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FPurcsuant to Chapter 607 and 621, Florida Statutes

The undersigned persons have associated themsalves for the purpose of forming a corporation
under the laws of Flords and adept the following Anicles of Fncorporation.

b, Name. Thename of this corporation is Tibo Management Inc., The poriod of duration shall
bz perpetusl

2.

jii: pess, The business and purpose of Tibo Management, Ine.
'i"lunda f.:orpomtlon (the “Compan ¥} shall consist solely of the acquisition, operation and
drsposition of the xeal estate project known as Frkered At Pelicar Marsh and legslly described as:

Out Farcel #1 of GALLERIA AT VANDERBILT
Piiase One, according to the plat thereof as recarded

in Plat Book 32, Page 88, of the Public Records of
Collier County, Florida

{the “Property™) apd to enter inlo a loan transaction (“Loan™) with LaSalle Bank National
Association (the “Londer™) in which the Company shall borow certaln monizs i the approximats
smount of Two Million, Three Hurdred, Fifty Eight Thousand Dollars ($2,358,000.00) from the
Lender. The Company shall not become g shareholder of or 2 member or partiser in any entity which
acquites any property other than the Property. The Company shall:

{a} not own, hold or acquire, diseetly orindirectly, mmy ownership interest {Isgal or equitable)
in any asset or property {real or personal) other than (i) the Property, and (i) incidental personal
property necessary for the cwnership o operation of the Property:

(b} not engage in any business other than the ownerskip, menzgement and operation of the
Property;

{c} not enter into any contract Or Agreement with any Principal, as defined in the morgage
securing fhe Loan, or any party which is directly or indirecdy controlling, controlled by or under

common coritrol with Company or Principal (sn *Affiliata"), except upon terms mnd conditions that
erzintrinsically fair and substantially similar to thase that would be available on an anns-length basis
with third parties other than any Principat or Affiliate;
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(d) not incur any indebtedness, seoursd or upsecwred, direct o indirect, .absolm or
contingent (including guarantesing any cobligation), other than G) the Loan, and (i} trade and
operational debt fncurved in the ordinary course of business with trade creditors and in 8MQUAtS 85
are normal and reasonable vnder the circumstances and no indebtedness other than the Loan may be
secured (snbordinate or pagi passu) by the Properiy:

{£) notynake any loans or advances to any third party, nor to Principal, any Affiliate or sny
constityent party of Company;

(f) pay its debts from its assets as the same shall become due;

() do all things necasgary, to preserve its existence, and the Company shall not, nor will the
Company pecmit Principal to amend, modify or othetwise change the Arficles of Incorporation or
other organzational documents of Company or Principal in & manaer which wonld adveisely effect
the Company’s existence as a single-purpose entity.

(i) maintzin books and records and bank accotmits separatc from those of any other person
or entity, and Company will fils its own (ax returns;

(i) &t a1 times hold Liself out to the public as, a lagal entity separate and distinet fao any
other entily (including any Affiliate, any constituent party of Company or any Principal);

{j) prescrve and keep in full fores and effact its existence, good standing and guatification
o do business in the siate in which the Property is lacated;

(k) maintain adequate capital for the normal obligations reasonably foresceable in abusiness
of its size and character and in light of its contemplated business operations;

(1) not dissolve or wind up, in whole or in part, and the Company shall not merge with or be
eonsolidsted into any other entity;

{1} not commingle the fonds and vther assets of the Company with those of any Affilise,
any Principal, any constituent party of Company or any other person;

_{n} {nai nt.ain_ its asscts in such a manner that it will not be costly or difficult to segregate,
ascertain or identify its individual asscts from those of any constituant party of Company, Afiliate,
Principal or eny other person;

_ {0} not hold itself out to be respongible for the dehis or ohligations of any other person
(provided, that the foregoing shall not prevent Company from being and halding itself responsible
for expenses incired or obligations undertaken by the property manager of the Property in respect
of its duties regarding the Property): and :

(b} obtain and maintain in fill force and effect, and abide by end satisfy the material terms
ard conditionz of, all material permits, licenses, fepistrations and other awthorizations with or

granted by any governmental authorities that may be requited from tima to ime with respect to the
perfarmance of its obligations under the motigape securing the Loan.
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Until sucl: tive as the Lean has been repaid in full, the Company shall not amend, mcd?fy
or terrningte any of these provisions of the Company's Articles of Incorporatian without tha prior
vritien canscent of the Leader,

4. Authorized Capital, The Corporation Shall have the authority to issue 1000 shares of Mo Par
Value commion stock.

5. Enawn Ilace of Business, The known principal place and mailing address of business of the
corporation shell be, 2237 N. Commerce Parkway, Suite ¥3, Westory, ¥1.. 33326

6. Board pf Directors, The number of directors of tha cofparation shall be fixed and may be
altered from time to time a3 may be provided in tho bylaws but in any event shall consist of no fewesr
than ene meraber. In case of any increase in the number of directors, the edditipnal direciors oy
be elected by the dirscters or by the shareholders st an annuzl or spenial meating, a5 chall be
provided by the bylaws.

The initial Board of Directors shall consist of 1 persons, who shall serve until the first sanpal
meeting of the shareholders, and whose pames and addresses are:

Drirsctor Robin Thibeau)t
375 Conide
Chicoutimi, Quebee, Canada G7G 4X3

7. Officery, The injtial officers of the cotporation who shall seeve at the pleasure of tha boad of
directors ara: :

President/Secietary:  Robin Thibeault, 375 Conde, Chicoutimi, Que. Canads G7G 4X3
Trepsnrer: Robin Thibeanlt, 375 Conde, Chicoutimi, One, Canada (76 4X3

8. Bealings by Directors. No contract or other transsction between the corporation and any other
corporgtion, whether or not & majority of the shares of the capital stock of such other carporation ix
owned by this corporation, and no act of the carparation ghall be in any way affected or invaljdated
by the fact that any of the directors of this carporation are pecuniary or otherwise Interested In , or
are directors or officers of, such other corporation: any director individually, or any firm of which
such direcior may be a metober, may bea parly to or tay be péeuniary or otherwise interested in any
contract o transaction of this corporution, provided that the fact that he or such firm is so interestod
shall be disclosed or shall have besn known to th Board of Directors or a majority thereof; and any
ditector of the carporation who is also a dissctor or officer of such other corporation, or who is so
intetested may be countad in determining the existence of a quoruin at any meeting of the Bourd of
Directors of this corporation which shall anthewize such contract or tansaction, and may vole thereat
to suthorize such coniract or trensaction, with Tlike force and effect a3 if he were not such directar
or officer of such other corporation or not S0 intarsated.
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9. Limftation of Bivector’s Liabitity. No director shall be personally Habla to the carp{m_a,tiou
or its sharcholders for monetary damages for breach of fidudiary duty as a director; provided,
howaver, that thus Article shall not ¢liminate or limit the Hzbility of a director for (&) eny bresch of
the director's duty or loyalty to the corporation or its shareholders; (b) acts or omissions which are
not in good faith or which involve intentional misconduct or » knowing violation of faw; (&}
authorizing the unlawful payment of a dividend or other distsibution on the cacparation's capital
stock or the unlawful purchase of its capital stock; (d) any violaton of Floride law (Dhmcior
Cenflicts of aterest); or (&) any tranzaction from which the director derived an impeoper pysonal
benefit. This Article shall not eliminate or limit the liahility of a director for any 2ot or omiesion
eccuring prior (o the date em which this Article becomes effective.

10, Indemnification of Officers, Employees, Agents, Subject fo the provisions of this Articla,
the corporation shall indemnify any and all its existing and former officers, employees and agents
sgainst all expanses incwred by them and cach of them, including but not Jimited to lepal feeq,
Judgments, penaltics and amounts paid in seltlement orcomprotmise, which may arise orbe jneurred,
rendered or levied in any legal action bronght or Greatensd against any of them for or on account
of any action or amission alleged to have been comumitied while acting with the scope of
employment 85 officer, employee ar agent of the corporation, whether or not any seitlement or
compromise is spproved by a court. Inderenification shall ba mads by tha corporation whether the
legal action brought or threatened is by o in the right of the corporation or by any other person.

Whenever any existing or farmer officer, employee or agent shall report to tha presidsnt of
the corporation or the chairman of the Board of Direatoars that he or ghe has incurred or rey incur
expenses. including but not limited to legsl fees, Jjudgments, penalties, and amounts paid in
serlement or compromise in a legal action brought orthreatened againat him or her for or on aosqant
of any ection or cmission alleged ta have been committed by him or her while acting within the
scope of his or her ezmployment as a officer, employee or agent of the corparation, the Boerd of
Directors shall, et its next regular or at 2 special meeting held within a reasonable time theseafter,
determing in goed faith whether, in Tegard to the matter involved in the action ne contemnplated
action, such person acted, failed to aet, or refused to act willfully or with gross negligence or with
fraudulent or oriminat intent,

If the Board of Dipectors dataimines in good faith that such person did not act, fait ta ash or
refuse (o act willfully ar with gross negligenea or with frandulent or cximinal intent in regard o the
matter involved in the action or contemplated action, indernnification shall be matrwdatory and shall
be sutomatically extended ag spacified herein: provided, however, thatno such indemnification shall
be available with respect to liabilities under the Securities Actof 1993 and provided further that the
corporation shell have the right to refuse indemnification in any instance in whick the parson to
whom indemnification would ofherwise have been applicable shall have unreasonably refused to
permit the corporetion, at its own expensc and through counzel of jts own choosing, to defend him
or her in the action,
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11, Bagistered Agent, .
The neme and Registared address of the Registered agent of the Corporgtion is:

ROSS H, MANELLA, ESQUIRE
2237 N, Commwrcs Parkway, Suite 3
Weston, F1. 33326

IN WITNESS WHEREOF, the following incorporator has signed these Asticles of
Incorpotation

ROSS H. MANELLA, ESQUIRE

2237 M. Commerce Padoway, Suite 3
Waston, FL 33326 B
=

Executed this 1 Augnst, 2002 by all incorparators, Zm

ROSS H, MANELLA, ESQUIRE Fe
Ineorporator :3
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ACCEPTANCE BY REGISTERED AGENT

ROSS H. MANELLA, ESQUIRE who has bzen g bona fide resident of Florida, hersly aceopts fis
appointmient a3 Registered Agent of 10 accept and scknowledge service of, and upon whom may
be servad, all nacesgacy process or processes in any action, suit or proceeding fhiat may be had or
brought sgainst this corpuration in any of the courts of Florids; and affirms that his office at the
address set forth in the foregoing Articles shall servs ag the Registered office of the corporation.

DATE: 'S;/ /’7; /.f?"’-'- M/

ROSS H, MANELLA, ESQUIRE
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