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JACKSON BROWNE MANAGEMENT GROUP, INC.

The undersigned, for the purposes of forming a corperztion under the Florida General
Corporation Act, heraby axdapis the fallowing Anicies of incorporsition:

ARTICLE I.
NAME
‘The name of the Florida corporation shall be:  JACKS DN BROWNE MANAGEMENT
GROUP, INC. (“Corporation™). .

RTICLE ).
PRINCIPAL OFFICE

The principal place of business/mailing address of the Corporation is: 1154 Pelican

Lare, Hollywood, Florida 33018,
ARTICLE Uil
B

The purpose for which the Corporation '8 organized ks limited solely to baing the
managing member of J3J8, LLC, & Florida fimited Habilty company (the “Company*), acting as,
and exercising all of the euthorily of, the managing member of the Company, and transacting of
any ang sll lawful business for which @ cotparation may be organized under the Florida Genaral
Caorpomation Acl that are incident, necessary and appropriate to 2ccomplish the foregoing.

ARTICLE IV,
SHARES
The number of shares of authorized stock of the Conporation is: ONE THOUSAND
{1,000).
' . ARTICLEV.
INCHAL DIRECTORS
Name of Director . Adrress of Director
DAVID M. BROWNE 7700 Congress Avenus, Suite 2206
Boca Raton, FL 33487
JEREMY JACKSON 1151 Fullcan Lane

Hollywood Florida 33019

(¢ (HOBOOOO025228 3)))
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ARTICLE VI,
REGISTERED AGENT

The name of the Corparation’s registerad agent is: DAVID M. BROWNE and the Fiorida
street addrass of the Corporation’s registered agent is: 7700 Congress Avenue, Suite 2206,
Boca Raton, Flotida 33487,

ARTICLE \jL.
INGORPORATOR .

The name of the incorporator Is: DAVID M. BROWNIL: and the sireet address of the
incorporator is: 7700 Congrass Avanue, Suila 2206, Boca Raton, Florida 33487.

ARTICLE VIIl.
BYLAWS

The Bylaws of the Corporation shall be agopted by (he Eleard of Directors and theraafter
may be attered, amanded or rescinded as sat forth therelin. | In e event of any conflict betwesn
the provisions of theae Arliclas and the provielons of the Byjaws, the provisions of thess Articles
shall controd,

OAN TERM

During the term of that certzin toan in the oniginal principal amount of $4,000,000.00 (the
“Loan”) assumed by the Company, pursuant fo thatl Nole and Morigage Assumption Agreement
[the "Assumplion Agresmsnt”) with LaSalle Bank National Assodiation, In its gapacity as Trustee
for the Ragistsred Holders of Greenwich Capitai Commercial Funding Corp., Cornmercial
Maortgage Trust 2005-GA5-Cornmercial Mortgage Pass-Thiougly Cedificates, Series 20053-GGS
(the “Trust"), together with its successors andior assigns, (“Lender”), (he Carporation shall be
resticted and limitad in its actions, as follows:

A The Corporation is prohibited fram incurring Indebtegness.

8. The Comporation is prohibited from engaging in any dissciution, liquidation, consolidaticn,
merger or sale of assets and from causing the Comparty to do a1y of the foregoing.

C. To the extent required by the documsnis evidencing andfor securing the Loan
{collactivaly, “Loan Documents™), no fransfer of any diract pr indirect ownership interest in the
Corporation may be made unless such transfer is consented to by Lendar, Lendar may
condition its consent upon saltsfaction of any requirements in the Loan Oocuments and/or
Lender's then currant servicing standards.

( ((H0B000029228 3))) 2n
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D. The Comporation is required 1o conlinue serving in tha cipaclty as the special purpose
member of the Company.

E. The Cerporation is required on its own behalf, and covenants o cause the Company, to:
1. Maintain books and records separate from any other person or entity,
2. Maintain its bank accounts separate frem any other parson or entity,

3. Not commingle lts assets with those of any other person of entity and hold all of
its assets in s own name;

4, Conduct its own business in iis own name;

5. Mainlain separate financial statementis, showing it; assels and liabilities separate
srd apart from those of any other parson or entity;

6, Pay its own liabflities and axpenses enly out of its - ywn funds;
7. QObsarve all corporate and other onganizational fonnalities;

a. Maintain an arm’s length relationship with its affiistes and enter inte ransaclions
with affliates only on a commercially-reasonable basls;

8. Pay the salaries of its own employees from s owr funds,

10.  Maintain a sufficient nurnber of employees In light of its contemplated business
operations;

11, Ngt guarantos, becoma obligated for, or pledgz s assels for the dabls or
benefils of any other perscn or antily;

12, Not hold oul ils cradit as belng available to satisfy the cbligations of any other
person or emity; ‘

13. Nol ascquire the obligations or securilies of iis afffiates or owners, including
shareholders;

14.. Nol make loans to any cther parson or entily or to buy of hald evidence of
Indebledness issued by any other person or enlity {(except for cash and invesiment-grade
securilies); '

15.  Allocate fairly and reasanably any overhead expanses that are shared with an
amllate', including paying for cffice space and services perfarned by any employee of an
affliata; .

16.  Use separate slationary, invoices, and checks bearing its own name;

17. Hold itsalf out as a separate identity;

-3
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1B.  Caorrect any known misundarstandings regarding its separate idenlity;
18,  Not identify itself as a division of aniy other person or entity;
20.  Maintain adequale capital in tight of is contemplased business operations; and

21. Comply with each of tha SPE/separatenese ccvenants set forth in the Loan
Documents,

F. Notwithstanding anything contained in this or any other urganizational documents to the
contrary, any obligation which the Corporation may owe to any of ils officers, directors,
shareholders or affillates {(collactively, “Interested Parties™), whether characterized as a salary,
fee or indemnificalion, shall not constitute a claim againsat the Corporalion until, and shall be
subject and fully subardinate to, the prior payment in fult of the Li»an, provided, however, so long
as no default or event of default axists under the Loan Documerts to the extent the Carporation
has cash flow or other avaflable fiquid assets (exclusive of iny of reserve accounis o be
miaintalred under the Loan Documents) in excess of tha amount neceasary to make current
payments of principal and tnterest due under the Loan Documeants, the Corporation may pay
when due (without any acceleration caused by the Cormporation; the scheduled obligations due
ta the Interested Parties of the Corporaticrn.

G. ‘The unanimous consent of all of the Directors is required for the Corpo:étiun 10 cause
the Company to:

1. File or consent to the filing of any bankruptey, intiolvency or reorganization case
or procaeding; institute any proceedings under any applicable ingolvency law or otharwiss smak
reliaf undar any laws relating Lo tha refief from debls or ihe protedtion of debtors generally;

2. Sesk or consent to the appointment of a receiver, liquidator, assignes, trustes,
sequestrator, custodian or any similar officiel for the Comperation or the Company or a
substantial portlen of either of their propertles;

3. Make any assignment for the benefit of the cretitors of the Corporation or the

Company; or .
4, Take any actian in furtherance of 1, 2 or 3 above.

H. The Corporation is prohibited from amending the provisions specified in Asticle Il and

Paragraphs A through G and this Paragraph H of this Arlicle LK without the approval of such

amendmant by Lender. Lender may condilion its approval upon satisfaction of any
requirements sel forth in the Loan Decuments and’or Lender’s then current servicing standards.

IN WITNESS WHEREOF, the Incorporator has hereunto affixed his signature, this
-3/e2-day of January, 2008,

DAVID P.‘éﬂ%dmmmalor

(((H0800N0Z9228 3)}))
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STATE OF FLORIDA )
)
COUNTY OF PALM BEACH )

1 HERERY CERTIFY that on this day, before me, an off cer duly authorized in the State
gforesakl and in the County aforasald (o take acknowledgments, appesred DAVID M.
BROWNE, to me known to be the person described as Inconjorator of JACKSON BROWNE
MANAGEMENT GROUP, INC., and he acknowledgad before ma that he executed tha sama for
purposes thersin expressed., DAVID M, BROWNE [JJ's personally known to me or

] produced __as identification.
WITNESS my hand and official seal in the Counly and Siate last aforesaid thig /et day
of January, 2008.
AT ofPeen
tary Publi, State of Florida S
Print namer:ﬁs;h:.cm._t::fﬂdé_@{ < )
Commission No.: ~ A
My Commigiion : ‘
S 3. ALISON J. MARKEY
STATE OF FLORIDA ) iv BT MY COMMISSION # D5 1A734

wrwldt  EXPIRES Decarnber 35, 2010
| !0?]:\"3’!-013] £l EANTIBry Sarecn pn

S3;

)
COUNTY OF PALM BEACH )

THE UNDERSIGNED HEREEBY ACCEPTS the designaion of Registerad Agent as set
forth in Article V1 of these Articles of Incorporation, and acknovdadges that he ls familiar with,
and accapts the aobligations imposed upon registered ageris under the Florida General

Corporate Act.
700
OAVID MZC-IROW  Registered Agent

The foregoing insbument was acknowledged 7Jefore me this Ib* day of

—2008, by DAVID M. BROWNE, as Registered Agant. DAVID M. BROWNE %
pergonally known to me or [_] produced
as identifizafion.

—

(SEAL) ‘
Notary Publi;, State of Flori
Print Name:. A L= D ). by Y
Commission No.;_

My Commist ion Expires:

.5 %

i

5. ALISON 1. MARKEY
5T MY COUMISSION # CDB19730 ROV 01/16/72008

“AGRE  EXPIRES Oocmmbar 05 2010
lm © - Fl Ny Bermcn e
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