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Department of State
New Filing Section

COVER LETTER

Division of Corporations

P. O. Box 6327

Tallahassee, FL. 32314

SUBJECT: 1810 CLERMONT MANAGEMENT INC.

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

W s7000 Q37875 0 $78.75 0 $87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED
FROM: SAMIR PATEL
Name (Printed or typed)
1810 South Highway 27
Address

Clermont, Florida 34711

City, State & Zip

321-863-6986

Daytime Telephone number

spatel@himelbournefl.com

E-mail address: (to be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.
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STATE OF FLORIDA FlLen
ARTICLES OF INCORPORATION OF =
1810 CLERMONT MANAGEMENT INC. 16 FEB -3 P 3 30

S A e G T
B AT G NTATE

Pursuant to the State of Florida Business Corporation Act, Chapter 607, Florida Statufes, the indetsigned;’
hereby submits these Articles of Incorporation of 1810 Clermont Management Inc. T

ARTICLE 1 - NAME
The name of the corporation shall be 1810 CLERMONT MANAGEMENT INC. (the “Corporation”).

ARTICLE 11 — PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The principal place of business and the mailing address of the Corporation is 1810 South Highway 27,
Clermont, Florida 34711.

ARTICLE HI - SHARES
The total number of shares of stock which the Corporation shall have authority to issue is 1,000 shares, All
of such shares are common stock, par value $0.01 per share. Each issued and outstanding share of common stock

shall be entitled to vote on each matter submitted to a vote at a meeting of the shareholders.

ARTICLE IV — INITIAL QFFICER AND INITIAL DIRECTOR

The initial officer of the Corporation is Samir Patel, who shall serve as President of the Corporation, and
whose address is 1810 South Highway 27, Clermont, Florida 34711.

The initial director of the Corporation is Samir Patel, who shall serve as the sole Director of the Corporation,
and whose address is 1810 South Highway 27, Clermont, Florida 34711,

ARTICLE V — DURATION
The term of existence of the Corporation is perpetual.

ARTICLE V1 - PURPOSE

The Corporation may transact any and all lawful business for which corporations may be organized under
the Florida Business Corporation Act, Chapter 607, Florida Statutes.

ARTICLE VII - SPECIAL PURPOSE ENTITY PROVISIONS

Notwithstanding the foregoing, or anything to the contrary contained in these Articles of Incorporation (the
“Articles™), any Bylaws adopted by the Corporation, or any other document governing the formation, management
and operation of the Corporation, so long as any of the “Obligations” as defined in the Loan Agreement (the “Loan
Agreement™) between 1810 Clermont LLC, a Delaware limited liability company (“Borrower™) and German
American Capital Corporation, a Maryland corporation, or an affiliate thereof and/or its successors and/or assigns
(“Lender™) remain outstanding and such Obligations are not paid and performed in full, then the following special
purpose covenants shall apply to Corporation:

{a) Corporation has not and will not enter into any contract or agreement with any Affiliate (as defined
in the Loan Agreement) of Borrower except upon terms and conditions that are intrinsically fair, commercially
reasonable, and no less favorable to it than would be available on an arms-length basis with third parties other than
any such party.
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{b) Corporation has not made and will not make any loans or advances to any third party (including
any Affiliate or constituent party), and has not and shall not acquire obligations or securities of its Affiliates.

{c) Corporation has been, is, and intends to remain solvent and Corporation has paid and intends to
pay its debts and liabilities (including, as applicable, shared personnel and overhead expenses) from its assets;
provided that the foregoing shall not require any direct or indirect member, partner or shareholder of Corporation
to make any additional capital contributions to Corporation.

(d) Corporation has done or caused to be done, and will do, all things necessary to observe
organizational formalities and preserve its existence.

{e) Corporation has maintained and will maintain all of its books, records, financial statements and
bank accounts separate from those of its Affiliates and any other Person {(as defined in the Loan Agreement).
Corporation’s assets will not be listed as assets on the financial statement of any other Person, provided, however,
that Corporation’s assets may be included in a consolidated financial statement of its Affiliates provided that (i)
appropriate notation shall be made on such consolidated financial statements to indicate the separateness of
Corporation and such Affiliates and to indicate that Corporation’s assets and credit are not available to satisfy the
debts and other obligations of such Affiliates or any other Person, and (ii) such assets shail be listed on Corporation’s
own separate balance sheet. Corporation will file its own tax returns (to the extent Corporation is required to file
any such tax returns) and will not file a consolidated federal income tax return with any other Person. Corporation
has maintained and shall maintain its books, records, resolutions and agreements in accordance with the Loan
Agreement.

() Corporation has been, will be, and at ail times has held and will hold itself out to the public as, a
legal entity separate and distinct from any other entity (including any Affiliate of Corporation or any constituent
party of Corporation), shall correct any known misunderstanding regarding its status as a separate entity, shall
conduct business in its own name, shall not identify itself or any of its Affiliates as a division or department or part
of the other and shall maintain and utilize separate stationery, invoices and checks bearing its own name.

{g) Corporation has maintained and intends to maintain adequate capitai for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its contemplated business operations.

(h) Neither Corporation nor any constituent party of Corporation has sought or will seek or effect the
liquidation, dissolution, winding up, consolidation or merger, in whole or in part, of Corporation.

() Corporation has not and will not commingle the funds and other assets of Corporation with those
of any Affiliate or constituent party or any other Person, and has held and will hold all of its assets in its own name.

)] Corporation has and will maintain its assets in such a manner that it will not be costly or difficult
to segregate, ascertain or identify its individual assets from those of any Affiliate or constituent party or any other
Person.

k) Corporation has not and will not assume or guarantee or become obligated for the debts of any
other Person and does not and will not hold itself out to be responsible for or have its credit available to satisfy the
debts or obligations of any other Person.

6} Corporation’s sole asset is its interest in Borrower and Corporation (i) will cause Borrower to be a
Special Purpose Bankruptcy Remote Entity (as defined in the Loan Agreement); and (ii) will not engage in any
business or activity other than owning an interest in Borrower.

(m) Corporation will not acquire or own any assets other than its membership interest in Borrower.



(n) Corporation will not incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation) other than unsecured trade payables incurred in the ordinary course of business related
to the ownership of an interest in Borrower that (i) do not exceed at any one time $10,000.00, and (ii) are paid
within thirty (30) days after the date incurred.

(o) Corporation hereby covenants and agrees that it will comply with or cause the compliance with, all
of the representations, warranties and covenants in these Articles.

[(»)] Corporation has not permitted and will not permit any Affiliate or constituent party independent
access to its bank accounts.

{qQ) Corporation has paid and intends to pay its own liabilities and expenses, including the salaries of
its own employees (if any) from its own funds, and has maintained and shal! maintain a sufficient number of
employees (if any) in light of its contemplated business operations.

n Corporation has compensated and shall compensate each of its consultants and agents from its
funds for services provided to it and pay from its own assets all obligations of any kind incurred.

(s) Corporation has allocated and will allocate fairly and reasonably any overhead expenses that are
shared with any Affiliate, including shared office space.

(1 Except in connection with the Loan (as defined in the Loan Agreement), Corporation has not
pledged and will not pledge its assets for the benefit of any other Person.

{u) Corporation has and will have no obligation to indemnify its officers, directors, members or
partners, as the case may be, or has such an obligation that is fully subordinated to the Debt (as defined in the Loan
Agreement) and will not constitute a claim against it if cash flow in excess of the amount required to pay the Debt
is insufficient to pay such obligation.

(v) Corporation will not: (i) dissolve, merge, liquidate, consolidate; (ii) sell, transfer, dispose, or
encumber (except with respect to the Loan Agreement) all or substantially all of its assets or acquire all or
substantially all of the assets of any Person; or (iii) engage in any other business activity, or amend its organizational
documents with respect to the matters set forth on these Articles without the consent of the Lender.

(w)  Corporation has not, does not, and will not have any of its obligations guaranteed by an Affiliate,
other than from the Guarantor (as defined in the Loan Agreement) with respect to the Loan.

ARTICLE VIH — EFFECTIVE DATE

These Articles of Incorporation shall be effective as of the date of filing thereof with the Florida Department
of State, Division of Corporations.

ARTICLE 1X — REGISTERED AGENT

The street address of the State of Florida registered agent of the Corporation is 1810 South Highway 27,
Clermont, Florida 34711, The name of the State of Florida registered agent of the Corporation is Samir Patel.

ARTICLE X — INCORPORATOR

The name of the Incorporator is Samir Patel and the street address of the Incorporator is 1810 South
Highway 27, Clermont, Florida 34711.



The undersigned made and executed these Articles of Incorporation of 1810 Clermont Management Inc. as

of this 28th day of January, 2016.
1810 CLERMONT MANAGEMENT INC.,
a Florida corporation

AP

by:
Samir Patel, as Incorporator, President and Director

CERTIFICATE OF ACCEPTANCE BY REGISTERED AGENT

Pursuant to the provisions of Section 607.0501, Florida Statutes, the undersigned submits the following
statement in accepting the designation as registered agent and registered office of 1810 Clermont Management Inc.,

a Florida corporation (the “Corporation”), in the Corporation’s Articles of Incorporation. Having been named as
registered agent and to accept services of process for the Corporation at the registered office designated in the

Corporation’s Articles of Incorporation, the undersigned accepts the appointment as registered agent and agrees to

act in this capacity.
The undetsigned further agrees to comply with the provisions of all statutes relating to the proper and

complete performance of its duties, and the undersigned is familiar with and accepts the obligations of its position

as registered agent.
The undersigned has executed this Certificate of Acceptance by Registered Agent as of this 28th day of

January, 2016.
R

by:
Samir Patel, Registered Agent
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