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STATE ~
OF TALLAHASSEE, FLORIDA

PEMBROKE PARTNERS, INC.

ARTICLEI-NAME
The pame of this Corporation is Pembroke Parinets, Int.
ARTICLEBII - DURATION

This Corporation shell hnve perpetual existenco commencing upon filing of these Articles.
ARTICLE ITT - BUSINESS AND PURFPOSE

This Corporation is organized for the following pumoses:

To have and 1o exercise all the pawems now or hereafter confarrad by the laws of the State
of Florida upen corporations organized pureuant to the laws under which this Corperation is
organized and any and &ll acts amendatory thereof and supplemental thereto.

A Notwithstanding any provision hercof to the contrary, the following shall govem!

The patute of the business and of the purposes to be conducted and promoted by the Corporation ir
fo engage solcly in the activity of asting a5 & general pariner of & Himited partership (the
"Parmersiip") whoss purpose is o acquirs from that certain land trust commonly referred to 23 the
%18 FLAMINGOLAND TRUS * pursuant to that certain K1.§ FLAMINGO LAND TRUST
AGREEMENT (the “Trust™), the beneficial intereal of said Tyust, which Trusts owns that gertain
parcsl of real property, together with ail improvements focated thereon, in the City of Pembroke
Pines, State of Florida (the “Property”) and own, hold, sell, aesign, tranafer, opovate, lease, morigage,
pledge and otherwiss dea! with the Property. The Corporation shall exercise all powers

in the General Corporation Law of Florida necessary o conveniest to the conduct, promotion or
attainpment of the business or purposes otherwiss 26t forth herein, The Corporation shall not engage
in any bugitiaks or OWIL a1y assst ofhier than those related to i Property or oiherwize in furtherance
of the purpose of the Corporation.

B.  Notwithstanding any provision hereof to the contrary, ths following shall govers:

The Corporation shall hmurnoindcbwdnmfwmiongmeiﬂxu'ammtgaplianinﬁwm:ofwm
Capital Corp., its successors and aasigns (s "Firet Mortgage”) exists on any portion of the
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Property, or the Mezzanine Loan in favor of Commercisl Mortguge Investment Trost I, =
Virginix real estnte investmant trast (the “Mezzuning Losn™) remains outstanding snd unpaid: (1)
() the Corporation shall ot and shall not ceuse the Parinership or he Trusi fo ineur, assume, or
guaranty any other indebtedness, (b) commence an insolvenoy proceeding fot itself, the Paztusrship
or for the Trust (c) suffer or permit the appoint of a veceiver for itself, the Partnerskip or for the
Trust (d) authorize the assignment of its Property for the benefit of creditars for itself, the
Partnership or the Trust, {2) the Corporation shall not and shall not cause the Partnership or the
Trost o dissolvs, consolidate or merpe with or into sny othar entity or convey or transfer its
properties and assets substantially 23 an entirety to amy entity, (3) tho Corporation shall nct
voluntarily commanse a case with respect to itssif or canse the Particrship or the Trust to voluntarily
commesce a cage with raspact 1o jtself, as debtar, under the Federal Bankruptcy Code or any similar
fodéral or stata statuts without the unanimous sonsent of the Bowrd of Directors, and (4) no material
amendment to these articles of incorporation, nor to the Corporations by-laws, nor to the
partnership agreement of tha Partnership, nor the agreament creating the Trost, may be made seithout
fitst obteining prier writtett approval of the mortgages holding the Firet Morgage on any portion of
the Property and the lendar of the Mezzanine Loan,

ARTICLE IV - CAPITAL STOCE
This Corporation is authorized to issue 1,000 shares of One (§1.00) Dollar par valae comtmon stock,
ARTICLE V - PREEMPTIVE RIGHTS
Every shareholder, upon the sale for cash of sy new stock of this Corporation of the same kind,
class or serics as that wiich he already holds, shall have the right to purchase his pro rata share

thereof (as nearly as may be done withont issuancs of fractional shares) at the price at which it is
offered to others,

ARTICLE VI - FRINCIFAL OFFICE

The street address of the initial principel office of this Comporation is set forth below, which office
may be changed from time to time by the Directors of the Corporation: c/o Robert 5. Forman,
Esquire,2101 West Commercial Blvd,, Suite 4100, Fort Landerdals, FL 33309,

ARTICLE VI - INITIAL REGISTERED QFFICE AND AGENT

The stroct address of the initial registered office of this Corporation fs 2101 West Commercial
Boulevard, Suite 4100, Fort Landerdala, Florida 33309 and the neme of the initial registered agent

of thls Corporation at that address is Robert 8. Forman, Exquire.
ARTICLE VII - INTTIAT. BOARD OF DIRECTORS

This Corporation shall have two (2) directors initially. Ths number of directora may be either
increzsed from time to time by the By-Laws, but shall naver be less than two (2).

ARTICLE IX - INCORPORATCR
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The name and address of the incorporator signing these Articles is: Robert 5. Forman, Baquire, 2101
Weat Commercial Blvd., Suite 4100, Fort Lauderdale, F1. 33305 .

ARTICLE X - INDEMNIFICATION

This Corporation shall indemnify sy officer ot director, or any former officer or director, to the full
extent permitted by law. Notwithstanding any provision hereof to the comtrary, any indemsdfication
shall be fully subordinated to any obligations respecting the Partnership arths Properiy and ahall not
constitute @ claim against the Corporation in the cvent that cash flow of the Corporation or
Pattnership is insafficient to pay the obligationa under the First Mortgags on the Property.

ARTICLE X1 - SEPARATE CORPORATE IDENTITY

Notwithstanding any provision hereof to the contrary, the following ghall govem: For so
long as any mortgage licn cxists on any portion of the Propedy, or the Mezzaning Loan repaing
outstanding and unpaid, in order to preserve and ensure ifs separate and distinct corporate identity,
in addition to the ofher provisions set forth in thegs articles of incorporation, the Corporation shall
conduct its affalrs in accordance with the following provisions:

i 1t shall sstablish and maintain en office through which its business shall be
conducted separate ind apart from those of its parent end any affiliate or, if it shares
office spacs with its parent or any affiliste, it shall allocate fairly and resconably any
pverhead and expense for shared office space.

i 1t shall not own any asséd ar property other than jts general partner interest in
the Parttership and incidental personal propetly necessary for the ownership or
operation as general partner of the Purtnership,

i, Subject to sny other terms hereln, its Board of Directors shall hold
appropriate mestings {or act by unanimous consent) 1o authotize ail appropriate
corporate actions, end in anthotizing such sctions, shall observe sil corporate
formalities. The Board of Dirs¢tors shall include at least ooe individual who is an
Independent Director. As used hercin, an “Independent Director" shall ke an
individnal who: {i) is not and has not been employed by the Corporation or atly of i
reepective subsidiarlies or affilintes as a direotor, officer or etaployes within the three
years immediately prior to such individual's appointment 0 an Independent Director,
(i) is not {and is not affiliated with a company or firm that is) a significant advisor
or cansultant to the Corporation or any of its subsidiariea or affiliates, {til) is not
affiliated wifl a significant customer or suppiier of the Corporation ar any of {ts
anbsidiaries or uffiliztes; (1v) is not affilisted with a company of which the
Comporation or any of its subsidiaries or affiliates is o significant customer or
gupplier; (v) does not have .signiﬁcmt personal uer?ine cont@ct{a) with the

inclividuaP’s appointment e an Indspendent Director, and (viif) isnot 2 spouse parent,
sibling or ckild of any person described by () through (vii).
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iv. It will ntot enter into any contract or agresment with its parent, any affiliate
of the Cotporation or any constituent purty of the Corpotation except upon tenns and
conditions ehat are itrinsically fair and substantizlly similar to thoge that would be
available on an srms-length basis with unrelated third patties.

v, 1t has not inqurred and will not ineur any indebtedncas, securod or unsacured,
direst or indirect, absoluie or contingent (ncluding guaranteeing any obligation),
other than (1) trado payables or acerucd expenses incurred in the ondinary coutse of
the business of operating in amownts a8 are normal and reasonables under the
circumatances.

vi. It has not made and will not make any loans or advances to any third patty
(including its parent, any affiliatz of the Corporation) of constituent party of the
Corporation and shall not acquire obligations or aecurities of ita affiliates.

vii. Tt is and will remain eolvent and will pay its debts and liabilities (Including,
as applicsble, shared personnel and overhead expenscs) from {ts sssets as the yame
shall become dus.

Viid, Tt hag done or caused to be done and will do all things necegsary to observe

organizational formalities and preserve its existence, and it will not amend, modify
or otherwise change the articles of incorporation of the Corporation withou the prior
writtan consent of the mortgage len holder, the lender of the Mezzanine Loan and
the unanimons consent of all Directors, including the Independent Director.

o It will msintain all of its books, records, financial statements and bank
acesunts scparate fom those of its parent, its affilistes and any constituent party and
the Corporation will file its own sepsrate tag retumns. 1t shall maintain its books,
racords, resolutions and agreéments as officlal records.

% It will be, and at all times will hold its¢lf out to the public as, & legal entity
separate and distinet from sny other entity (ncluding ity parent, any affiliste of tha
Catporation o any constithent party of the Cotporation), shall cofrect any known
migunderstending regarding its status as a sepamte entity, shall conduct and opetate
itz business in its own name, ehall not identify itself or any of itz affiliates ags a2
division of pari of the ofhter and-shall maintain and utilize a separate teléphons
number and sepgaate stationery, invoices and checks.

xi. It will maintain adequate eapital for the normal cbligations reasonably
foreseeable in & business of itg size and character and in light of its contemplatad
business operations.

xii, Neither the Corporation nor any constituent party will seek or permit the

dissohution, winding vp, liquidation, consolidation or megget in whole or in par, of
the Corporation, or acquire by purchase or otherwise all or substantially all the
business or 2asets of, or any stock or other evidence of beneficial ownership of sty
other parson or extity.
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xlit, It will not commingle the funds and other assets of tha Corporation with those
of its parent, any affiliate er constituent party, or any affiliste of any constituent
party, or any other parson.
xiv. it bias and will maintain its assets in such a marmey that it will not be costly

or difficult to segregate, sscertain or identify {ts individual asset or asscts, aa the caze
may be, from thoss of any affiliate o constituent party, or any affiliate of any
constituent party, or any other person.

XV, Tt shall niot pledpe its zasets and does not and witl not hold itself out to be
rasponsible for the dobts or obligutions of any other person.
xvi, 1t ehall pay any kabilitics, including salaries of any employees, out of its own

funds, uot funds of its parant or any affiliata,

For purpase of this Article XI, the following terms shall have the following
moanines:

"affiliste” means any parson conirolling ar controlled by or under comumon control with tha
Corpotation, including, without Hmitation (i) any pemson who haa & familial relationship, by bleod,
marriage or otherwise with any director, officer or employee of the Corporation, its parent, or sny
effiliate thereof and (ii) smy person which receives compensation for administrative, legal or
accounting servieea from this Carporation, its parent or any affilinte. For purposes of thiz defisition,
"eontrol” when used with respoct to any apacified person, pmeans the power to direet the manzgement
and policies of such person, directly or indirecily, whether through the ownership of voting
securities, by contract or otherwise; and the terms "oontrolling™ and "contrallad” have mesnings
cotrelative to the foregoing,

"parent" means any person ¢wning or controlling, direstly or indirectly, fifty percent (50%)
or more of the voting stock of the Corporation.

"serson® means any individual, Corporation, partnership, limited liability company, joint
ventura, azaociation, joitt stock company, truat (including any beneficiary thereof), d
organization, or government or any agency or political subdivigion thereof.

ARTICLE XI - AMENDMENT
Subject to any axd all other teems hercin, this Corporstion reserves the right to amend or

reneal any provisions contained in thess articlas of incorporation, or any amendment hereto, and any
tight conferred upon the shareholdera subject to this reservation.
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IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles of
Incorporation this /2 day of June, 1998,

St

ROBERT S. FORMAN
Incorporator

STATE OF FLORIDA,
COUNTY OF BROWARD

BEFORE ME, a notary public authorized 1o take acknowledgments in the State and County
set forth above, personally appaared Robert 8. Fo » Kitown to me and known by me to be the
person who executed the foregoing Articles of Incorporation, and he acknowledged before me that
he excouted thoge Articles of Incorporation,

IN WITNESS WHEREOF, I have hereusto set ray hand and affixed my official geal, in
the State and County aforesaid, this ("] day of Tune, 1998,

Notary Public
State of Florida at Large

My Commiszion Expires:

JPP000//307
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DESIGNATION OF REGISTERED AGENT FOR
PEMBROKE PARTNERS , INC.

R

with Section

:',Inc.,dadrhsworgm!u

48,091, Florida Statates, Pembroks Pastaees
Stats of Florida, haebynmknhuts.ﬂmm.mm, located

In

and qualify under the faws of the

gt 2101 West Commeraial Boulovard, Suite 4100, Fort Limderdals, Flosida 33300 as ity agemt o
within Florida,

accept servics of process
DATED: Jumd 17, 1998

Having besn named to aoeept

designated in this Clertificals,
with the provisicps ©

DATED: June 17, 1998

Hapocoo 1367

Robert 8. Fonman
Hcorporaiet

ACCEFTANCE

1 herehy agres

fall stamuuclaﬁvetoﬁmproporandmmpletbp

service of process for the Ao statod Corporation, at the plrce

ioantinﬂﬂscapauﬂy.wﬂlmi‘therlgm to comply
aeformanes of my duties.

Roba'ts.mmm.mquim
Registered Agent

YOO “FISSYHY TR
A1VLS 0 uwf%%%i
GG :L WY LY BAP 86

i

(ERTEY




