) “Code” shall mean the Internal Revenue Code of 1986, as amended. In the event of
any future amendments to the Code involving the renumbering of Code sections, the Board of
Directors may, in its sole discretion, determine that any reference to a Code section herein shall
mean the successor Code section pursuant to such amendment.

(e) “Constructive Ownership” shall mean ownership of Capital Stock by a Person who
would be treated as an owner of such Capital Stock, either directty or constructively, through the
application of Section 318 of the Code, as modified by Section 856(d)(5) of the Code. The terms
“Constructive Owner’, “Constructively Owns” and “Constructively Owned” shall have the
correlative meanings.

(f) “Existing Holder” shall mean (i} Steve Atkins and (ii) any Person who Acquires
Beneficial Ownership from another Existing Holder, except by Acquisition on the open market,

Fax Audit No. H13000030057
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(g) “Existing Holder Limit” for an Existing Holder shall mean, initially, the percentage
by value of the outstanding Capital Stock Beneficially Owned by such Existing Holder at the
opening of business on January 31, 2014, and after any adjustment pursuant to Section 5.9 hereof,
shall mean such percentage of the outstanding Capital Stock as so adjusted; provided, however,
that the Existing Holder Limit shall not be a percentage which is less than the Ownership Limit.
Beginning on January 31, 2014, the Secretary of the Corporation shall maintain and, upon
request, make available to cach Existing Holder, a schedule which sets forth the then current
Existing Holder Limit,

(h) “Ownership Limit™ shall initially mean 9,8% by value of the outstanding Capital
Stock of the Corporation, and after any adjustment as set forth in Section 5.9, shall mean such
percentage by value of the outstanding Capital Stock as so adjusted.

(i) “Person” shall mean an individual, corporation, partnership, estate, trust (including a
trust qualified under Section 401(a) or 501(c)(17) of the Codg), a portion of a trust permanently
set aside for or to be used exclusively for the purposes described in Section 642(c) of the Code,
association, private foundation within the meaning of Section 5¢9(a) of the Code, joint stock
company or other entity, and also inciudes a group as that term is used for purposes of Section
13(d}3) of the Securities Exchange Act of (934, as amended; but does not include an underwriter
retained by the Comparty which participates in a public offering of the Capital Stock for a period
of 90 days following the purchase by such underwriter of the Capitai Stock, provided that
ownership of Capital Stock by such underwriter would not result in the Corporation being
“closely held” within the meaning of Section 856(h) of the Code and would not otherwise result
in the Carporation failing to quality as a REIT.

(j) “REIT” shall mean a real estate investment trust under Section 856 of the Code,

(k) “Redemption Price” shal) mean the lower of (i) the price paid by the transferee from
whom shares are being redeemed and (ii) the price determined in good faith by the Board of
Directors of the Corporation as the fair market value of such class of Capital Stock on the
relevant date.

(1} “Related Tenant Owner” shall mean any Constructive Owner who also owns, directly
or indirectly, an interest in a Tenant, which interest is equal to or greater than (i) 10% of the
combined voting power of al! classes of stock of such Tenant, (ii) 10% of the total number of
shares of el classes of stock of such Tenant, or (iii) if such Tenant is not a corporation, 10% of
the assets or net profits of such Tenant. )

(m) “Related Tenant Limit” shall mean 9.8% by value of the outstanding Capital Stock of
the Corporation.

(n) “Restriction Termination Date™ shall mean the first day after the date on which the
Corporation determines pursuant to Section 5.13 that it is no longer in the best interest of the
Corporation to attempt to, or continue to, qualify as a REIT,

{0) “Tenant” shall mean any tenant of (i) the Corporation, (ii) a subsidiary of the
Corporation which is deemed to be a “qualified REIT subsidiary” under Section 856(i)(2) of the
Code, or (iii) a partnership in which the Corporation or one or more of its qualified REIT
subsidiaries is a partner.

Fax Audit No. H13000030057



+ 2/7/2013 11:35:10 AM Peterson, Karen R. (Jacksonville) Foley & Lardner LLP. Page &

Fax Audit No. H13000030057

(p) “Transfer” shall mean any sale, transfer, gift, assignment, devise, or other disposition
of Capital Stock or the right to vole or receive dividends on Capital Stock (including (i) the
granting of any option or entering into any agreement for the sale, transfer or other disposition of
Capital Stock or the right to vote or receive dividends on the Capital Stock or (ii} the sale,
transfer, assignment or other disposition or grant of any securities or rights convertible or
exchangeabie for Capital Stock), whether voluntarily or involuntarily, whether of record or
Beneficially, and whether by operation of law or otherwise; pravided, however, that any bona
Jide pledge of Capital Stock shall not be deemed a Transfer until such time as the pledgee effects
an actual change in ownership of the pledged shares of Capital Stock.

Section 5.2 Restrictions on Transfer. Except as provided in Section 5.11, during the periad
commencing on January 31, 2014:

{a) No Person shall Beneficially Own Capital Stock in excess of the Ownership Limit,

(b} No Person shall Constructively Own Capital Stock in excess of the Related Tenant
Limit for more than thirty (30) days following the date such Person becomes a Related Tenant
Cwner,

(c} Any Transfer that, if effective, would result in any Person Beneficially Owning
Capital Stock in excess of the Ownership Limit shall be void ab initio as to the Transfer of such
Capital Stock which would be otherwise Beneficially Owned by such Person in excess of the
Ownership Limit, and the intended transferee shall Acquire no rights in such Capital Stock.

{d) Any Transfer that, if effective, would resuli in any Existing Holder Beneficially
Owning Capital Stock in excess of the applicable Existing Holder Limit shall be void ab initio as
to the Transfer of such Capital Stock which would be otherwise Beneficially Owned by such
Existing Holder in excess of the applicable Existing Holder Limit, and such Existing Holder shall
Acquire no rights in such Capital Stock.

(e) Any Transfer that, if effective, would result in any Related Tenant Owner
Ceunstructively Owning Capital Stock in excess of the Related Tenant Limit shall be void ab initio
as to the Transfer of such Capital Stock which would be otherwise Constructively Owned by such
Related Tenant Owner in excess of the Related Tenant Limit, and the intended transferee shall
Acquire no rights in such Capital Stock,

(f) Any Transfer that, if effective, would result in the Capital Stock being beneficially
owned by less than 100 Persons (within the meaning of Section 856(a)(5) of the Code) shall be
void b initio as to the Transfer of such Capital Stock which would be otherwise beneficially
owned by the transferee, and the intended transferee shall Acquire no rights in such Capital
Stock.,

(g) Any Transfer that, if effective, would result in the Corporation being *closely held”
within the meaning of Section 856(h) of the Code shall be void ab initig as to the portion of any
Transfer of the Capital Stock which would cause the Corporation to be “closely held™ within the
meaning of Section 856(h) of the Code, and the intended transferee shall Acquire no rights in
such Capital Stock.

{h) Any other Transfer that, if effective, would result in the disqualification of the
Corporation as 8 REIT by virtue of actual, Beneficial or Constructive Ownership of Capital Stock

‘Fax Audit No, H13000030057



© 2/7/2013 11:35:12 AM Petersocen, Karen R. (Jacksenville} Foley & Lardner LLP. Page 7

Fax Audit No. HI13000030057

shall be void ab initio as to such portion of the Transfer resulting in the disqualification, and the
intended transferee shall Acquire no rights in such Capital Stock.

Section 5.3 Remedies for Breach.

{a) If the Board of Directors or a committee thereof shall at any time determine in good
faith that a Transfer has taken place that falls within the scope of Section 5.2 or that a Person
intends to Acquire Beneficial Ownership of any shares of the Corporation that would result in 2
violation of Section 5.2 (whether or not such violation ts intended), the Board of Directors or a
committee thereof shall take such action as it or they deem advisable to refuse to give effect to or
to prevent such Transfer, including, but not limited to, refusing to give effect to such Transfer on
the books of the Corporation or instituting proceedings to enjoin such Transfer.

(b) Without limitation to Section 5.2 and Section 5.3(a), any purported transferee of
shares Acquired in violation of Section 5.2 and any Person retaining shares in violation of Section
5.2(b) shall be deemed to have acted as agent on behalf of the Corporation in holding those shares
acquired or retained in violation of Section 5.2 and shall be deemed to hold such shares in trust on
behalf of and for the benefit of the Corporation. Such shares shall be deemed a separate class of
stock until such time as the shares are sold or redeemed as provided in Section 5.3(c). The holder
shal! have no right to receive dividends or other distributions with respect to such shares, and
shall have no right to vote such shares. Such holder shall have no claim, cause of action or any
other recourse whatsoever against eny transferor of shares Acquired in violation of Section 5.2,
The hoider’s sole right with respect to such shares shall be to receive, at the Corporation’s sole
and absolute discretion, either (i) consideration for such shares upon the resale of the shares as
directed by the Corporation pursuant to Section 5.3(c) or (ii) the Redemption Price pursuant to
Section 5.3(c). Any distribution by the Corporation in respect of such shares Acquired or
retained in violation of Section 5.2 shall be repaid to the Corporation upon demand.

(¢) The Board of Directors shall, within six months after receiving notice of a Transfer or
Acquisition that violates Section 5.2 or a retention of shares in violation of Section 5.2(b), either
(in its sole and absolute discretion, subject to the requirements of Florida law applicable to
redemption) (i) direct the holder of such shares to sell all shares held in trust for the Corporation
pursuant to Section 5.3(b) for cash in such manner as the Board of Directors directs or (ii) redeem
such shares for the Redemption Price in cash on such date within such six month period as the
Board of Directors may determine. If the Board of Directors directs the holder to sell the shares,
the holder shall receive such proceeds as the trustee for the Corporation and pay the Corporation
out of the proceeds of such sale (i) all expenses incurred by the Corporation in connection with
such sale, plus (ii) any remaining amount of such proceeds that exceeds the amount paid by the
holder for the shares, and the holder shall be entitled to retain only the amount of such proceeds
in excess of the amount required to be paid to the Corporation.

Section 5.4 Notice of Restricted Trapsfer. Any Person who Acquires, attempts or intends to
Acquire, or retains shares in violation of Section 5.2 shall immediately give written notice to the
Carporation of such event and shall provide to the Corporation such other information as the Corporation
may request in order to determine the effect, if any, of such Transfer, attempted or intended Transfer, or
retention, on the Corporation’s status as a REIT. ’

Section 5.5  Qwners Required to Provide Information. From the date of the Initial Public
Offering and prior to the Restriction Termination Date:

Fax Audit No. H13000030057
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(a) Every shareholder of record of more than 5% by value (or such lower percentage as
required by the Code or the regulations promulgated thereunder) of the outstanding Capital Stock
of the Corporation shall, within 30 days after December 31 of each year, give written notice to the
Corporation stating the name and address of such record shareholder, the number and ¢lass of
shares of Capital Stock Beneficially Owned by it, and a description of how such shares are held;
provided that a shareholder of record who holds outstanding Capita! Stock of the Corporation as
nominee for another Person, which Person is required to include in its gross income the dividends
received on such Capital Stock (an “Actual Owner™), shall give written notice to the Corporation
stating the name and address of such Actual Owner and the number and class of shares of such
Actual Owner with respect to which the shareholder of record is nominee. Each such shareholder
of record shall provide to the Corporation such additional information as the Corporation may
request in order to determine the effect, if any, of such Beneficial Ownership on the
Corporation’s status as a REIT.

(b) Every Actual Owner of more than 5% by value (or such lower percentage as required
by the Code or Regulations promulgated thereunder) of the outstanding Capital Stock of the
Corporation who is not a shareholder of record of the Corporation, shall within 30 days after
December 3! of each year, give written notice to the Corporation stating the name and address of
such Actual Owrer, the number and class of shares Beneficially Owned, and a description of how
such shares are held.

{c) Each Person who is a Beneficial Owner of Capital Stock and each Person (including
the shareholder of record) who is holding Capital Stock for a Beneficial Owner shall provide to
the Corporation such information as the Corporation may request, in good faith, in order to
determine the Corporation’s status as a REIT.

{d) Nothing in this Section 5.5 or any request pursuant hereto shall be deemed to waive
any limitation in Section 5.2.

Section 5.6 Remedies Not Limited. Nothing contained in this Article shall limit the authority
of the Board of Directors to take such other action as it deems necessary or advisable to protect the
Corporation and the interests of its shareholders in preserving the Corporation’s status as a REIT.

Section 5.7 Ambiguity. In the case of an ambiguity in the application of any of the
provisions of this ARTICLE 5, including without limitation any definition contained in Section 5.1 and
any determination of Beneficial Ownership, the Board of Directors in its sole discretion shall have the
power to determine the application of the provisions of this ARTICLE 5 with respect to any situation
based on the facts known to it.

Section 5.8 Modification of Exigting Holder Limits. Subject to the limitations provided in
Section 5.10, the Existing Holder Limits may be modified as follows:

{a) Any Existing Holder may Transfer Capital Stock to another Person, and, any such
Transfer will decrease the Existing Holder Limit for such transferor Existing Holder (but not
below the Ownership Limit} and increase the Existing Holder Limit for such transferee Existing
Holder by the percentage of the outstanding Capital Stock so transferred, if the transferee is
another Existing Holder. The transferor Existing Holder shall give the Board of Directors of the
Corporation prompt written notice of any such transfer.

(b) Any grant of Capital Stock or a stock option pursuant to any benefit plan for directors
or employees shall increase the Existing Holder Limit for the affected Existing Holder to the

Fax Audit No. H13000030057
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maximum extent possible under Section 5.10 to permit Beneficial Ownership of the Capital Stock
granted or issuable under such employee benefit plan.

(c) The Board of Directors may reduce the Existing Holder Limit of any Existing
Holder, with the written consent of such Existing Holder, or after the lapse (without exercise) of a
stock option described in Section 5.8(b).

(d) Any Capital Stock issued to an Existing Holder pursuant to a dividend reinvestment
plan adopted by the Corporation shall increase the Existing Holder Limit for the Existing Holder
to the maximum extent possible under Section 5.10 to permit the Beneficial Ownership of such
Capital Stock.

(e) Any Capital Stock issued to an Existing Holder in exchange for the contribution or
sale to the Corporation of real property, including Capital Stock issued pursuant to an “earn-out”
provision in connection with any such sale, shall increase the Existing Holder Limit for the
Existing Holder to the maximum extent possible under Section 5.10 to permit the Beneficial
Ownership of such Capital Stock.

Section 5.9 Modificalion of Ownership Limit. Subject to the limitations provided in Section
5.10, the Board of Directors may from time to time increase or decrease the Ownership Limit; provided,
however, that any decrease may only be made prospectively as to suhsequent holders (other than a
decrease as a result of a retroactive change in existing law that would require a decrease to retain REIT
status, in which case such decrease shall be effective immediately).

Section 5.10  Limitations on Modifications. Notwithstanding any other provision of this
Article S:

{a) The Ownership Limit may not be increased if, after giving effect to such increase,
five Persons who are considered individuals pursuant to Section 542(a)}(2) of the Code could
Beneficially Own, in the aggregate, more than 49.5% by value of the outstanding Capital Stock.

(b) Prior to the modification of any Ownership Limit pursuant to Section 5.9, the Board
of Directors of the Corporation may require such opinions of counsel, affidavits, undertakings or
agreements as it may deem necessary or advisable in order to determine or insure the
Corporation’s status as a REIT.

(¢) Wo Existing Holder Limit may be a percentage which is less than the Qwnership
Liinir, .

{d} The Ownership Limit may not be increased to a percentage which is greater than
9.8%. -

Section 5.11  Exgeptions. The Board of Directors may, upon receipt of either a certified copy
of a ruling of the Internal Revenue Service, an opinion of counsel satisfactory to the Board of Directors or
such other evidence as the Board of Directors deems appropriate, but shall in no case be required to,
exempt a Person (the “Exempted Holder™) from the Ownership Limit or the Related Tenant Limit, as the
case may be, if the ruling or opinion concludes or the other evidence shows (A} that no Person who is an
individual as defined in Section 542{a)(2) of the Code will, as the result of the ownership of the shares by
the Exempted Holder, be considered to have Beneficial Ownership of an amount of Capital Stock that
will violate the Qwnership Limit, or (B} in the case of an exception of a Person from the Related Tenant
Limit that the exemption from the Related Tenant Limit would not cause the Corporation to fail to qualify

Fax Audit No. H13000030057
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as a REIT. The Board of Directors may condition its granting of a waiver on the Exempted Holder's
agreeing to such terms and conditions as the Board of Directors determines to be appropriate in the
circumstances,

Section 5.12  Legend. Al certificates representing shares of Capital Stock of the Corporation
shall bear a legend referencing the restrictions on ownership and transfer as st forth in these Articles.
The form and content of such legend shall be determined by the Board of Directors.

Section 5,13 Termination of REIT Status. The Board of Directors may revoke the
Corporation’s election of REIT status as provided in Section 856(g)}(2) of the Code if, in its discretion, the
qualification of the Corporation as a REIT is no longer in the best interests of the Corporation.
Notwithstanding any such revocation or other termination of REIT status, the provisions of this Article §

-shall remain in effect unless amended pursuant to the provisions of Article 10,

Section 5.14  Severability. If any provision of this Article or any application of any such
provision is determined to be invalid by any federal or state court having jurisdiction over the issues, the
validity of the remaining provisions shall not be affected and the application of such provisions shall be
affected only to the extent necessary to comply with the determination of such court.

ARTICLE &
REGISTERED OFFICE AND AGENT
Section 6.1 Name and Address. The street address of the registered office of the Corporation
is One Independent Drive, Suite 1300, Jacksonville, Florida 32202, and the name of the registered agent
of this Corporation at that address is F & L Corp.
ARTICLE 7
DIRECTORS
Section 7.1 Number. The number of directors may be increased or diminished from time to
time by the bylaws, but after January 30, 2014, the number of directors shall never be more than fifieen
(15) or less than three (3).
ARTICLE 8
BYLAWS
Section 8.) Bylaws. The Bylaws may be amended or repesled from time to time by either
the Board of Directors or the shareholders, but the Board of Directors shall not alter, amend or repeal any

Bylaw adopted by the shareholders if the shareholders specifically provide that the Bylaw is not subject to
amendment or repeal by the Board of Directors.

ARTICLE 9
INCORPORATOR
Section 9,1 Name and Address. The name and street address of the incorporator of the
Corporation are;
-8-

Fax Audit No. H13000030057
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Name _ Address
Michael B. Kirwan One Independent Drive, Suite 1300
Jacksonville, Florida 32202

ARTICLE i0
INDEMNIFICATION
Section 10.1  Indemnification. The Board of Directors is hereby specifically authorized to

make provision for indemnification of directors, officers, employees and agents to the full extent
permitted by law.

ARTICLE 11
AMENDMENT
Section 11.1  Amendment, The Corporation reserves the right to amend or repezl any

provision contained in these Articles of Incorporation, and any right conferred upon the sharcholders is
subject to this reservation,

Fax Audit No. H13000030057
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day of

IN WITNESS WHEREOF, the incorporator has executed these Articles this b
February, 2013,

:%Z* {fgw / 7L 5{1(’1%-“_“

Michael B. Kirwan, Incorporator

ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for the above-stated corporation, at the place
designated in the above Articles of Incorporation, | hereby agree to act in this capacity, and | further agree
to comply with the provisions of al] statutes relative ta the proper and complete performance of my duties.

1 am familiar with and [ accept the obligations of a registered agent.
F & L CORP., Registered Agent

Chneie, V. Mg L

Charles V. Hedrick, Authorized Signatory

Date: February _Ci , 2013
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