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ARTICLES OF INCORPORATION OF
OCIATES MANAGER, INC,

TRIKON SUUN

I, the undersigned, a natural person competent to contract, for the purposes of incorporating and
organizing a corporation under the law of the State of Florida, do hereby certify as follows:

ARTICLEL: NAME

The name of the Corporation is “Trikon Sunrise Associates Manager, Inc.”

ARTICLEIN: PRINCIPAL ADDRESS

The principal office mailing address of the Corporation is as foltows: 3325 § University Drive

Suite 210 Davie FL 33328.

ARTICLENL: PURPOSE

The purpose of the Corporation shall be limited to serving as the manager and a2 member of
Trikon Sunrise Associates LLC, a Florida limited liability company (the “Property Owner”), and
activities incidental thereto, The Corporation shall be prohibited from incurring indebtedness of any kind -
except in its capacity as manager of the Property Owner for mortgage ioan and other indebtedness (the
“Indebtedness’™) incorred in favor of Lehman Brothers Bank, FSB and its successors and assigns with
respect to the Indebiedness (“Lender™) and trade payables incurred in the ordinary course of business,

ARTICLEIV: CAPITAL STOCK

The tolal number of shares which the Corporation shall have authority to issue is 100 shares of

. Common Stock, par value $0.01 per share.

ARTICLE V: REGISTERED AGENT & ADDRESS

The address of the Corparation’s registered office in the State of Florida is 3325 § University
Drive Suite 210 Davie FI. 33328, The name of its registered agent at such address is Ross Renlty

Investments, Inc,

ARTICLE VI: BYLAWS

The Board of Directors is expressly authorized to adopt, amend, or repeal the By-Laws of the
Corporation ypon the conditions set foith in the By-Laws.
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ARTICLE VII: DIRECTORS

The Corporation shall have three (3) directors initially. The names of the initial directors are as
follows: Barry Ross (3325 S University Drive Suite 210 Davie FL 33328), William D. Matz (3325 S
University Drive Suite 210 Davie FL 33328) and Kenneth T Barber (4901 N Federal Highway, Ft
Lauderdale FL 33301). Electiong of ditectors need not be by written ballot unless the By-Laws of the
Corporation shall otherwise provide.

ARTICLE VIII: LIABILITY

A director or officer of the Corporation shall not be personally Hable 1o the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director; provided however, that the
foregoing shall not eliminate or limit the liability of a director (i) for any breach of the director's duty of
Ipyalty to the Corporation or its stockholders, (li) Tor acts ar omissions nat in good faith ar which involve
intentional misconduct or & knowing violation of law, (iii) under Chapter 607 Florida Business
Corporation Act (“FBCA™), or (iv) for any transaction from which the director of the Corporation derived
an improper financial benefit.  If the FBCA is hereafier amended to permit further elimination or
Hmitation of the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent penmitted by the FBCA as so mmended. Any repeal or
madification of this Articls VHI by the stockholders of the Carporation or otherwise shall not adversely
affect any right or protection of a director of the Corporation existing &t the time of such repeal or
modifiecation,

ARTICLE IX: GLE PURPOSE

The following provisions regulate the internal affairs of the Corporation:

1. A unanimous voie of the Board of Directors is required to take or cause the Property
Owner to take any of the following actions:

(a) causing the Corporation or the Property Owner to become insolvent;

b commengcing any cass, proceeding or other action on behalf of the Corporation or
the Property Owner under any existing or future law of any jurisdiction relating
to bankruptey, insolvency, reorganization or relief of debtors; -

{c) instituting proceedings to have the Corporation or the Property Owner
adjudicated as bankrupt or insolvent;

(d) consenting to the institution of bankruptey or insolvency proceedings against the
Corporation or the Property Owner;

(e) filing a petition or consent to a petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or other retiaf on
behatf of the Corporation or the Property Owner of its debts under any federal or
state faw relating to bankruptey;

(f) secking or consenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for the Corporation or the
Property Owner or a substantial portion of the properties of the Corporation or
the Property Ovwner;
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(g) making any assignment for the benefit of the Corporation’s or the Property
Owner’s creditors; or

(h) taking any action or cansing the Corporation or the Property Owner to take any
action in fintherance of any of the foregoing;

For so long as the Indebtedness is outstanding, the Corporation shall not:

(a) amend the Articles of Incorporation;

{b) engage in any bhusiness activity other than as set forth in Article III;

(c) withdraw as a manager of the Property Owner;

{d) dissolve, liguidate, consolidate, merge, or sell all or substantially all of the
Corporation’s assets or cause the Property Owner to dissolve, liquidate

consolidate, merge, or sell all or substantially all of its assets; or

{e) transfer its interest or a portion thereof in the Property Owner, except as
expressly permitted under the loan documents executed in connection with the
Indebtedness.

The Corporation shall, and the Corparation shall require the Property Owner to:

{(a) not commingle its assets with those of any other entity and hold its assets in its
own name;

(RY  eondust if3 oven hisingss in ita nwn name;
(c) maintain bank accounts, books, records, accounts and financial statements
separate fromn any other entity;

{d) maintain its books, records, resolutions and agreements as official records and
separate from any other entity;

(e) pay its own liabilities out of its own funds;

63} maintain adequate capital in light of contemplated business aperations;
(g)  observe all corporate or other organizational formalities;

{h) maintain an arm’s length relationship with its affiliates;

'§)) pay the salaries of its own employees and maintain a sufficient number of
employees in light of contemplated business operations;

(i} not guarantee or become obligated for the debts of any other entity or hold out its
credit as being available to satisfy the chligations of others;

{0 not acquire obligations or securities of affiliates or sharcholders;

) not make loans to any other person or entity;
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(m) allocate fairly and reasonably any overhead for shared office space;
{n) use separate stationery, invoices, and checks;
(o) not pledge its assets for the benefit of any other entity;

{p) hold itself out as a separate eatity and correct any known misunderstanding
regarding its separate ideatity; and

(q) not identify itself or any of its affiliates as a division or part of the other.

4, The Board of Directors is to consider the inlerests of the Corporation’s creditors and the
Property Qwner’s creditors in connection with all corporate actions.

ARTICLE X: INDEMNIFICATION

Any and all Corporation obligations to indemnify its directors and officers shall not constitute a
claim against the Corporation, as long as the Loan is outstanding.

IN WITNESS WHEREOF, I have hereunto set my hand this 25 day of July, 2007 and I affirm
that the foregoing certificate is my act and deed and that the facts stated therein are true,

Incorporator Barry Ross
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE OF PROCESS

TRIKON SUNRISE ASSOCIATES MANAGER, INC., a corporation existing under the laws of
the State of Florida with its principal office and mailing address at 3325 S. University Drive, Suite 210,
Davie, Florida 33328, has named Ross Realty Investments, Inc., ot 3325 8. University Drive, Suite 210,

Davie, Florida 33328, as its agent to accept service of process within the State of Florida.
ACCEPTANCE:
Having been named to accept service of process for the above named Corporation, at the place
designated in this Certificate, I hereby accept the appointment as Registered Agent, and agree to comply

with all applicable provisions of law. In additior, I hereby am familiar with and accept the duties and

responsibilities as Registered Agent for said Corporation.

RW’ Inc‘

l, Bairry Ross, President
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