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: ARTICLES OF INCORPORATION 06SEP 12 AMI0: 33
@ oF SECRETARY OF STATE
TALLAHASSEE, FLORIDA
901 SM CORPORATION '

The undersigned files these Articles of Incerporation in order to form a corporation under the taws of the
State of Flomida

ARTICLE I ‘

The name of this corporation shalt be 901 SM CORPORATION. The existence of this corporation shall
commence upon the filing of these Articles of Incorporation and shall conticue perpetually unless dissolved
aceording to law. . :

ARTICLE 11

1. The purpose for which this Corporation is erganized is limited solely to being the manager of the
Company acting a3, md exercising all of the authority of, the manager of A&H 901 Ponce, LLC {the "Compsay"),
end transacting of any and all lawful business for which 2 corporation may be organized under its conatitutive law
that is incident, necessary and appropriate to sccomplish the foregoing.

2. The Corportion is prohibited from itcurring indebtedness.

3. The Corporation 15 prolibited from enpaging in any disselution, liquidation, consolidation, merger or
sale of assets and from causing the Company to do any of the foregoing, both for a3 long as that certain loan in the
original principal sum of $12,100,000.00, cuxrently held by Wells Fargn Bank , N.A,. 2 national banling association,
as Trustes for the Registered Holders of G8 Mortgage Securities Corporation 11 Commercial Mortgage Pass

_ Through Certificates, Series 2005-GG4 (the "Trust,” together with its successors and/or assigns, "Lender™) is
outstanding.

4. To the extent required by the documents evidencing andfor securing the Loan ("Loan Documents”), no
wunsfer of any ditect or indirect ownership interest in the Corporation may be made uniess such transfer is

consenied to by Lender, Lender may condition its consent upon satisfoction of any requirements in the Lomn
Documcnts and/or Lender's then cuzrent servicing standards.

3. The Corporation iz required to continue serving in the capacity a5 (e special purpose member of the
Company so long as the Loax is outrtanding.

6. The Corpomtion is required on its own behalf, and covenants to cause the Company, 1
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- 1. Maintain books and records separate: from any other person or exntity; CER R
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2. Maintain {13 bank aceounts separate from any other person or enlity: L ‘;};'E-w o
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3. Not commmaingle its nasets with thosc of any other porson or cntity aud hold all uf ily sssetsin i 1-_—; i g
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4, Conduct its own business in its own name: B, W
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5. Maintain separate financial statements, showing its assets and ligbilities separate and apart flom
those of any other person or entity;

6. Pay s own liabilities and exponesr omly out of its own Amds;

7. Observe all corporate and other organizational formalities;

-
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8. Maintain an arm's length relationship with its affiliatcs and enter into transastions with affiliates
only on a conxacyeially reasonable basis;

9, Pay the salaries of its own employees from its own funds,
10. Maintain 8 sufficicot manber of employces in [ight of its contemplated business vpeations;

11, Not guarantes beeome obligated for or plcﬂgc its assets for the debix or benefit of u‘n)r other person

12. Not hold ou it eredit as being available to satisfy the obligations of any other person or sntity;
13. Not sequire the obligations or socuritios of its afliliatss vr uwners, including sharelolders;

14. Not make Joans $0 any other person or entity or to buy ot hold evidence of indebiedoess issued by
anry other person or entlty (except tor cash and invesiment prade securities);

15. Allocate fairly and reasonably any overhead expenses that are shared with an afiliate, including
paying for office space and sexvices perfurmed by any employee of en affiliat;

15. Use saparate stutionery, invoiccs, snd checks bearing its own name;

17. Hold itself oun 85 & separate identity;

18. Correct any known misunderstandings regarding its separate identity;

19. Not identify itself as a division of any other person or entity’

20. Maintain adequate supital in ight of ity contamplaicd business opcml'@m; and

21, éompb' with each of the SPE/scparateness covenants set forth in the Loan Documents,

7. Notwithstending anything contained in this or any other orgrnizetional document to the contrary, any
‘obligation which Corporation may awe to any of its officers, directors, shareholders ar affiliates (collectively.
"Tuterested Parties™), whether characierized as a salary, fec or indemnification, shall not constitute a claim against

Corporation until, and shiall be subject to and fally subordinate 1o, the prier payment in full of the Loan, provided
however, so long as no Delaglt or Bvent of Default exists under the Loan Documonts to the catent Corporation hasg
cash flow or other avajlable liquid assets (exclusive of any of reserve accounts to be maintainied under the Loan
Documents) in excess of the amount necespary to make current pyments of principal and interest due under the
Luan Ducuments, Corporation may pay when due (without sy acceleration cansed by Corporation) the scheduled
obligations due to the Intercxted Parties of Corporation.

8. The unanimous corsent of all of the directors is required for the Corporation, and for the Corporation
1o cause the Company, to:

(i) File or consent to the filing of any bankruplcy, insolvency or reorganization case or proceeding;
institute any proceedings under any applicable insolvency law or otherwise seek relief under any laws relating to the
relief from dabts ot the protestiva ol debivey pencrully;

(ii). Seek or comdcnt to the appointment of & receiver, liquidator, assignee, trustee, sequcrtrator,
custodian of any similar official for the Corporation or the Company or a subgiantfal portion of either of their

propetics;
(iii). Make any assignment for the benefit of the creditors of the Corporation or the Company; or
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(tv). Take any action in furtherance of any of (i), (if) or (i5i).

9. The Corporation is prohibited from smending the provizions speeifiod in paragraphs [through § apd this
paragraph 9, withaut approval of such amendment by Lender. Lender may condition its approval upen satisfaction
of any requirements get forth in the Loau Documents and/or Lender's then current servicing standards.

10. The bylawg of this Corporation shall not contain sy provisions in contravention of the provisions of
Artticle IT of these atticles of incorporation.

ARTICLE X

The suthorixed eapiui of this ecrporation shall congist of Ten Thousand Shares of conmmon stock with pa
value of One (§1.00) Dollar per share. All of the stock be payable i cash, real or personal propexty, or labor or
services in lieu of cash, the valuation of any of the above to be fixed by the board of directors of this corporation,

ARTICLE IV

The strert address of the initial principal office and the name and addreas of it's registered agent shall be as
follows:

WILLIAM H. ALBORNOZ, ESQUIRE
901 PONCE DE LEON BLVD.
SUTTE 603
CORAL GABLES, FL 33134

Willingn H. Albornoz, Esquire

901 I'once De Leon Bivd., Suite 603
Coral Gables, Florida 33134

Tel. (305) 4dd-1T741

Fl. Bar No. 329568

ARTICLE V

‘The initia) boand of director: nf the: eomoratioa shall be composed of oae person, The name and address of
this corporstion’s director is as follows:

WILLIAM H. ALBORNOZ
901 PONCE DE LEON BLVD., SUITE 603
LCORAL GABLES, FL 33134

ARTICLE VI
The nama and address of tho incorporator of thix corparation is:
WILLTAM H, ALBORNOZ

¢/o 901 FONCE DE LEON BLYD., SUITE 603
CORAL GABLES, FL 3310
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ARTICLE VII

The carporation, by duly adopted action of the board of directors, may indemnify and insure its officers and
directors to the extent now or hereafter, permitted by law.

IN WITNESS WHEREOF, e uxiersigned, beinp the oripinal incorporator of the above named
corporation, for the purpose of fotming a corporation to do business both within and without the State of Florida,
pursuant to the laws of the State of Florida, does hereby exccule and file these Articles, declares and ¢ertifies that”
the facts hereln stated arc true this 1Y day of Septembet, 2006,

1,
William H. Albornox

AU ANCE AFPFOI NT OF D AGENT
The undersigned hereby accepts the appointment of registerad agent contained in the foregoing Articles of

Incorporation.
R -:zsd-'(!,ﬂﬁmm-%/

William . Alboruoz, Esquire

90) SM CORPORATION.dae . < ; «,% 3 @@
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