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I
ARTICLES OF INCORPORATION
In compliance with Chapter 807 and/or Chapter 21, .S {Profit)
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AlRTICLE 1 NAME

The name of the corporation shall be; ONE ROYAL PALM ASSOCIATES, ING.
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The principal street address and mailing ?ddress if different Is;

1877 South Federal Highway, Suite 302
Boda Raton FL 33432

ARTPC’LE §il PURPOSE

The purpose for which this Cdrporation is organized is limited solely to being the
managing member of ONE ROYAL PALM PARTNERS, LLC, a Florida limited liability company
{the “Company"), acting as, and exercisipg all of the autherity of, the managing membar of and
transacting of any and all lawful business for which a corporstion may be organized under Its
conetitutive low that is incident, hecessary and appropriaie to accomplish the foregoing.

The Corporation is prohibited fiom amending the provisions of this Acticle [l without
approval of such amendment by Lender, defined below, for as long as tha Loan, defined below, s
outstanding. !

Notwithstanding the foregoing Pn!wisions of this Articie lIl, after the Loan (defined below)
is no longer outstanding, the foregoing purpose and prohibition on amendment of this Article Il
shall cease to be effective, and the Company may thereafter engage in any and all Jawful
nusiness permitted by the taws of the State of Florida.

ARTICLE IV SINGLE PURPOSE ENTITY PROVISIONS

For so long as that certgin loap m the original principal sum of $56,715,000.00 loan
(“Loan”) currently held by WELLS FARGO BANKX, N.A., A NATIONAL BANKING ASSQCIATION,
AS TRUSTEE FOR THE REGISTERED HOLDERS OF J.P. MORGAN CHASE COMMERCIAL
MORTGAGE SECURITIES CORP., COMMERCIAL MORTGAGE PASS-THROUGH
CERTIFICATES, SERIES 2008-1.DP6 {the TiTust"™ together with s successors and/or assigns,
"Lender”} is outstanding: :

i
A, The Corporation is prohm;ted from incurring indebtednéess.

B.  The Cosporation is prohibited from engaging in any dissolution, liquidation,
consolidation, merger or sale of assets ant from causing the Company to do any of the foregoing.

o To the extert required by the documents evidencing and/or securing the Loan
{"Loan Documents”), no transfer of any direct or indiregt ownership interest in the Corporation
may be made unless such transfer ks consented to by Lender.  Lender may condition s consent
upon satisfaction of any requirements in the Loan Documents andior Lendder's then current

sernvicing standards. i
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D. The Corporation is req\lmd to continue serving in the capacity as the special

pumse member of the Cornpany. .
E The Corporation is requ’.nired on its own behalf, and covenants to cause the
Campary, to: !
1. Maintain books énd records separate from any other person or entity;
2. Maintain its bank accounts separate from any other person or entity;
a Mot commingle Rs assets with those of any other person or entity and

hoid all of its assets in s own name;
|
4. Conduct tts own 'pusmess in its own name;

|
6. Maintain separafe financial statements, showing its assets and liabilities
separate and apart fram those ofiany other person or entity;

6. Pay its own Iiab‘n'.iﬁw and expenses anly out of its own funds;
7. Observe all corporate and other arganizational formalities;
8. Maintain an arm's length rejationship with its affiistes end enter into

transactions with affiliates only on & commercially reasonabie basis;
9. Pay the salaries bf its own employees from ity own funds;

10, Maintain 2 suﬁicient number of employees in light of lis comemplated
business operations; i

. Not guarantee béoome obligated for or pledgé its assats for the debts or
benefit of any other person or enﬁty‘

12. Not hald out te c:redit as being avaiiable io satiafy the obligations of any
other person or efitity;

13, Not acquire thel obiigations or securities of fts affillates of owners,
including shareholMers; !

14, Not make joans fo any cther person or entity or to buy or hold evidence
of indebtedness issued by any qther person or entity (axcapt for cash ang investment-
grade securities);

| 18, Allocate fairly and reasonably any overhead rexpenses that are shared

with an afffliate, inchwding paying for office space and services performed by any
employee of an afiiate; I '

i
1

16. Use separate sxaﬁonery invoices, and checks bearing its own name;
17. Hold teelf out as '!g separaie identity;

18. Correct any kncmAp misunderstandings regarding its separate idantity,
18, Not identify itself zfas a division of anty other pergon or entty;

| 20.  Maintain adequate capital in fight of lis contemplated business
operations; and
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21, Comply with each of the SPE/separateness covenants set forth in the

t.oan Documnents. |

F. Notwithstanding anything contained in this or any other crganizational document
to the contrary, any obligation which Corporation may owe to any of its officers, directors,
sharebolders ar affifiates (collectively, "Interested Parties”), whethes characterized as a salary,
fea or indemnification, shall not constitute a claim against Corporation until, and shail be subject
to 2nd fully subordinate to, the prior payment in fult of the Loan, provided however, so long as no
Default or Event of Default exists under the Loan Documents o the extent Comporation has cash
flow or other available liquid assets (exclusive of any of reserve accounts to be maintained under
the Loan Documaents) in excess of the amount necessary to make curent payments of principel
and interest due under the Loan Documents, Corporation may pay when due (without any

acceleration caused by Corporation) the scheduled obligations due to the Interested Parties of
Corporation. |

|
a. The Corporation is prohibited from amending the provisions of this Article Iv
without approval of such amendrnent by Lender for as long as the L oan is outstanding.

AR"r','CLE IV SHARES
The number of shares of stock is: 6,000)
|

ARTICLE V INITIAL OFFICERS AND/OR DIRECTORS
The initial officers and directors of the Corporation are:

Philip J. Feldman i President/Treaswres/Director
Howard Elias ; Vice President/Secretary/Director

i .

ARTICLE Vi REGISTERED AGENT
The name and Florida street eddress ofﬂ'!la registered agent is:

PHILIP .. FELDMAN, Esg.
Feldman & Galz, LLP
1877 South Federal Highway, Suite 302
Boca Raton FL 33432

Am'rcq-: Vil INCORPORATOR
The name and acddress of the lncu-poraroi-s are:

PHILIP .J. FELDMAN, Esq.
Eedman & Getz, LLP
1877 South Federal Highway, Suite 302
Boca Raton FL. 33432

HOWARD ELIAS
21 8.E. 5™ Street, Suite 100
Boca Raton FL 33432
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A
day of Octobar,

PHILIP J. FELDMAN, Incarporator

THESE ARTICLES OF INCORHlORATION are executed this
2008, by its Incorporators. :

i

i .
[SIGNATURES|CONTINUED ON FOLLOWING PAGE ]
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HOWARD ELIAS, Inporporatar

[SIGNATURES CONTINUED ON FOLLOWING PAGE.]
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i

|
Having been named as registereld agent to accept service of process for the above stated
corporation at the place designated in this certificate, | am fammar with and accept the

appointment as registered agent and agriee to act In this capacity. 9

,;/zﬁ__\

PHILIP J. FELDMAN Registercd Agent

DATED: Octcber 6 2008
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