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ARTICLES OF INCORPORATION
OF
ARBERN EES, INC.

THE UNDERSIGNED, acting as incampurator of a corporation under the Florids
Business Corporatlon Act, F.8. Chapter 607, adopts the fallawing Arlicles of
Ineorporation for sush corporation;

I— B

The hame of this Corporation is: ARBERN EES, INC. and the principal place of
business and mailing address of this Corporation shall be 301 Yamato Rd., #3101,
Boca Rafon, FL 38431,

the duration of this Corporation is pL
ARTICLE 1l — Purpose

This Corparation ig erganized for the purpose of ransacting any or ail lawful
business.

Nowwithstanding any other provision of the Anticles of Incorporation, any other
organizational decuments or any provisions of law that empowers Arbern EES, Inc. (he
"Corporation”}, the Tollowing provisions shall be operative and contrefiing so long as the
ivan {the "Loan™) by CIBC, Inc. or iis auccessnrs gnd/er assigns (the "Lendar™) tn Atbem
Investars Hi, L.P. (tha "Partnership”) & culstanding:

1. The sole purposs for which the Corperation is organized Is to acquira, manage,
own and hold the genaral partnership interests in the Parinarship, whosa sola purpese
is to acquire, own, hold, maintain and oparale the offive building with related amenitjas
located at 7000 Paimetta Park Road, Saca Reton, Florda (the "Propery”), together with
such other activities as may be nacessary or advisable in connsction with sich limited
pirpose.  The cmgamﬁnn shall not engage in eny business, and It shall have no
purpess, unrelated to the foregoing purpose and shall ot acquire any real property or
own assata othar than those in Rirtherance of the limited purposes of the Corporation.

2. The Corparation ehall have no guthority to pefform any act In visistion of any (a)
applicable lawe or regulations or (b) any sgreement betwesn the Parthership and the
LLender and the Corporation znd the Lender,

[orfi2: 1
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3. The Cofporation shall ot

* {a) make any oans 1o any shareholder or the Corporatiens ar any
sharehalder's Affiliates (a3 defined below);

(b  sxcept as permitted by the Lender in wriiting, cause or permit elther
of the Parnerghips to sell, encumbar (expspl with reepect to Landey) or
atherwise transfer or dispose of all or substantially all of the properiles of the
Partnerships (& sale or dispgeltion will be deemed to be sl or substantially all of
the properties of the Partnership” If the total value of the properties sold or
dispossd of in such transaction and during the twelve monthse preceding such
transaciion is sixly six and two thirds percent (85-2/3%) or mere i valus of the
;mﬁvership's total assets ag of the and of the most recently completed corperate
jacal year);

& to the fullsat extent permittad by law, dissolve, wind up or liguidate
the Carporation;

(d) marge, consalidate or acnuire all or substantially all of the assets of
an Afflilate of same or other parsan or entily;

(&} chaenge the nature of the business of the Corporation; or

(i  aexcepi as pormitied by the Lender In willing, amend, maodify or
otherwise change these Articles of Incorporation (or, afler sccurifization of the
Loan, anly If the Corporation receives () confinpation from each of the applicakle
rating agencies that such amendment, medification or chanhge would not result in

‘the qualification, withdrawal or downgrade of any securlfies rating and (@)
paimission of the Lender in writing).

4, The Corporation shall not, and no person of entity on behalf of the Corporation
shall, ither regpect to issif or the Partnership, withaut the grior written aflinnative
vote of one hundred percent (100%) of the Bowrd of Directors, Inoluding the affimative
vois of the Independent Director (as defined below): (a) Inefitute procsedinge to be
adjudicated bankrupt or ingojvent; (b} consent to the insfitution of bankruptey or
insolvency proceedings against & of the Padnership: (6) file 5 petifon seeking, or
conserting to, reorganization or reliel ynder 2ny applicabls federal or stats law reladng
{0 bankmuptey; (d) consent 1o the appointmant of a receiver, liquidsetor, sssignse, trustee,
ssquestrator (or other simiiar officlal) of the Corporation or the Paimarships of a
substiantial part of their respective property; (8) make any aesignment for the benafit of
creditors; {f) admit in wiiting ite or the Parinsrship's Inability to pay their reapsetive debte
pencrally s they becomns due or declars or effect a moratorium on fe or the
Partnership's respecilve debts; or (g) take any corporate action in furtherance of any
such action; provided, however, that nan2 of the foregoing actions may ba taken or
suthorized uniess there is at least ane Independent Direcier fhen serving In such

ocapacily.
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B. Tho Corperation shall have neo indebiedness or incur any liability other than

- unsscured debts and liabilities for trade payables and avenied expensss incured in the
ordinary courae of its business, provided, however, that such unsccured indebtedness
or liabifitles (i) are in amounts that are norma! and reasanable under the circumetances,
but in no Bvant to excead in the aggregate two percent (2%; of the outstanding principal
amount of the Loan angd (i) are not evidenced by a note and are paid when due, butin
no event for mora than sidy (80) days from the dats that such Indebirdness or llabifities
are incurred. No Indebtednass of the Corporation shall be secured.

&.  The Comporation shall at all imes cbserve the applicable legal equirements for
the recagnition of the Corporation as a lega! entity separate from any Affiiates of same,
Including, without limitation, as follaws:

(@) At lsmst ane (1) of the direstors of the Comoration shalfl be an
Independent Dirsctor. independent Direstor means g haiural person Who has not
heen, and during the.continuation of his or her services as Independent Director
(i) except in the capacity as an Indepandent Director of the Corporation, ls nota

- present or former employee, officer, director, shareholder, partner, member,
counsal, accountant, a2dvieor or agent of any pariner of the Parinership
{individually, a "Partner” and coflectively whih &l other pariners of the Farinership.
the "Parners™, the Parthemship or any Afflllate of sither of same, () is not a
present or former customer or suppller of any Parner, the Parnership or any
Afifiate of efther of same, or other puison or antity who derives or is entifled to
derive mny of ils profils or revenues oF any payments (ether than any fee paid to
sueh direcior as compensation for such director 1o serve as an Independent
Diractor) from any Partner, the Parinarship or any Afiiliata of sither of same, i)
ie not (and iz not affilfated with an @ that is) B pressnt or fommier advisar or
cansuitant to any Partner, the Partnership or any Affifiate of either of same, (iv) i
not a epoUse, parent, child, prandchild or sibling of, or otherwise related to (by
bicod or by kaw), any of i}, (i} or (i) abave, and (v} is nat affilated with & parson
or entity of which any Pariner, the Partnership or any Affiliate of either of sama is
u prasent or Tormer eustomer or supplier, provided, howaver, that an entity that
provides Independent directors as a setvioe for a fae i not prohlbited under this
paragraph [8(a)] from providing one of Mmere indspsndent directors to the
Corporation, previded further, however, that in connection with mezzanie
financing the Corporation (and #s Affiastes) shall not share the same
Independent Director with the mszzanine borrower (and its Affilates). In the
evant of the death, Incapaclty, resignation or removal of an Indopendent Director,
the Board of Directors of the Corporation shall promptly appeint % replacemeant
Indepandent Diregfor and no actien requiring the consent of the Independemn
Director shall be tsken uptl 8 replacsment Independer? Dirsotor haz been
appainted. In addition, no Independent Director may be removed unless his or
her succesaar satsfying the definition nersunder has been appointed.

{6y TThe Cormoraton shall maintain ¥s principal executive office and
telephens and facsimie numbers separate from that of any Affililate of same snd
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shall conspicuously identify such office and numbaers as fis own or shall allocate
i by written agreemant Taitly and reasonably any rent, overhead and expenses for
’ shared office space. Additionally, the Corporation shall use its own separate
stationery, invoices and checks which reflect s separate address, telephone
number and faceimile mmnber.

(©) The Compomtion shall maintain correct and compiste financial
statements. accounts, bonks and records and other entlity documents eeparate
from those of any Afffliale of same or any ather pareon or entity. The Corporation
shall prepare unaudited quarterly and ennual fnanhcial setements, and the
Corporalion’s financial statemants shall substartially comply Wil generally
accepted accounting principles.

{d) Tha Corporation shull maintain s own acparate bank accounts,
payroil and correet, complete and separale books of ascount.

(8) The Corporafion shall fie or cause o be filsd s own separate tax
refums,

(6] The Cerporation shall hold self out o the public (including aay of
tts Affiliates’ creditang) under the Carporation’s own name and as @ separate and
distinct corporate entity and not as a department, division or ctherwise of any
Afiigle of same,

{#} The Corposation shall cbeewve ali cusiomary formalitles regarding
the corporate exdistence of the Cerperafian, including holding mesfings and
maintalning current and accurate minute booka ssparate from those of any

Affiflate of same. ]

{(n} The Corporation shall hold tite 1o His sssets In 15 own name and act
solely in s own name and thyough Its own duly awthorized officers snd ggents.
Ne Affiliate of same shall be appointed or act as agent of the Cosporation, other
than, as applicabls, & property manager with respest & the Propany.

(i} Invesiments shall be made in the nams of the Corporation directly
by the Corporation or on ite behalf by brokers engaged and paid by the
Caorporatlon of iis agents.

()  Except as required by Lender, the Corporation shall not guarantee,
pledge or assums of hold Heelf out or permilt iself to be held aut as having
guaramteed, pledged or assumed any llablities or obfigations of any person or
entity, inciuding any Affilate of the Cemoration, nor shall it make any {oan,
excapt as pemitted in the [oan agreement with the Lender.

()}  The Caorporation is and wiil ba solvent.

bi=tisFh
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0] Assets of the Corporation shall be ssparalsly identified, mamtained
and segregated, The Corporation’s assets shall a1 all times be held by or on
behaif of the Corporation and if held on behaif of the Carporation by another
entity, shall at all times be Kept identffiable (In accordance with custormary
ueages) as assets owned by the Corporafion. This restriction Fequires, amang
other things, that {) Corporation funde shall be deposited ar invested in the
Corporation's name, (i) Gorporation funde shal not be commingled with the
funds of any Affiliate of same or othar person or entity, (1) the Corporation shatl
maintain all accounts in i cwn name and with its own tax |dentification number,
separate from these of any Affiliate of same or other person or entity, and (v}
Corporation funde shall be used for the businass of the Corporstion.

(m} The Corporation shall mairfain its assets n sych a mannerthat ity
not costly or difficull to segregate, ascartain or identify ite individual assels from
thosa of any Affillste of same or ather pamson or entity, and shall maintain a
suffleient aumber of ermployees in light of s contemplated business cperafions.

(n} The Carparation shall pay or cause to be paid its own fizbilities ahd
axpenses of any kind, meluding but not limited to ealanes of s employess, only
out of its own separate funds and sesets, and shall maintain a sufficient mumber
of emplovees In {ight of its contemplated business sperations.

{o) The Comporation ghall & all times be adequately cwpitalized 1w
engage in the fransactions comemplated af its formation.

y The Coporafion shell not do any ast which would make &
Impossible to carry on the ordinavy business of the Corparation.

{q) Al data and records {including computer records) used by the
Corporation or any Affifiate of same in the collection and adminiatration of any
loan shal! reflect the Corporation's ewnership interast thersin,

(70  None of the Corporation's funds shall be invested in securifies
issued by, nor shal the Corporstion zcquire the Indebiedness or abligation of,
any Affiliate of same.

{8) When asling on malers subject o the vote of the Direclors,
notwithatanding that the Corporation Is not then Insolvent, the Directars and the
indspendent Directer shall take Into account the interest of the Corporafion's
creditars, to the maximum extent consistant with applieable law.

() ‘The Corporation shall maintin an amn’s length relationship with
each of lts Affillates and may enter infe contracts or transact business with its
Affiiates only on commercially reasonable terms that are no less favorakbie 1o the
c;i ! nraggn than is obtainable in the market fram a parson or entity thet is net an
A 19 of sana.
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) (u) The Corporation shall correct any misunderstanding that Is known
by the Corporation regarding its name or separate identity.

For purpeses of these Afticles of Incorparation, Affliate means any peyson or
entity, including, but net limited to, the Parmership, which directly or Indirectly through
one or more intermediaties conirels, 6 controlled by or Is under common control with 2
speciiied perscn or eniity. For purpusss hereof, the tesma “control®, “contrelled”, or
scontrolling” with respest to a specified person or entity shall Include, without fimitation,
() the ownership, control or power to vote tan percent [10%) or more of (x) the
outstanding shares of any class of voting securities ar {y) haneficial intersats, of any
such peraon or entily, as the case may be, directly or indlrectly, ar seting through one or
more persons cor entities, () the sontrol in any manner ever the sharehoider(s) or the
elaction of more tan one direclor or trustee (or petsons exsrciging similar functons) of
such persan or entity, or (lii) the power to exercie, directly or Indirectly, controf over tha
management or policies of such person or entity.

ARTICLE [V = Apendment

Theae Articles of Incorporation may be amendad, akered, changed, or repealed
by the sffrmetive vole of 8 majority of the stock Issued and oufstanding &t a
Sharshelders meeting callsd for that purpase,

V — Ipifi ) £

The street address of thls Corperations Inilial registered office in Florida is 301
Yamate Rd., #3101, Boca Raton, FL 33431 and the name of ite Initlal reglstered agent
at that addrass is MORRIS L. STOLTL |

ARTICLE Vi-- Ineorporators

The names ahd address of the ncorporalers ars:

Name Addrass
Morris L. Stoltz, i 301 Yamato Rd., #3103
Boea Raton, FL 33431
ARTICLE VII — By-baws

) The By-Laws of the Comporation shall bs inftially adopted by the Board of
Directors, ahd may be chanped or repealed by the affirmaiive vote of & majority of the
Sharehoiders at any meeting thergof,

Fomm 43
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Sublect to the qualificalions cvontained in Seclion 60.0880, Florida &Stetutes, the
Corporation shall indemnify Its officers and direciors and former officers and direstors
against expenses (inchuding eftorneye fees), judgments, fines and mmounts pakd in
setfiement arising out of his or her services as an officer or director of the Corporation.

ARTICLE IX = Stock
The number of shares of stock 15 7,500 authorized.

Lzded this Q 2 day of May, 2005,

Marris L. Stoltz, I

Form#Y
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CERTIFICATE DESIGNATING PLACE OF
BUSINESE OR DOMICILE FOR THE SERVICE
OF BROCESS WITHIN THIS STATE NAMING

S 8E S

The foflawing is submited pursuant o 48.081{1) and 807.0501, Florida Stghites:

ARBERN EES, INC,, desiring 1o arganize under the laws of
the State of Florida, being in the Counly of Palm Beach at
301 Yamato Rd., #8101, Boca Ratun, FL 33431, has named
MORRIS 8TQLTE, |, locatad af the same address, as is
igl_tiaégglmﬁd Agent to accept service of procsss within
[

A &} DG

Maving been named to aceapt senvica of process for the mbove stated
Corporation, at the initk! registered office of the Corporaflon in thiz State, | hereby
accept to act In this capachy and agree to comply with the provisions of eaid statite
relative to keeping the registered affice of the %rrormian open from 10:00 a.m. o noon

each day, except Sefurdays, Sundays and lega

designating the name of the Corporation and the name «f its Registered Agent.

helidays, and to post therein a sign
DATED this SQ 2 day of May, 2005,

s\Atd
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