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ARTICLES OF INCORPORATION

SEP-3p-1999 15i57 EMPIRE CORP

OF
SAVANNAH REALTY, INC,

The undersigned, for the purpose of forming and organizing a corporation for profit under
the provigions of the laws of the Stato of Rlorida, hereby adopts the following Asticles of

Incorporation; s

ICLEY - = en

=8 1

The name of the corporation is SAVANNAK REALTY, INC. R

- M

ARTICLE 11 - PURPOSE o ELO

A, PURPOSE o 5
=200

Notwithstanding any provision hiereof to the conirary, the following shall govern:Fhe nafire
of the business and of the purposes 1o be conducted and promoted by the corporation is to engase
solely in the fallowing activitics:

1. To acquire from DINE REALTY, INC. ceriain parcels of real property, iogether
with 21l improvements located thereen, in the County of Sarasota, Stale of Florida, and commonly
lmown 2s SAVANNAH APARTMENTS (collectively, the “Proporties). )

2. To own, hold, sell, assign, transfer, operate, lease, mortgape, pledge and otherwise
deal with the properties,

3 To exercisc all powers enumerated in the General Corporation Law of Florida
negessaty or convenient to the conduct, promotion or attaimment of the business or purposes

otherwise set forth herein,
E. CERTAIN PRORMRITED ACTIVITIES

Notwithstanding any pravision hereof to the contrary, the following shall govem: The
corparation shall enly incur indebledness in an amount necessary to acquire, operate and maintain
the Properties. For 50 long has any morigage Hen exists on any of the Properties, the corporation
shall not incur, assume, or guaranty any other indebtmedness, The corporation shall not consolidate
or merge with or into any other eatity or canvey or transfer its properiies and assets substantially as
an entirety to any entity unless (1) the eatity (if other than the corporation) formed or surviving such
consolidation or ynerger or that acquired by conveyanee or transfer the propertics and as3cts of the
corporation substantially as en entirety (a) shall be organized and cxisting under the laws of the
United States of America or any State or the Disirict of Columbia, (b) shall include in its
organizational documents the same limitatious set forth i this Article ILB. and in Article ILD., and
(¢) shall cxpressly assume the due and punctual performance of the corporation’s obligations; and
(i7) immedizgtely after giving effect to such transaction, no defaslt or cvent of defanlt undar any
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agreement to which it is a party shall have been committed by this corporation and be conlinuing.
For so long a5 a mortgage licn cxists on any of the Properiics, the corporation will nol voluntarly
comumence a case with respect to itself, as debior, under the Federal Bankrupicy Code or any similer
federal or state statute without the unanimous consent of the Board of Direclors. For 5o long a5 2
mortgage lien exists oh any of the Properties, no material amendment to this certificate of
incorporation or to the corporation’s ByLaws may be made without first abtaining approval of the
morigagees holding first mortgage liens on each of the Properties.”
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. INDEMNIFICATION

Notwithstanding any provision hereof to the conlrary, the following shall govern: Any
ndenmification shall be Luily suberdinated to any obligations respecting the Preperties and shall not
constitngte a ¢laim against the corporation in the event that cash flow is insufficient &0 pay such

obligations.
D.  SEPARATE COVENANTS

- Notwithstanding any yirovision hercof to the contrary, the following shall govern: For so long us
any mortgage licn cxists on any of the Properties, in order 1o preserve and ensure its scparate and
distinct corporate identity, ¥ addition to the other provisions sct forth in this certificate of
incorparation, the corporation shall conduet jts affairs in accordance with the following provisions:

L It shall establish and maintain an office through which its business shall be conducted
separatc and apart from thodo of its parent and any alfiliale and shall allecatc fairly and reasonably
any overitead for shared office space.

2. Tt shall maintain separate corparate 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) lo
authorize all appropriale corporate actions, and in authorizing such actions, shall obscrve all

corporale fonmalities.

4, It shali not commingte asscts with (hose of its parcot and any affiliate.

5. Ttshall conduct ifs own business in its own name.

6. It shall maintain financial statcmenls separate fom its parent and any affiliate.

7. It shall pay any liabilities out of its own funds, including salaries of any employccs, not
funds of its parent or any affiliate,

PREPARED BY: Jokn J, Shea, Ir.

BECKER & POLIAKOFE, P.A.
G305 Ocnge . S T H99000024632
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8. Tt shall maintain an arm’s length relationship with iis parent and any afGliate.

0. 1t shall not guarantee or become obligated for the debts of any otler entity, including ils
parent or any atliliale or hold out is credit as being available to satisfy the obligations of others.

10. It shall use stationery, 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 sy
affiliate,

12. It shall hiold ftself otit as an entity separate from its parent and any affiliate.
For the purpose ol this Article ¥, the following terms shall have the following meanings:

“affiliate™ means any person controlling or controlied by or uader common control with the
perent, including, without Imitation (i) any person whe has a familial rclationship, by blood,
marriage or olherwise with any dircetor, afficer or employee of the corporation, its parents, or any
affiliate thercof and (if) any person which receives compensation for administrative, lcgal or
decounting scrvices from this corporation, its parent or any affiliate. For pirposes of this definition,
“control”, when used with respect to any specified person, means the power to dircet tho
management and policics of such person, dircetly or indiractly, whether through the owneiship of
vofing securities, by contract or otherwise; and the torms “conirolling” and “controled” have

meaning carrelative lo the foregoing.

“parent” means, with respoct to a corperation, any other corporation owning or conirolling, 'direcuy
or indircctly, fifly percent (50%) or more of the voting stock of the corporation.

“person’ mcans any individual, corpozation, partnership, limited liabilily company, joint venture,
agsociation, joint stock company, trust (imeluding any beneficiary thereof), unincorporated
otganization, or govcrnment or any agensy or political subdivision thereof,

ARTICLE 111 - PRINCIPAL OFFICE

The principal place of business and the mailing address of the corporation shall be 1436
Ridgewood Lane, Sarasota, FL. 34231,

ARTICLRE IV - CAPITAL STOCK -

The corporation is authorized to issue 1,000 shares of common stock having a par value of
31.00. Each share of common stock shall entitle the holder thersof 1o one vote on cach matter
consitlered at any stockbolder's meeting. Said sharc shall be paid for in lawful money of the United
States of America or in property, labor or services rendered at a just vajuation to be fixed by the

PREPARE() BY; Jobn J. Shea, Tr,
BLCKER. & POLIAKOFF, P.A.
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Board of Directors and said shave shall be deemed fully paid and nonassessable. The Corporation
¢lecls 1o have preemplive rights.

ARTICLE V- DURATION

This cotporation shall have perpetnal existencee unless sooner dissolved according to law.

ARTICLE V] - SHAREHOUDER VOTING REQUIREMENTS
When a quorum exists at any meeling of the Sharcholders, action on 2 matier, other than the

election of Dircctors, is approved if the votes cast by the holders of not less than a majorily of the
sharcs represented at such meeting, and entitled to voie on the subject matter favor the actionn

TICLE Vif - CTO

This corporation shall have an initial Boavd of Dircctors consisting of onc (1} director(s),
whose name (s)and streel address(es) arc as follows:

NAME ADDRESS

Richard Cameron 1436 Ridgewood Lanc
Sarasota, FL 34231

ARTICLE Vi]1 - INCORPORATOR

The name and address of the incorporator of this corporation is as follows:

NAME ADDRESS
Johr.Y. Shea ' 630 Se. Orange Ave.
Sarasota, FL 34236
\RTICLE IX - BYL

The original Bylaws of this corporation shall be made, prepared and adopted by a majorily
vote of the Initial Board of Directors as named herein. Thereafter, the Board of Directors, and the
sharcholders, shall have authorily 1o adopt, amend, change, repeal or cnlarge Bylaws as provided in
the Bylaws from time to thne,

PREPARED BY: John J. $hea, Ir.
BECKER & FOLTAKOLF, P.A.
630 5. Orange Ave., 3rd Fir
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AR X EMNIRICATIO

Subject o the laws of the Statc of Florida, this corporation shall indemnify and hold
harmless its officers and diveelors of and from any suits, actions, or judgments cither civil or
criminal arising out of any act alleged to have been committed by such person in his capacity as an
officer or director if such officer or dircctor acted in good faith and in the reasonable belief that such
action was in the best interest of the corporation and in the event of eriminal allegations without
reasonable pround for belief that such action was wilawfil, The corporation shall pay all costs,
legal expenscs, and other charges that said officers and direclors may incur in the defense ol any
claim, suit or action that may be instituted against said officers in their individual capacity. It is the
express purpose and intent that the corparation shall hold its officers and directors harmless from
any action taken by them on its behalf to the fill extent and limit permiitted by Jaw.

ARTICLE XT - PRINCIPAL OFFICE AND REGISTERED AGENT

This corporation has named Jobm J. Shea as ifs agent to accept service of process within the
State. The street address of the inftial registered office is 630 S. Orange Ave,, #300, Sarasets,

Florida 34234,

IN WITNESS WHEREOF, the undersioncd incorporator has exccuted the forcgoing
Articles of Incorporztion effestive this &i day of September, 1995,

Y

b J. Shea

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregping jnstrument was acknowledged before me this @_ day of September, 1999
by Jotm J. Shoa., who is personally known to me or who has produced a Florida Driver's License as

identification. -Q_
: , Pont N%a: -_ '

NOTARY PUBLIC
My commission expires:

PREPARED BY: John I, Shez, Jr,
BECKER & POLIAKOLK, P.A.
620 5, Oranpge Ave,, 3rd Fir
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ACKNOWI EDGMENT:

Having bocn named Lo accept service of process for the corporation, at the place designated

above, [ hereby accept the appointment of registered agent and agree to act in this capacity. 1
further agree to comply with the provisions of all statutes relating to the proper and complele

performance of my duties and am familiar with and accept the obligations of any position as
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FREPARED BY: Joln J, Shea, Jr.
BECKER & POLIARKOEL, P.A.
530 5. Orange Ave,, 3rd Fly
Saraxowm, F1. 34236
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