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ARTICLES OF INCORPORATION F! L. E D

, 2:34
PCA II, INC. TEECRELARY 0F o7
LLAHASSE ,FEG%%A

The undersigned hereby makes, subscribes, acknowledges, and files this certificate for the
purpose of becoming a corporation for profit under the laws of the State of Florida:

ARTICLE 1
Name

The name of this Corporation shall be PCA II, INC.

ARTICLE 11
Purpose -

Notwithstanding any provision hereof to the contrary, the following shall govern: The
nature of the business and of the purposes to be conducted and promoted by the corporation is to
engage solely in the activity of acting as a general partner of a limited partnership (the
“Partnership”) whose purpose is to own, hold, sell, assign, transfer, operate, lease, mortgage,
pledge and otherwise deal with that certain apartment complex known as Planter’s Crossing
Apartments (the “Project”) located at 1447 Stone Road; to exercise all powers enumerated in the
Uniform Partnership Act of Florida necessary or convenient to the conduct, promotion or
attainment of the business or purposes otherwise set forth herein, with all improvements located
thereon, in the City of Tallahassee, State of Florida, and own, hold, sell, assign, transfer, operate,
lease, mortgage, pledge and otherwise deal with the Project. The corporation shall exercise all
powers enmmerated in the General Corporation Law of Florida necessary or convenient to the
conduct, promotion or attainment of the business or purposes otherwise set forth herein.

ARTICLE III

Agent

The registered agent of this Corporation shall be Ralph S. Stoetzel, Jr.. The address of
the registered agent shall be 1447 Stone Road, Tallahassee, Florida 32303.



ARTICLE IV

Existence .

This Corporation shall have perpetual existence.

ARTICLE V
tain hibited Activitie

Notwithstanding any provision hereof to the contrary, the following shall govern: The
corporation shall only incur or cause the Partnership to incur indebtedness in an amount
necessary to acquire, operate and maintain the Property. For so long as any morigage lien exists
on any portion of the Property, the corporation shall not and shall not cause the Partnership to
incur, assume, or guaranty any other indebtedness. For so long as the Partnership remains
mortgagor of the Property, the corporation shall not cause the Partnership to dissolve. The
corporation shall not and shall not cause the Partnership to consolidate or merge with or into any
other entity or convey or transfer its properties and assets substantially as an entirety to any entity
unless (i) the entity (if other than the corporation or Partnership) formed or surviving such
consolidation or merger or that acquired by conveyance or transfer the properties and assets of
the corporation or Partnership substantially as an entirety (a) shall be organized and existing
under the laws of the United States of America or any State or the District of Columbia, (b) shall
include in its organizational documents the same limitations set forth in this Article V and in
Article X0, and (¢) shall expressly assume the due and punctual performance of the corporation’s
obligations; and (ii) immediately after giving effect to such transaction, no default or event of
default under any agreement to which it is a party shall have been committed by this corporation
or Partnership and be continuing. For so long as a mortgage lien exists on any portion of the
Property, the corporation shall not voluntarily commence a case with respect to itself or cause the
Partnership to voluntarily commence a case with respect to itself, as debtor, under the Federal
Bankruptcy Code or any similar federal or state statute without the unanimous consent of the
Board of Directors. For so long as a mortgage lien exists on any portion of the Property, no
material amendment to these articles of incorporation or to the corporation’s By-Laws nor to the
partnership agreement of the Partnership may be made without first obtaining approval of the
mortgagees holding first mortgages on any portion of the Property. ' '

ARTICLE V1

Address

The initial street address and mailing address of the principal office of this Corporation
shall be 1447 Stone Road, Tallahassee, Florida 32303.



ARTICLE VII

Capital Stock

The authorized capital stock of this Corporation shall consist of one million (1,000,000)
shares of voting common stock having a par value of one cent ($0.01) each.

ARTICLE VII

Preemptive Rights, Cumulative Voting

Holders of the capital stock of the Corporation shall have the preemptive right to
purchase new shares of stack or securities, or rights to acquire stock or securities of the
Corporation. Cumulative voting shall not be allowed in the election of its directors or for any
other purposes.

ARTICLE IX
Directors
This Corporation shall have 1o less than one (1) director. The number and requirements

for qualification of directors shall be as set forth in the by-laws of the Corporation. The initial
directors of the Corporation shall be Ralph S. Stoetzel, Jr., and A. L. Buford, IIL

ARTICLE X

Incorporators
The name and address of the Incorporator are: Ralph S. Stoetzel, Ir., 1447 Stone Road,
Tallahassee, Florida 32303. . , ; '
ARTICLE XI
Officers
The officers of the Corporafion shall be a president, who shall be the chief executive

officer, and a chief financial officer, and such other officers or agents as may be appointed by the
Board of Directors. All officers, agents or employees as may be necessary shall be chosen in



such a manner, for such time, and have such duties as may be described by the By-Laws or as
determined by the f:oard of Directors. '

ARTICLE XIX

Separateness

Notwithstanding any provision hereof to the contrary, the following shall govern: For so
long as any mortgage lien exists on any portion of the Property, in order to preserve and ensure
its separate and distinct identity, in addition to the other provisions set forth in these articles of
incorporation, the corporation shall conduct its affairs in accordance with the following
provisions:

1. 1t shall establish and maintain an office through which its business shall be
conducted separate and apart from that of its parent or any of its affiliates
and shall allocate fairly and reasonably any overhead for shared office
space.

2, It shall maintain separate corporate records and books of account from
those of its parent and any affiliate.

3. Its Board of Directors shall hold appropriate meetings (or act by
unanimous consent) to authorize all appropriate corporate actions, and in
authorizing such actions, shall observe all corporate formalities. The
Board of Directors shall include at least one individual who is an
Independent Director. As used herein, an “Independent Director” shall be
an individual who: (i) is not and has not been employed by the corporation
or any of its respective subsidiaries or affiliates as a director, officer or
employee within the five years immediately prior to such individual’s
appointment as an Independent Director, (ii) is not (and is not affiliated
with a company or firm that is) a significant advisor or consultant to the
corporation or any of its subsidiaries or affiliates, (ii1) is not affiliated with
a significant customer or supplier of the corporation or any of'its
subsidiaries or affiliates; (iv) is not affiliated with a company of which the
corporation or any of its subsidiaries or affiliates is a significant customer
or supplier; (v) does not have significant personal service contract(s) with
the corporation or any of its subsidiaries or affiliates; (vi) is not affiliated
with a tax exempt entity that receives significant contributions from the
corporation or any of its subsidiaries or affiliates; (vii) is not a beneficial
owner at the time of such individual’s appointment as an Independent
Director, or at any time thereafter while serving as Independent Director,
of such number of shares of any classes of common stock of the
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corporation or of any other corporate general partner of the Partnership,
the value of which constitutes more than 5% of the outstanding common
stocl of the corporation or of any other corporate general partner of the
Partnership; and (viii) is not a spouse, parent, sibling or child of any
person described by (i) through (vii).

4. It shall not commingle assets with those of its parent and any affiliate.

5. It shall conduct its own business in ifs own name.

6. It shall maintain financial statements separate from its parent and any
affiliate.

7. 1t shall pay any liabilities out of its own funds, including salaries of any

employees, not funds of its parent or any affiliate.

8. It shall maintain an arm’s length relationship with its parent and any
affiliate.
9. 1t shall not guarantee or, except to the extent of its liability for the debt

secured by such mortgage lien, become obligated for the debts of any
other entity, including its parent or any affiliate or hold out its credit as
being available to satisfy the obligations of others.

10. It shall use stationary, invoices and checks separate from its parent and
any affiliate,

11. It shall not pledge its assets for the benefit of any other entity, including its
parent and any affiliate.

12. It shall hold itself out as an entity separate from its parent and any affiliate.

For the purpose of this Article XII the following terms shall have the following
meanings: IO - o S

“affiliate” means any person controlling or controlled by or under common control with
the parent including, without limitation (i) any person who has a familial relationship, by blood,
marriage or otherwise with any director, officer or employee of the corporation, its parent or any
affiliate thereof (ii) any person which receives compensation for administrative, legal or
accounting services from this corporation, its parent or any affiliate and (iii) each and every
special purpose corporate general partner of the Partnership. For purposes of this definition,
“control” when used with respect to any specified person, means the power to direct the
management and policies of such person, directly or indirectly, whether through the ownership of
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voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have
meanings correlative to the foregoing.. ' '

“parent” means, with respect to a corporation, any other corporation owning or
controlling, directly or indirectly, fifty percent (50%) or more of the voting stock of the
corporation. '

“person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government or any agency or political subdivision thereof.

ARTICLE X111

Indemnification

The Corporation shall have the power to indemnify any person who was or is a party, or
is threatened to be made a party, to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he
is or was a director or officer of the Corporation, or is, or was serving at the request of the
Corporation s a director or officer of another corporation, partnership, joint venture, trust, or
other enterprise, against expenses (including attorneys' fees, judgments, fines and amounts paid
in settlement) actually and reasonably incurred by him in connection with such action, suit or
proceeding, including appeals, to the full extent permitted under Chapter 607, Florida Statutes, or
its successor statute. ' '

Indemnification as provided hereunder shall continue as to a person who has ceased to be
a director or officer and shall inure to the benefit of his heirs, executors, administrators and
assigns.

Notwithstanding any provision hereof to the contrary, the following shall govern: Any
indemnification shall be fully subordinated to any obligations respecting the Partnership or the
Project and shall not constitute a claim against the corporation in the event that cash flow is
insufficient to pay such obligations. - N



IN WITNESS WHEREOF, the undersigned Incorporator has hereunto set his hand and
seal this [ ) day of QU@)@ A_g‘f‘ . 1998, for the purpose of forming this
Corporation under the laws of thé-State of Flonda, and hereby makes and files in the Office of
the Secretary of the State in the State of Florida the Certificate of Incorporation and certifies that

the facts herein stated are true.

Ralph S. Stoetzel, Jr., Incorporator

STATE OF FLORIDA.
COUNTY OF LEON

BEFORE ME, the undersigned officer, duly authorized to take acknowledgments and
administer oaths, personally appeared Ralph S. Stoetzel, Jr., and being first duly sworn and upon
his oath, stated that he si ed the above Articles of Incorporation for the co%itions and purposes
therein expressed this day of ﬂum ;,,ql‘ , 1998, Heis personally known
to me or ( ) produced . ____as identification.

d
NOTARY PUBLIC
My commission expires:

SO, DEBRA A. TOLICHTON
éiiﬁ # M‘! COMMESSION # CC43067C EXPIRES
' April 24, 1989

ﬂ% awneumﬂu-mr FAIN INSURANCE, 5,



CERTIFICATE OF DESIGNATION _
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 617, Florida Statutes, the undersigned nonprofit
corporation, organized under the laws of the State of Florida, submits the following statement in
designating the registered office/registered agent, in the State of Florida.

1. The name of the corporation is: PCAII, INC.

2. The name and address of the registered agent and office is:
Ralph S. Stoetzel, Jr. .\ . c%.. .
AME o ZE
i ez 1L
p T
1447 Stone Road - 22 o, ©
(P.0. BOX NOT ACCEPTABLE) D ‘%
me,
Tallahassee, Florida 32303 2o
TAT - ¥
(CITY/STATE/ZIP) =
b

SIGNA’I’URE;Q@\ gm:(f Zﬁl

TITLE_Incorporator
DATE Z-4—98

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

DATE _&E-6 - 98
REGISTERED AGENT FILING FEE: $35.00




