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ARTICLES OFF INCORPORATION
OF
ISGlY, INC.

THE UNDERSIGNED, acting as sole incorporator hereby forms a corporntion under
Chapter 607 of the laws of the State of Florida,
‘The name of the corporation (the "Corporation”) is ISGP, INC., whose principal office

and mailing address is ¢/o Joseph M. Hovland, Suite 100, 11983 North Tamiami Trail, Naplcs,

Florida 33963.
ARTICLE 11 - NATURE O BUSINESS AND POWERS

‘The Corporation is organized for the limited purpose of acting as general partner of

Imperial Square, Ltd., a Florida limited partnership (the "Partnership”).  The Corporation shall

only incur indebtedness and liabilitics that relate to the ownership and operation of the property
of the Partnership, and the Comporation's duties and obligations as general partner of the
Partnership.

‘The Corporation is prohibited from engaging in any dissolution, liquidation, consolidation,
merger, asset sale or transfer of ownership interests as long as the Partnership or the Corporation
have any outstanding obligations under any first licn mortgage secured upon the property of the
Partniership or any loan documentation related thereto (a "Rated Obligation™).

The unanimous consent of the directors of the Corporation is required in order to:

a. file a bankruptcy or insolvency petition or otherwisc institute insolvency
proceedings or cause the Partnership to do so;

dissolve, liquidate, consolidate, merge, or scll all or substantially all of the assets
of the Corporation, or cause the Partnership to do any of the foregoing;




e,

d.

engage in any other business activity; and

amend the adicles of incorporation of the Corporation or the limited partnership
agreement of the Partnership.

‘The Corporation shall observe the following "Sceparnteness Covenants®

i

b.

o]

C.

m.

to maintoin books and records separate from any other person or entity;
not to commingle awsets with those of any cther entity;

to conduct its own bus.iess in its own name;

lo wanintain separnte financial statements;

to pay its own fiabilitics out of its own funds;

to observe all corporate formalitics;

to maintain an arm's Iength relationship with its afliliates;

to pay the saluries of its own cmployces;

not to guarantec or become obligated for the debts of any other entity or hold out
its credit s being available to satisfy the obligations of others;

to allocate fairly and reasonably any overhead for shared office space;
to use scparate stationary, invoices, and checks;
not to pledge its assets for the benefit of any other entity; and

to hold itself out as a scparate entity.

The Comporation's obligation, if any, to indemnify its directors and officers shall not

constitute a claim against the corporation as long as any Rated Obligations ar outstanding.

ARTICLE IIf - CAPITAL STOCK

The aggregate number of shares which the Corporation shall have authority to issuc is

One Thousand (1,000) shares of common stock, and the par value of each such share is One

Dollar ($1.00), amounting in the aggregate to Onc Thousand and No/100 Dollars ($1,000.00).
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The street address of the initial registered oflice of the Corpeiation s Suite 13, 3936 North
Tumimni ‘Trail, Naples, Florida 33940, and the name of the initial registered agent of the

corporation ot that address is Junes . Vogel.

This corporation is to ¢Xist perpetually.
‘The number of directors constituting the initial Board of Directors of the Corporation is
four and the names and addresses of the persons who are to serve as directors until the first

annual meeting of sharcholders or until their successors shall have been elected and qualified are

as follows:

Joseph M. Hovland
11983 Tamiami Trail North
Naples, Florida 33963

Joseph M. Carmosino
3300 Guifshore Blvd. N., #405
Naples, Florida 33940

Forrest Miller
649 Beachwalk Circle, Suite 101
Naples, Florida 33963
Khosrow Moaveni
3936 Tamiami Trail North, Suite B
Naples, FL. 33940
‘The Caorporation shall have two independent directors ("Independent Directors") as

hereinafter defined. The Independent Directors shall each be persons who have not, and for the

prior two years have not been, (a) a stockholder, officer, or employee of Imperial Square, Ltd.,

a Florida limited partnership {(the "Partnership"), or the Corporation, its ultimate parent or any




subsidiarics or oflilintes thereof, or any aflilintes ol the Partnership, or (b) o member of the
immedinte family of any such stockholder, officer, ecmployee, or other director of the Partnership
or the Corporation, us applicable, or of any afTilintes of the Partnership. As used herein, the tenm
“alliliate” means any person controlling, under common control with, or controlled by the person
in question, and the term "control” means the possession, direetly or indirectly, of the power to
dircet or couse the direction of the management and policies of a person, whether through
ownership of voling securities, by contract or otherwisce.
In the event that an Independent Director resigns, or such position is othcrwise vacated,
no aclion requiring the unanimous affirmative vote of the board of directors shall be taken until
a successor Independent Dircctor is elected and qualified and approves such action. In the event
of the death, incapacity, or resignation of an Independent Director, or a vacancy for any other
reason, a successor Independent Director shall be appointed by the remaining directors and no
action requiring the unanimous affirmative vote of the board of dircctors shall be taken until such
successor is clected and qualified and approves such action.
The initial Independent Directors of the Corporation shall be Forrest Miller and Khosrow
Moaveni.
The name and address of the initial officers of the corporation who shall hold office for
the first year of the corporation, or until their successors are elected or appointed arc:
Joseph M. Hovland, President
11983 North Tamiami Trail
Naples, Florida 33963
Joseph M. Carmasino, Vice-President

3300 Gulfshore Blvd. N., #405
Naples, Florida 33940



Forrest Miller, ‘Trensurer

649 Beachwalk Cirele, Suite 101
Naples, Florida 33963
Khosrow Moaveni, Secretary

3936 Tamiami ‘Trail North, Suite I3
Naples, FI. 33940

ARTICLE VII - INCORPORATOR
‘The name and strect address of the incorporator 1o these Articles of Incorporation is:
James 12, Vogel
3936 Tamiami Trail North
Suitc B
Naples, Florida 33940
IN WITNESS WEHEREQOF, the undersigned, being the sole incorporator hereinbefore
named, for the purpose of forming a corporation under the Florida General Corporation Act has

executed these Articles of Incorporation this /ﬁiday of July, 1995.
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STATE OF FLLORIDA )
COUNTY OF COLLIER )

e foregoing instrument was acknowledged before me this _ 27 “day of July, 1995, by

JAMIES D, VOGEL, as sole incorporator of ISGP, INC.  He is personally  known to me or has

produced 2t rsiacis iéw us identification,

i 7 f?i

Notary Public

AWNN HASTY
Printed Name
Commission # i HASTY
My Commission Expircs: Q‘{%} wcwmssaomccaoom EXPIRES

June 23, 1036
BOMDEQ THRU TROY FAIN INSURANCE, 11,
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James D. Vogel, having been designated 10 act as registered agent, Lereby states he is

familiar with, and accepts, the obligations of a registered agent and o act in this capacity.

Japtes D) Vogel 0




