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CORPORATE CREATIONS INTERNATIONAL INC,

MIAMI BEACH, PL

SUBJECT: RRALTY ASSET PROPERTIRS GP, INC.
REF: N96000010856

¥e received your electronically transmitted documant, Howsver, tha
doounant has not been filed and needs tha following gorreotiona:

The doourant is illegible and not suceptable for microfilming.

The documant oust gontalin written acceptance by tha registerad agent,
(i.e. "I haraby am familiar with and acceapt tha dutiea and
rasponaibilities ss registerad agent for maid corporstion'); snd the
regilstared agent’s signature,

Plessa raturn !ou: document, along with a copy of this letter, within &0

days or your filing will ba conaidered abandoned,

If you have an estions concerning the filing of your document, plamsas
call (904) 4!726331. 7 i Y ‘P

Loris Yoole FAX Aud. ¥#: HO6000007154
Corporate Spacialist Letter Number: 696A00025281

Division of Corporations . PO, BOX 6327 - Tallahngses, Floride 32314
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ARTICLES OF INCORPORATION
oF
REALTY ASSET PROPERTIES GP, INC.

ARTICLE
CORPORATE NAME

= LN
The name of the corporation (the *Corporstion”) Is; REALTY ASSET PROPFERTIES é_g,;_tlc.
Sh
Toe

ELE M ¢ vt 86

ARTICLENl
CLASSES OF STOCK

The Corporstion shall have suthority to Issue 300 shares of Class A Comurion Stock ("Class A Stock")
and 300 shares of Class B Common Stock ("Class B Stock,” and oollectively with the Class A Stock, the
"Common Stock”). The Class A Stock and the Claas B Stock am sometiones individually referred to as & "Clags."
Exoopt as otherwise provided in the Florida Business Corporation Code (the “Code"), the Corporation may issuo
any adiditional ciasa or serica of stack, nt only with the consent of the hoklers of & majocity of the shares of each
Class of Common Stock then issued snd outstanding,

ARTICLE M
COMMON STOCK

Shares of Common Stock shall have the following preferences, privileges and limivations;
Section 3.1, Forng, Except s otherwiso provided in the Code:

(8) Elacrion of Board of Directors. The bolders of the Class A Stock, voting scparaiely a3
uinglcclm(whhuchshnbdumﬁtladbmm)mdmmexcluicnoflllotheulummd
mdcﬁdeNWthﬁﬂdmedﬂtfmmDimtouol‘l.he
Corporstion who shall bo designated *Class A Director.” The holders of the Class B Stock, voting
nptﬂyuniulaelm(wi&mhﬁnbein;mﬁﬂdwmm)mdwmmluhofdlolhﬂ
clluenndmiuorupizﬂuockoﬂheCameemilhdwmﬂamMclxlﬂuu(J)
Directors .oflhe Corpotation (other than the Class A Disectors) who shall be designatad "Cless B

(b) Orher Marters. On all matters to come before the stockholders, other than the election of
the Diroctors describod above, the holders of each Class of Stock shall be entitled (o vote as a class and
ewhﬁnomemSmkuhiehilhswd,mudiuudmﬁﬂodmvmm have one vote, No
mﬁﬂnhdh:dnClndemSMMbe&mdthevmoﬂheClmmlmllwruhlll‘
have been an sffirmative vote or consent of the bolders of a majority of the shares of such Class of
Common Stock, then issued, outstanding and entitled to vots.

may be (A) rodoamed

~ Corporate Creations Internaticnal Ine. H96000007164
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Section 3.3 Liguldatton. Upon any dissolution, tiquidation or winding up of the affairs of the
Corpuration, the assets of the Corposstion available for distribution to stockholders shall be distributed ratably
among the holders of the Cammon Stock then lssued and outstanding. Neither the consolidation nor the merger
of the Corporation into or with another corporation or corporations ahall be doemed 10 be & liguidation,
dissolution or winding up of the Corporation within tha meaning of this Section 3.3,

ARTICLE IV
AMENDMENT OF ARTICLES AND BYLAWS

Amendmenis, The Asticles of Incorporation and Bylaws of the Corporatlon may be altered, amended
of repealed by the shareholders only upon the affirmative vote of (i) a majority of the members of the Bosd of
Directors and (ii) a majority (or in the case of amendment of provisions which require a greater pereentage, such
Ereater percentage) of the shases of esch Class of stock then lssued and oulstanding.

ARTICLEV
DIRECTO} ©

Section .1, Number and Destgnation. There shall be seven (7) Directors of the Corporation. The
naniza and addresses of the Initial Dizectoes are as follows:

Clana A Directory
Name Addiegs

Richerd A. Heitmeyer 1700 Palm Beach Lakes Blvd,
Sulte 1100
West Palm Beach, Florida 3340]

R Willinm Ide, It 303 Poachtree St., N.E.
. Suite 3300
Atlanta, OA 30308

John E. Ramsey 3414 Peachiroe Road, N.E,
Suite 660
Atlanta, GA 30326

Joswph Whelihan 1700 Palm Besch Lakes Blvd.
Suite 1100
West Palm Beach, Florida 13401

Name
Richard L. Weill

Julliette S. Tebrani

Ctuistopher W. Tilley

Addreay

113 King Strset
Ammonk, NY' 10504

113 King Street
Armonk, NY 10504

113 King Street
Asmonk, NY 10504
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Section 3.2, Terms. ‘The initinl term of office of the Directors namod shall eapire upon the annuel
mwecting of shatcholders in 1997, Upon expiration of the terms of office of the Idirectors, thelr successors shall
be elected for the term of one (1) year eacht and shiall serve until their successors shall be elocted and qualified.
Despite the expiration of a Director's term, ho or she shall continue to servo until his or her successor is elected
and qualified, Directors may succoed themsclves.

Section $.3. Vacancfes. Dwing the intervals between annus! meetings of shareholders, any vacancy
occwrring in the Board of Dircctors caused by resignation, removal, death or other incapacity, and any newly
created Directorships resulting from an increass in the number of Directors, shall be fllled by a majornity vote of
tha holders of the Class of Common Stock entitled 1o elect such Director, and only the holders of such Class of
Cominon Stock may designate another person to serve as a Class A Director or n Class B Director, as the case
nury be, Each Director chosen 1o {1l & vacancy shall hold office for the unexpired term in respect of which such
vacancy occurred. Each Director chosen to fill a newly croated Directorship stall hold affice until the next
clection of the Class of Ditectors for which such Director shall have been chosen,

Section 5.4, Removal of Directors, Any Director may be removed from office at any time, but only with
the affinmative voto of the sharcholders of record holding a majority of the then outstanding shares of the Clasy
of Common Stock entitled (o vote for the election of the Director to be removed.

ARTICLE VI
REGISTERED OFFICE AND REGISTERED AGENT

The registered office of the Corporstion shall be located st 1201 Hays Street, Tallshassee, Florida
32301, and the registered agent st pxch address is Coporate Sexrvire Company. . The
initis principal office of the Corporation is 1700 Palm Beach Lakes Boulevard, Suite 1100, West Palm Beach,
Florids 33401,

ARTICLE VII
LIMITATIONS ON DIRECTOR LIABILITY

A Director shall not be perscually lable for monetary damages to the Corporation or any other person
for any statement, vote, decision, or failure to act, regarding corporate management or policy, by a Director,
unfess:

(s)  The Director breached or failed to perform his duties as a Director; and
(b)  The Director’s breach of, or failure to perform, thase duties constitutes:

{ A violation of the ariminal 1aw, uniess the Director had reasonsbla cause to believe
his conduct was lawful or had 0o reasonabls canse to belisve his canduct wax unlawful, A
judgment or other final adjudication against s Diroctor in ey criminal proceeding for a violation
of the criminal law estops that Director from contesting the fact that his breach, or failure o
perform, constitules a violation of the criminal law; but docs not estop the Director from
establishing that he had reasonable cause to belicve that his conduct was lawful or had no
seasonable cause to belicve that hix canduct was unlawful;

H96000007164

242228 - 12006 3




96000007164 -

(i} A transaction from which the Director derived an Improper personal benefit, either
directly or indirectly;

(ili) A circumstanoe under which the tisbility provisions of § 607.0834 of the Code are
applicable;

(iv)  Inaproceeding by or in the right of the Corporation to procure # judgment In its
favar or by ot in the right of tho sharcholder, conscious disregard for the best interest of the
Corporation, or willful misconduct; or

(v)  Inaproceeding by or in the right of someona olher than the Corporation ur &
sharcholder, recklessness oc an act or omission which was committed In bad faith or with
enalicious purpose of in & manner exhibiting wanton and willful disregard of human rights,

safety, or property,

If the Code is amended after the effective date of this Aticke (o suthorizo corporate action further limiting
the personal lisbility of Directors, then the liability of a Director of the Corporation shall be limited to the fullest
extent permitted by the Code, a5 vo amended. Any repeal or modification of the foregoing paragraph by the
sharcholders uf the Carporation shall not sdversely afoct arty right or protection ol a Director of the Corporation
existing at the time of such repeal or modification,

ARTICLE vill
EFFECTIVE TIME
These Articles of Incorporation sball be effective upon the lime of filing on the date they are filed, ns
evidenced by the Secretary of State of Florida's endorsement herson.
ARTICLEIX
INCORPORATOR
The name and sddress of the Incorporator is:
Creations

Corporate
40] Ocean Drive, Suite 312
Miumi Beach, Florids 33139

This 2/ day of May, 1996

. -

Vice President

H96000007164
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3 E_QF REQISTERED AGENT DryIGNATED
IN AKTICLES OF INCORPORATICN

Corporation Service Compan + & Dalaware
corporation autherimed to transact gunino-a in thio
State, having a business offica identical with the
registared office of the 1{mited partnership namad abova,
and having bewn deslignated am thq Reglotered Agent in the
above and foregoing Certif{cate, ip familiar with and
accepln the obli?aticnn of the position of Regintevad
Mgent under Suction 607.0505, Florida Statutep.

CORPOPATION SERVICE COMPANY

Ce Agent, Xeren P. Rozar

JIM/31lm

w
cn
=]
=
i
e
-1
@

P
=
I=
Y
[ 74!
m
m
.
r-
3
=

EZ£ ild 22 i 96

vd
YIS

H96000007164




