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ARTICLES OF INCORPORATION
OF
FABC PARTNERS MANAGING MEMBER, INC.

AFLORIDA CORFORATION
The vndersigned, acting as the Incorporator of a Florida corporation (“Corporation™) under
the Florida Business Corporation Act, Chapter 607 of the Florida Statutes, hereby causes to be
delivered the following Articles of Incorporation for such Corporation:

ARTICLE]
NAME

The name of the Corporation is EABC PARTNERS MANAGING MEMBER, INC.

ARYICLE T
APDDRESS

The principal place of business/mailing address of the Corporation is:

L
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¢/o Steven Santolla
2800 NE 26" Court
Fort Lauderdale, Florida 33306
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ARTICLE 1Y
COMMENCEMENT OF CORPORATE EXISTENCE

The corporate existence shall begin on the date these Articles of Incorporation are filed with
the Department of State.

ARTICLE IV
EURPOSE

The Corporation is organized for the purpose of transacting any and all lawful business for
which corporations may be incorporated under the laws of the State of Florida,
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ARTICLE V
CARITAL STOCK

The Corporation is axthorized to issue One Hundred (100) shates of
Common Stock having a par value of 5.01 per share.

TICLE VI
Lo4 OFFICE AND AGE

The name and street address of the initial regisiered of the Corporation is:

BSPA Corporate Services, Inc.
350 East Las Olas Boulevard
Swuiie 1000

Fort Lauderdale, Florida 33381

BO DIRECTO

The Corporation shall initially have four (2) directors to hold office until the first annual
meeting of shareholders and their successors shall have been duly elected and quatified, or until
their earlier resignation, removal from office or death. The number of directors may be either
increased or decreased fom time fo time in accordance with the Bylaws of the Corporation. The
names and addresses of the initial directors of the Corporation are as follows:

Name i Address
STEVEN SANTOLLA 2800 NE 26% Court
Fort Lauderdale, Florida 33306
THOMAS LIHAN 2800 NE 26 Court
Fort Lauderdale, Florida 33306

—_— e ——
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ARTICLE VIIT
INCORPORATOR

The pame and mailing address of the person signing these Articles are as follows:

Name Address
JAMES L. BERGER 350 East Las Olas Boulevard
Suite 1600

Fort Lauderdale, Florida 33301

ARTICLE IX
AMENDMENTS

The power to amend these Articles of Incorporation in accordance with law is reserved to
the shersholders.

ARTICLE X

A.  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 managing member of a limited liability
company (the “Company’’) whoge purpose is to acquire from E&C Development, Ine. certain parcels
of real property, together with all improvements located thereon, in the City of Fort Lauderdale, State
of Florida (the “Property™) and owiy, hold, sell, assipgn; transfer, operate, lease, mortgage; pledge and
otherwise deal with the Property. The corporation shall exercise all powers enumerated in the
General Corporation Law of the State of Florida necessary or convenient fo the conduct, promotion
or gitainment of the business or purposes otherwise set forth herein.

B. The Corporation shail only cause the Company to incur indebtedness inan amoumt
necessary to acquire, operate and maintain the Property. Fot so long as any mortgage Hen exist, on
any portion of the Property, the Cormporation shall not and shall not cause the Company to incur,
assume, or guaranty any other indebtedness. For so long as the Company reroains mortgagor of the
Property, the Corporetion shall not cause the Company to dissolve, liguidate, merge or seil
substantially all of its assets. For solong as a mortgage en exists on any portion of the Property, the
Corporation shall not voluntarily commence & case with respect to itself or cause the Company to

———— —— —— .
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voluntarily commernce a case with respect to itself, as debtor, under the federal Bankruptey Code or
any similar federal or states statute without the unanimous consept of the Board of Directors. For so
long as a mortgage len exists on any portion of the Property, no change to this Article X or {o these
Articles of Incorporation or to the Corporation’s By-Laws may be made without first obtaining
approval of the mortgagees Holding first mortgages (the “First Mortgage”) on, any portion of the
Property, or, after the securitization of the loan secured by the First mortgage (the Loan"), only if the
Company receives {1) confirmation from each of the applicable rating agencies that such amendment
would not result in the qualification, withdrawal or downgrade of any securities rating, and (i)
approval of such amendment by the morigagee holding the First Mortgage.

C. No transfer of any direct or indirect ownership interest in the Corporation may be
made such that the ransferee owns, in the aggregate with the ownership interests of its affiliates snd
farnily members in the Corporation, more than a forty-nine percent {45%) interest in the Corporation
{or such other interest as specified in any commitraent letter with respect to the Loan or by a rating
agency), unless {1} such transfer is conditioned upon the delivery of an acceptable ponconsolidation
opinion to the mortgagee holding the First Mortgage and to any applicable rating agency conccming,
as applicable, the Corporation, the new wansferee, and/or their tespective owners, and (i) the
applicable rating agencies confirm that the transfer will not result in a qualification, withdrawal or
downgrade of any securities rating.

D. Any indemnification of the Corporation’s directors and officers shall be fuily
subordinated to amy obligations respecting the Company or the Property (including, without
limitation, the First Mortgage) and such indemnification shall not constitute a claim against the
Corporation or the Company in the event that cash flow in excess of amounts necessary to pay
holders of such obligations is insufficient to pay such obligations.

E. For so long as the First Mortgage exists on any portion of the Property in order to
preserve and ensure its separate and distinct corporate identity, in addition to the other provisions set
forth in these Articles of Incorporation, the Corporation shall conduct iis affairs in sccordance with
the following provisions:

1. Tt shall establish and mainiain an office through which its business shall be conducted
separate and apari from those of its parent and any affifiate or, if it shares office space with its
parent or any affiliate, it shall allocate fairly and xeasonably any overhead and expcnse for shared

office space.

2. It will not engage, directly or indirectly, in any business other than to serve as the
managing member of the Company and it will conduct and operaie its busingss as presently
conducted and operated.

—— -
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3. Iis Board of Directors shail hold eppropriate meetings (or act by unanimous consent)
to authorize all appropriate corporate actions, and in authorizing such actions, shall observe all
corporate formalities.

4, Tt will not enter into any contract or agreement with ity parent, any affiliate of the
Corporation, or other constituent party of the Corporstion except upon terms and conditions that are
commercially reasonable and substantiaily similar to those that would be available on an atms-lenpth
basis with unrelated third parties.

5. 1t has not incurred and will pot incur any indebtedness and will not permit the
Company to incur any indebtedness, secured or unsecured, direct or indirect, absolute or contingent
(including guarantesing any obligation); other than (3} the indebtedness secuyed by the mortgage lien
and (ii) trade payables or accrued expenses incurred in the ordinary course of business of operating
the property with frade creditors and in amounts as are normwl and reasonsble under the
cireumstances. No indebiedness, other then the indebtedness secured by the mortgage lien may be
secured (subordinate or pari passu) by the Property.

6. It has not made and will not make any parts or advances to any third party including
its parent, any affiliate of the Corporation, or constituent party of the Corporation, and shall not
acrpire obligations or securities of its affiliates.

7. It is and will remain solvent and will pay its debts and liabilities (including, as
applicable, shared personnel and overhead expenses) from its assets as the same shall become due.

g, It has done or caused to be done and will do all things necessary to observe
organizational foomalities and preserve its existence, and it will not amend, modify or otherwise
change the Articles of Incorporation or By-Laws of the Corporation without the prior written consent
of the mortgage lien holder or, after the securitization of the Loan, only if the Corporation receives
(1) confirmation from each of the applicable rting agencies that such amendment would notresolt in
the qualification, withdrawal or downgrade of any securities rating, and {ii) spproval of such
amendment by the mortgagee holding the First Mortgage.

9. Tt will maintain all of #ts books records, financial statements and bank accounts
separate from those of its parent, its affiliates and any constituent party, and the Corporation will file
its own separafe tax retwns, [t shall maintain fts books, records, resolutions and agneements as
official necords. ' -

10.  Ttwill be, and at all tirnes will hold itself out to the public as, a legal entity separate
and digtinet from any other entity (including its parent, any affilinte of the Corporation or any
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constituent party of the Corporation); shall correct any known misunderstanding regarding iis status
as a separate entity, shall conduct and operate its business in its own name, chall not identify itself or
any of its affiliates as a division or part of the other,

11. It will maintain adequate capital for the normal obligations reasonably foresecable in
a business of I1s size and characier and in light of its contemplated business operations.

12.  Neither the Corporation nor any constituent party will seek or permit the dissolution,
winding up, liquidation, consolidation or merger in whole or in part, of the Corporation, or scquire
by purchase or otherwise all or substantially all the business or assets of, or any stock or other
evidence, of beneficial ownership of any other person or entity.

13. It shall not cornmingle the funds and other assets of the Corporation with those of its
parent, any affiliate or constituent party, or any affiliate of 2ny constituent party, or any other person.

14, 1t has and will maintain its assets in such 2 manner that &t will not be costly or
difficult to segregate, ascertain or identify its individual asset or assets, ag the case may be, from
those of any affiliate or constituent party; or any affiliate of any constituent party, or any other
person.

i5.  Itshall not pledge its assets and does not and will not held itself out to be responsible
for the debts or obligations of any other person.

16. 1t shall pay any lishilities out of its own funds, inclnding salaries of any employees.

17. The Corporation shall maintain a sufficient number of employees in light of its
contemplated business operations.

¥8.  The Corporation shall not guarantee or become obligated for the debts of any other
entity or person.

15.  The Corporation shall not form, acquire or hold any subsidiary.

20.  The Corporation shall cause the Company to coraply with the provisions of its By-
Laws.

For purposes of this Article 10, the following terms shall have the following meanings;

“affiliatc means any person controlling or controlled by or under common control with the
Corporation, including, without limitation (i) any person who has a familial relationship, by biced,
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marriage or otherwise with any director, officer or employee of the Corporation, its parent, or any
affiliate thereof, and (i) any person which receives compensation for administrative, legal or
accounting services from the Corporation, its parent or any affilate. 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
voting sccurities, by contract or otherwise; and the terms “controlling” and “controlied” have
meanings correlative to the foregoing,

“parent” means, with respect 1o 2 corporation, any other corporation owning or controiling,
directly, or indirectly, fifty percent {50%) or more of the voting stock of the corporation.

“perzon” means any individual, corporation, partnership, limited hability company, joint
venturs, association, joint stock company; trust {including any beneficiary thereof}, unincorporated
organization, or goveroment or any agency or political subdivision thereofl

E. When wvoting on matters concerning the Company, notwithstanding that the
Company is not then insolvent, the Corporation shall take into account the interest of the
Company’s creditors, as well as those of its members to the maximum extent consistent with
applicable law,

N WITNESS WHERECF, the undersigned has executed these Articles of Incorporation
this 26™ day of May, 2004.

ﬁ:hﬁ@\—{/{

JAMES L. BERGE) Incorporator
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ACCEPTANCE QF DESIGNATION AS REGISTERED AGENT

I hereby accept the appointment as the initial Registered Agent of EABC PARTNERS
MANAGDRNG MEMBER, INC., a5 made in the forcgoing Articles of Incorporation, atid agree to act

in such capacity. I further agree to comply with the provisions of all statutes relating to the proper
and complete performance of my duties, and T am familiar with and accept the obligations of my
position as the initial Registered Agent of EABC PARTNERS MANAGING MEMBER, INC.

BSPA CORPORATE SERVICES, INC,
Initial Registered Agent

Date: May 26, 2004 By ij;:; f -@L—: A

JAMES L. BERGER) Prosident
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