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DENNIS STREET PARTNERS, INC. (;g,_’:&

Pursuant to sections 607.1006, and 607.1007, Florida Statues,
the Corporation, pursuant to a- regsolution duly adopted by the
incorporator of the Corporation, hereby adopts the following
restated and amended Articles of Incorporation: .-' '

The undersigned, for the purpose of forming a corporation for
profit under the laws of Florida, adopts the follow1ng Articles of
Incorporation: -

Article I
Name

The name of this corporation shall be DENNIS STREET PARTNERS,
INC. T T ' )

Article IT
Principal Office and Mailing Address

The principal place of business and mailing address of this
corporation shall be 305 Pablo Road, Ponte Vedra Beach, Florida
32082. ' '

Article III
Capital Stock

The maximum number of shares of stock which this corporation
is authorized to have outstanding at any one time is 1,000,000
shares of common stock having a par value of $0.01 per share Each
shareholder of the Corpopratlon shall have the right to purchase,
subscribe. for, or receive a right or =rights to purchase or -
subscribe for a pro rata portion of any stock that the Corporation
may issue or. sell, and any obligation that the Corporation may
issue or sell whlch is convertlble into or exchangeable for any
gtock of.the Corporation. R :

Article IV
Initial Registered Agent and Address

The street address~of the initial registered office of this
corporation is 10450 San Jose Boulevard, Jacksonville, Florida
32257, and the initial reglstered agent at that office iz Dennis L.
Pratt, HEsguire. . : C -

Article V
Incorporator.




The name and street address of the lncorporatox‘ of- this
corporation are: -

Dennis L. Pratt, Esquire
10450 San Jose Boulevard
Jacksonville, Florida 32257

Article VI
Duration .

This corporation shall exist perpetually.

Article VII
Purposes

The Corporation’s business and.purpose ghall consist solely of
the following:

A. The acqguisition, ownership, operation and management of
that certain warehouse/cffice facility comprised of approximately
36,000.00 sqguare feef, commonly known as 2365 Denriis Strest, ~
Jacksonville, Duval County, Florida (the "Property"), pursuant to
and in accordance with these Articles of Incorporation; and

B. To engage in such other lawful acti¥ifies permitted to
corporations by.  the General Corporation Laws of the State of
Florida as are incidental, necessary or appropriate to the
foregoing. - -

C. ©Notwithstanding any other provisgion of these Articles and
any provision of law that otherwise so empowers the Corpoation, and
so long as any cobligations secured by the Property pursuant to the
first lien mortgage (the "Mortgage") for Lhe benefit of SOUTHTRUST
BANK, N.A. remain outstanding and not paid in full, the Corporation
shall not, without the unanimous consent of the Board of Dlrectors,
do any of the following:

(i} engage in any busginess or activity other than those set
forth in this Article VII; o

(ii) dincur any indebtedness or assume or guaranty any
indebtedness of any other entity, other than the Mortgage and
indebtedness permitted therein and normal trade accounts payable in
the ordinary course of businesg; : -



(iii) dissolve or ligquidate, in whole or in_part;

(iv) consolidate or merge with or iInto any_gther entity or
convey or transfer or: lease. its property and agsets substantially
as an entirety to any entity;

(v) institute proceeings to be adjudicated.. bankrupt or
ingolvent, or consent to the institution oxr bankruptcey or
ingolvency proceedings against the Corporation, ox file a petition
seeking or consenting to. reorganization or zrelief under any
applicable federal or state law relating to bankruptcy, or consent
to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator (or -other. similar official) of the Corportion or a
substantial part of the property of the Corporation, or make any
assignment for the benefit of creditors, or admit in writing its
inability to pay its debts generally as they become due, or take
corporate action in furtherance of any such action: or

(vi) further amend these Articles of Incorporatiom.

So long as any obligation secured by the Mortgage remains
outstanding and not .paid in full, the Corpoation shall have no
authority to take any action in items (i) through (iv) and (vi)
above without the written congent of the holder of the Mortgage.

Article VIITI
Separateness/Operations Matters

The Corporation shall: - o o
(a) maintain books and records and . bank accounts.
separate from those of any other pevson; L
{b) maintain its assets in such a manner that is is not
costly or difficult to segregate, identify or ascertain such
assets; .

(c) hoid regular Board of. Director ~and stogkholder
meetings, as appropriate, to conduct the business of the
Corporation, and observe_all other corporate formalities;

{d) hold itself out to c¢reditors and the public as a
legal entity separate and distinct from any other entity;

(e) prepare separate tax returns and financial
statements, or if part of a consolidated group, then it will be
shown as a separate member of such group; : : -



(£) allocate and charge fairly and reasonably any common
employee or overhead . shared with affiliates . and maintain a
sufficient number of employees in light of its contemplated
business oprations; - - - :

(g) transact-all business with affiliates on an arm’s-
length basis and pursuant to enforceable agreements;

(h) conduct business in its own name, and use separate
stationery, invoices and checks;

(i) not commingle its assets or funds.with those of any
other. person; o . e . .

(§) not assume, guarantee or pay the debts or
obligations of any other person;

(k) pay its own liabilities out of its own funds;

(1) not acquire obligations or .securities of its
shareholders;

(m) not pledge its assets for the benefit.of any other
entity or make any loans or advances to any entity;

(n) correct any known misunderstanding regarding its
geparate identity;

(o) maintain adequate <capital in 1light of its
contemplated business operaticns; and

({p) maintain all requlred qualifications to do buginess
in the state in which the Property is located.
Article IX

Directors

(a) This corporation ghall have one (3) directors

initially. The number of directors may . be increased oxr

decreased from time to time as prov1ded in the bylaws, but
shall never be less than one (1).

() The name and street address of the initial directors
of the corporation are:

Keith B. Kimball
. 1702 River Road.
Jacksonville, Florida 32207



Joyce Kimball
1702 River Road
Jackseonville, Fleorida 32207

John W. Curington .
305 Pablo Rocad
Ponte Vedra Beach, Florida 32082

{c} The board of directors is hereky specifically
authorized to make provision for indemnification of directors,
officers, employees and agents to the full extent permitted by
law. . : : S - . -

The foregoing restated and amended Articles of Incorporation
contain certain .amendments adopted pursuant to sections 607.1007,
607.1005, and 607.1006, Florida. Statues. The amendments adopted
amended Article VII of the original Articles &as set forth above,
and added a new Article VIII as set forth above. Because the
Corporation has not yet issued shares, the amendments were made by
the undersigned Incorporator.of the Corporation without shareholder
action, and shareholder action was not regquired. All amendments
were adopted and effective on March 8, 1999,

IN WITNESS WHEREQOF, the incorporator has executed these
Restated and Amended Artlcles of Incorporation thls 8th day of
March, 1999.

=

Dennis L. Pratt

STATE OF FLORIDA -
COUNTY OF DUVAL

I HEREBY CERTIFY. that this instrument was acknowedged before me
thisg 8th day of March 1999, by Dennis L. Pratt, who is personally
known to me.

ShCLL» vee | ] sév‘-lrron

Notary Seal

SHAWNEE H. BARRON
NOTARY PUBLIC, STATE OF FLORIDA
My commission expires May 11, 1999

Commisston No, CC 462803



