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ARTICLES OF INCORPORATION
OF
ACBISPE INC.

The undersigned hereby  mukes, subseribes. achnowledges. and diles this certificate for Lhe
purpose of becoming a corporation for profit under the luws of the State of Florida.

ARTICLE
Mume

The name of the Corparation shall be ACBL sPE Ine.

ARTICLE I
Pl ['pl‘lxg'

The Corporation’s business and purpose shall consist solelx of the following:

.o

ta) to engage solels i the ownership oF al least & ohe-hallh pereent (0.5%) mcmb{e?‘ship
interest in Arbor Crossing Buck Lake. 1LLC. a Flonda limited liabiliny company ("Borrower™). pursuant to
and in accordance with these Aruches of Incorporution and the Corporation’s Bylaws: and <
J
th subject 10 the covenanis and imiations contained in Article V1 below, to engage in.such
other lawful activities permitted o corporatiuns by the upphicable law s and statutes for such entities of-the
State of Florida us are necessan and appropriate in connection sith the foregoing. 2
Capitalized terms used but not defined i Asticle V1 shall have the meanings ascribed: 1o theénd in
the Loan Agreement Gis defined i clause vib of Article M below

ARTICLE LI
Reelstered Agent

The registered agent of the Corporation shall be Wilham G, Thames. Jr. The address of the
registered agent shall be 4910 North Monroe Strect. Tallahassee. Flosida 32303,

ARTICLEIY
Esistence

The Corporation shadl huve perpotual exisience.

ARHICLE N
Address

The initial street address and maiting address of the pranaipal otfice of the Corporation shall b
1910 North Monroe Sireet, Taliuhuassee. Flonda 32303

ARTICLE VI
unitalions » Separdlenyss Cosenants

-
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Notwithstanding any other provesion of these Amiekes und any provision of Jaw that otherwise so
empowers the Corporation, so long a3 any portton of ihat certiun loan made by CBRE Capital Markets.
[nc.. tr Borrower dthe “Loan™ and sceured by the property of Borrower remains outstanding, this Article
VI will govern and supersede over any contlicng provision of the Corporation’s Organizational
Documents (as detined belowy. For so long as the Loan w Borrower remains outstanding, the
Corpordtion will remain o "Single Purpose kntin ™. which means that the Corporation will satisfy the
following condttions:

()

(1}

(i)

(iv)

{vi)

will not engage 10 ans business of wctivity oihier than being the managing member of
Borrow er and owming at least a 0.5% equity mlerest in Borrower,

will not acguire OF o any assls Other than its cquity interest in Borrower and personal
property related theretos

will preserve ity eaistence as anoentin Jduly organized. validly existing and in good
standing it apphcable under the lawa of the Junsdicton of its Tormalion or organization,

s e J

and will do atl things necessan (0 obsery e orgwnzational formalities: e

will not merge or consalidate with any other Person: =

P

will not lake any wction o dissolve. divide or create divisions, wind-up. [ermmate Or
liquidate in whole or ta purtc o scll. tunsfer o1 otherwise dispose of all or substanuall).
al of ity assets: W change its fegal structuies transter o permit the direct or mdm:ct
transfes of any partaership, memberstup or vther equily interests, as applicable, other than’
transfers pernutied under the Loan Agreement (as defined o clause (vii) of this Aruclc
W sswe wddiional partnessiup, membership or other cquity interests, as apphcahlc. of
seck 1o accomphish any ol the foregoing:

will pot. wtithout the prior unanimous writien consent of all of the sharcholders of the
Corporation and all of the members of the board of directors of the Corporation:

t\ file upy nsolvency, o reorgamzation case or proceeding. to institule
proceedings 1o have the Corporaton or Borrower be adjudicated
hinkrupt or msalsent,

1B isitiute proceedings under any applicable insolvency law,
(1w sech amv relief umder any law relating o relief from debts or the

protectan ot debtors,

o[y consent o the fiting or mstituion of bankruptey or insolvency
proceedings agamnst the Corpuration or Borrower.

ok nle war consent o the fihing o a pelition seeking reorganization or
reliel with respedt w the Corporation or Borrower under any applicable
Pederal or state Taw relating o bankrupley or insalvency.

) seck (oF consent (o] the appoinunent of a recerver, liquidator, assignee.

frustee, sequestratur,  custedian. o any  simitar official for the



(vit}

(vni)

{in)

(x)

{x0)

(N )

{a1i1)

Corporation or a substamial part of its property or for Borrower or
substantial part of its properts,

ey make (0r consent g any assigninient Tor the benefit of creditors of the
Corparation or Borrower.,

{H adnul in writing the Corporution’s ur Borrower's inability (o pay its
Jebts generally as they become due. or

th the uction 1n Tustherance of any of the {oregoing:

will ot amend or restte its Articles of Incorporation andror Byvlaws (the "Organizational
Documents™ i such vhange would vause the provisions set forth in the Grganizational
Documents ot 1o campls wuh the requirenents set forth in Section 6.13 of the
Multifamily Loan and Securits Agreenent evecuted by Bormower in favor of CBRE
Capitad Markets, Inc..and its successors and assigns ("lender”). in connection with the
Loun tthe "Loan Agreement™ )

N
- hl
will ot own ans subsidhiary or mahe Wy nvesintent an, any other Person, exceptsfor

e b

Borrower:

will not comnungle s assets with the wssets of uny other Person and will hold all of its

assels 1S 0w ahic;

has notand will not incur any dedt, secured of unsecured. direct or contingent (including.
without limitation, guaranteeing  any - obhigatons. other than customary unsecured
parables incurred 1o the ordinany course of osing Borrower provided the same are not
evidenced by a promussory note, do not eaceed. i the aggregate, at any time a maximum
amount of STOXK) and are paid withen stxas (003 dis s of the date incurred:

will maintain s records. books of account, banh avcounts. financial  statements.
accounling records and other entity documents separate and apart from those of any other
Person and will not st s assets as assety on the #nancial statement of any other Person.
prevuded, howeser, that the Corporation's wssets may e included in a consolidated
financial statement of iy Afiliste provided that (A ) appropriate notatian will be made on
such consolidated imnancial statements (o indicale the separtteness of the Corporation
frasn such Arfilide and W oindheate that the Corporahion’s assets and credit are not
avarluble 10 saushy the debts and other obligaiions of such Affiliae or any other Person
and 1B such assets will also be hsted on the Corporation’s own separate balance sheet.

exvept for capital contnbetions o capital distribuuons permitted under the terms and
conditions ot 1ty orgamiZationd documents, wilk oniy enier into any coniract or agreement
with any general partnier, member, shurcholder, principal o Affiliae of the Corporation or
any guarantor of the Loan. or any general pariner. member. pnncipal or Affiliate thereof,
upon terms and conditions that are commerciatly reasonable and substantially simtlar 1o
those that would be avarluble on an aim’s-lenygth basis with third parties;

will ot marniarn its assets 1in such o manner that & will be costhy or difficult to segregate,
ascertain or idenuty its individual wsscts from those ot any other Person:

. e e o

WL



(xiv)

(av}

(avi)

(xvit)

{aviin)

(NIX)

(AN}

(xXN1)

{(xxii)

Lanii)

will not assuime or guaranty the debts or vbhgations of any other Person. hold itself vut 1o
be responsible for the debts ol another Person, pledge 115 assets to secure the obligations
of any other Person or otherwise pledge ts assets Tor the benefit of any other Person. or
hotd vit its credit as being availabic o satisty the obligauons of any other Person:

will not make or permil Lo remam outstanding any koans or advances 10 any ather Person
eaeept for those mvesiments permitted under the Loan Documents and will not buy or
hold evidence of indebredness issued by any other Person (other ihan cash or investment-
grade securitics

will file ils own tay returns separate from those of any other Person. unless the
Corporation {A 115 treated as @ "disregarded entity” for tax purposes and is not required (o
Ale tax returns wnder applicable law ot 1By is required by applicable law 1o file
consolidated tay returns, and will pay any Lines required w be paid under applicable law:

will hold iselt out 1o the public s a Jegal entity separate and distinct from any other
Person and conduct #s business solely noits own name, will comect any known
mizunderstanding regarding its separate wentity and will not sdentify usell or any ofits
Aftiliates as a division or deparmiment of any other Person;

HEL

will maintain adequite capitul 10r the nornat obligations reasonably foreseeable in, a
business of 1ts s1z¢ and character and in light o 1t contemplated business operations and
will pay its debts and habilities from s own assets as such debts and liabilities will
bevome due: provided, however. that nothing in this subsection (aviiin will require any
shareholder of the Corporation or any Borrower principal 1o make any equity contributidn

to the Compurition; "l

will allocate farly and reasonably shared expenses with Affiliates tincluding. without
limitation. shared office spacei and use separate stationery, Wvoices and checks beanng
IS OW N name:

will pay its own habilities (including sadanics uf s own employees) from its own funds:
provided. however, that nothing v this subsection (v will requice any shareholder of the
Corporation ur any Borrower principal (o make a equii contrihution to Borrower:

will not acquire obligations of securilies oF its partoers. members. shareholders. or
Affiliates, as applicable:

will not permtit any Afiliate or constituen! party independent access W its bank accounts:
and '

will maintun o sufficient number of cmplosees il anys in light of s contemplated
husiness uperations and pay the salaries of s own ciployees. 1T any, only from its own
funds: prosided. however. that nothing i this subsection (aaiiiy will require any
sharcholder ol the Corporstion on any Borrow er prinaipal 10 niahe any equity contribution
to the Corporaiion,

For purpuses hereof the follosaing defimuons shidl apply.



"Person” meuns any naturai person. trust, corporanan, limited hability company. partnership or
other enlity OF any [y pe or mulure.

"Arfliaw” of any Person means any other mdividual v enuiy that 1. directly or indirectly, one of
the following:

() (a) i controf of the applicable Person.
(b Under the Contral ol the applicable Person.
) Under common Control with the appheable Person.
) Any individual that is a director, manager. or oiticer of the applicable Person.
ST Amy mdividual that1s a divector or otficer an any entity described in clause (i) of
this definition of Attihue. s

"Control means hiving the ditect or mdisect power to disect oi cause the direction of the
managenent or policies of any Peison.

. %
2J
ARTICLE VI -

The authonzed capual stock o the Corporation shall consist of one thousand (1.000) shares.of
. . . R -2
voling common stock having i par vadue of one cont (30U 1) cuch.

ARTICLE Vil
ELQCMM_WUM“ ve hopny

Holders of the capital stock of she Corporation shatl not have the preemptive right 1o purchase
new shares of stoch or securibies. of Fights 1O wcquire stavk of securities of the Corporation. Cumulative
voling shal! not be allowed in the election of its divectors o far uny other purposes.

ARTICLEIN
[! “'!'hﬂ\

The Corporation shall have no less thar one 1) director. The number and requirements for
qualification of directors shall be as set forth in the Bylaws of the Corporation. The initial Director of the
Corporation shall be William G. Thumes, Jr. The Corporation shall have at least one (1) director at all
numes.

Notwithstanding any other provision herem. the unapnous consent of the Board of Directors
shall be required tor the Corporaiion 1o tile or consent to the fiting of) 4 bankruptey or insolvency
petition. r to otherwise institule msolvensy proveedings on behall” of (i itsells andfor (i) Borrower
(when the Corporution is acting in its capacity as the special equity member of Borrower). The Board of
Directors shall cunsider the nterests of the crediors of the Corporation and. as applicable, Borrower in
connection with all such actions.

n



ARIMCLE XN
lncorporutor

The name and address of the Tncorporwtor are: Willimm G, Thames. Jr.. 4910 North Monroe
Street. Tallahassee ., Florida 32303,

ARTICLE X}
Offieess

The ofticers of the Corporation shall be a pressdent. who shall be the chiel exceutive officer. and
such other officers or agents as may be appomnted by the Board of Directors. Al officers. agents or
emplovees as may be necessary shall be chosen 1n such a manner. for such time, and have such duties as
mav be desenibed by the Bylav s or s determined by the Buoard ot Directon,

ARTICEE XD -

Unless expresshy provided otherwise by resolution of the Board of Directors of the Corporalion.
the Corporation shall huve the power tw indemily any person who was or is a party, or is threatened t'c‘):ch
made a party. to any threatened. pending or completed wetion, suit or proceeding. whether civil, criminal,
administrative, or investigative. by regson of the fact that he 1 or was a director or officer of the
Corporation. or is Of was senving ab the reguest of the Corporation as @ director or officer of another
corporation. partnership. joint venture, trust. or oiher enterprise. against expenses (including attorngys’
fees. judgmenis, fines and amounts paid in setilement actually and reasonably incurred by, him in
connection with such action. sunt or proceeding, mcluding appeals, to the fuli extent permitted under
Chapter 607, Florida Statutes. of i3 successor staiude

Indemnification as provided hereunder shall continue 4> 10 a person who has ceased 10 be a
sharcholder. directon or officer and shall inure (o the benetit of his herrs, evecuiors, administrators and
assigns.

Notwithstanding the provisions of this Aructe XiT the Boid of tnrectors of the Corporation may.
by resolution, maddiny or timi the Corporistiun’s ebligation 10 mdemmry any person under this Article X111,
so long as such modification of limitation 15 permitted by Chaptet 607, Flonda Statutes. or its successor
statute.

Al rights of uny party o mdemnitication hereunder are capressly subordinated 10 all Aghts of the
Lender under the Loan and the Lozn Bocumaeils.

[Srgnutures on the Tollowing payes|



IN WITNESS WHEREOF. the undersigned Incorporator has hereunto set his hand and seal this
23r¢ day of July. 2024, fur the purpose of forming the Corporation under the laws of the State of Flonda,
and hereby mukes and files in the Office of the Sceretary of the State in the State of Florida these Articles
of Incorporation and ceriifies that the fucts herein staked are true

/\J(/ 7f

WILLIAM G T h.~\.\1t.\.JR‘
Incorponitor

|Remainder of page intentionally left blank|



CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant 1o the provisions of Section 617, Florida Statutes, the undersigned corporation.
organized under the laws of the State of Flortida. submits the following slatement in designating the
registered office/registered agent. in the Stale of Floriga,

B The name of the corporation 15 AUBL SPE Ine.

2 The name and address of the registered agent and office are:
Willlam G, Thames. In
4910 North Monroe strect
Tallahassee. Flonda 32303
/ _ R
Lo TT /“-/"’/
£ AR
. T et
WILLIAM G, THAMES IR,
Incorporator

=1

DATE: July 23,2024

HAVING BEEN NAMED As REGISTERED AGENT AND [ ACCEPT SERVICE OF PRO(.‘ESS:
FOR THE ABOVE STATED CORPORATION Al ITHE PLACE DESIGNATED IN THIS
CERTIFICATE. | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE
TOACT IN THIS CAPACITY. 1 FLRTHER AGREE TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATING TO THE PROPER AND COMPLETE PERFORMANCE OF MY DUTIES,
AND | AM FAMILIAR WITH AND ACCEPE THE OBLIGATIONS OF MY POSITION AS
REGISTERED AGENT.

{ t"f‘/é v-/ 27( -
ﬁ\_— i s \f—é_:/
WELLIANM G THAMES IR,
Regstered Agent

DAFE July 23,2024



