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We, the undersigned, hereby make, subscribe, acknowledge and file these

Articles for the purpose of forming a corporation under the laws of the State of Florida:

ARTICLEI
Name

The name of this corporation shall be Windsor Gardens, Inc.

ARTICLE I
Purpose
This corporation is organized for the purposes of (i) being a partner in a real
estate joint venture known as the Windsor Gardens Joint Venture (the “Joint Venture”),
which shall engage solely in the ownership, operation and management of the real estate
project known as the Lighthouse Apartments in the Village of North Palm Beach, Palm
Beach County, Florida (the “Property”), upon the completion of a Section 1031 Exchange
under the Internal Revenue Code, pursuant to which the Joint Venture will exchange other

real property for the Property and (ii) engaging in such other lawful activities permitted to



corporations by the Florida Business Corporation Act ofthe State of Florida as are incidental,
necessary or appropriate to the foregoing.
ARTICLE III
Capital Stock
The capital stock of this corporation shall consist 0f 10,000 shares of common

stock of $1.00 par value, fully paid and non-assessable.

ARTICLE IV

Principal Office and Mailing Address

The Principal Office and the Mailing Address of this corporation is 4521 PGA

Boulevard, Suite 323, Palm Beach Gardens, Florida 33418.

ARTICLEV

Registered Agent/Registered Office

The initial Registered Agent of this corporation is Larry B. Alexander, located
at the Registered Office of the corporation at 505 S. Flagler Drive, Suite 1100, West Palm

Beach, Florida 33401.



ARTICLE VI
Initial Board of Directors
This corporation shall initially have two Directors. The number of Directors

may be changed from time to time by the By-Laws but shall never be less than one (1). The
names and addresses of the initial Directors are:

Robert R. Pavese

4521 PGA Boulevard

Suite 323

Palm Beach Gardens, Florida 33418

Keith B. Lytle

4521 PGA Boulevard

Suite 323
Palm Beach Gardens, Florida 33418

ARTICLE VII

Special Provisions

The following special provisions shall govern this corporation:

A. The time and place of the annual shareholders’ meeting and the annual
directors’ meeting shall be fixed and provided for in the by-laws, and notice of same shall be
given in one of the methods provided by law. Any shareholder or director may waive notice

of the time, place and purpose of any meeting either before, at or after such meeting.



B. There shall be a President and a Vice President of this corporation, and
such assistants as the shareholders may, by resolution, determine to be necessary and/or as
provided in the by-laws. This corporation may also have such other officers, assistants and
factors as may be determined necessary and provided for by resolution of the shareholders
and/or in the by-laws. Any person may hold two or more offices. The shareholders may, at
any time, by majority vote at a duly-called and noticed meeting declare any office or
directorship vacant or remove any officer or director and elect a successor thereto.
Additionally, directors may, at any time, by majority vote at a duly-called and noticed
meeting declare any office vacant or remove any officer and elect a successor thereto.

C. The directors may describe a method or methods for replacement of Jost
certificates and prescribe reasonable conditions by way of security for the issuance of new
certificates.

D. No person shall be required to own, hold or control stock in the corporation
as a condition precedent to holding an office or directorship in this corporation.

E. No contract or other transaction between the corporation and any other
corporation, in the absence of fraud, shall be affected or invalidated by the fact that any one
or more of the officers or directors of the corporation is or are interested in or is an officer
or director or are officers or directors of such other corporations, and any officer, officers or
directors, individually or jointly, may be a party or parties to or may be interested in any such

contract or transaction of the corporation or in which the corporation is interested, and no
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contract, act, or transaction of the corporation with any person or persons, firm or
corporation, in the absence of fraud, shall be affected or invalidated by the fact that any
officer, officers or directors of the corporation is a party or parties to or interested in such
contract, act or transaction, or in any way connected with such person or persons, firm or
corporation, and each and every person who may become an officer or director of this
corporation is hereby relieved from any liability that might otherwise exist from thus
contracting with the corporation for the benefit of himself or any firm, association or

corporation in which he may be in anywise interested.

ARTICLE VIII
Officers
The officers of the corporation who shall conduct the business of the
corporation during the first year of its existence or until their successors are elected and
qualified shall be:

Keith B. Lytle, President

4521 PGA Boulevard

Suite 323

Palm Beach Gardens, Florida 33418

Robert R. Pavese, Vice President
4521 PGA Boulevard

Suite 323 ,
Palm Beach Gardens, Florida 33418



ARTICLE IX
Incorporator
The name and address of the incorporator is:
Larry B. Alexander
505 S. Flagler Drive
Suite 1100
West Palm Beach, Florida 33401
ARTICLE X
Amendment
This corporation reserves the right to amend, alter, change or repeal any

provision contained in these Articles of Incorporation in the manner now or hereafter

prescribed by law, and all rights conferred on officers and shareholders herein are granted

subject to this reservation.

ARTICLE XI

Commencement

The corporation shall commence its existence upon filing with the Secretary

of State of the State of Florida.



ARTICLE XII

Limitations

Notwithstanding any other provision of these Articles and any provision of law that

otherwise so empowers the Corporation, the Corporation shall not, without the consent ofa majority

of the Board of Directors, do any of the following:

®

(ii)

(iif)

(iv)
v)

engage in any business or activity other than those set forth in Article IT or cause
or allow the Joint Venture to engage in any business or activity other than as set
forth in its Joint Venture Agreement;

incur any indebtedness or assume or guaranty any indebtedness of any other
entity, other than the indebtedness secured by the first lien mortgage with Lasalle
National Bank, as Trustee for Morgan Stanley Capital I, Inc., Commercial
Mortgage Pass-Through Certificates Series 1998-WFI, as Mortgagee, incurred
in comnection with the acquisition of the Property (the "Mortgage"), other
indebtedness expressly permitted therein and normal trade accounts payable in
the ordinary course of business:

cause the Joint Venture to incur any indebtedness or to assume or guaranty any
indebtedness of any other entity, other than the Mortgage, indebtedness permitted
thereunder, and normal trade accounts payable in the ordinary course of business;
dissolve or liquidate, in whole or in paft;

cause or consent to the dissolution or liquidation, in whole or in part, of the Joint

Venture;



(vi)

(vii)

(viii)

(ix)

(x)

consolidate or merge with or into any other entity or convey or transfer or lease
its property and assets substantially as an entirety to any entity;

cause the Joint Venture to consolidate or merge with or into any other entity or
to convey or transfer or lease its Property and assets substantially as an entirety
to any entity;

with respect to the Corporation or the Joint Venture, institute proceedings to be
adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or
insolvency proceedings against it, or file a petition seeking or consenting to
reorganization or relief under any applicable federal or state law relating to
bankruptcy, or consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Corporation or the Joint
Venture or a substantial part of property of the Corporation or the Joint Venture,
or make any assignment for the benefit of creditors, or admit in writing its
inability to pay its debts generally as they become due, or take corporate action
in furtherance of any such action;

amend, alter or modify Articles II, XII, XIII or XIV, of these Articles of
Incorporation of the Corporation or approve an amendment of Section 1.2 or
Article XTI of the Joint Venture Agreement governing the Joint Venture; or

withdraw as venturer of the Joint Venture.

In addition to the foregoing, the Corporation shall not, without the written consent of the

holder of the Mortgage so long as it is outstanding, take any action set forth in items (i) through (vii)

and items (ix) and (x).



ARTICLE XTI

Separateness/Operations Matters

The Corporation shall:

(@

(b)

(©

(d)

(e)

®

(g)

(h)
®
@
(k)

maintain books and records and bank accounts separate from those of any other
person;

maintain its assets in such a manner that it is not costly or difficult to segregate,
identify or ascertain such assets;

hold regular Board of Director and stockholder meetings, as appropriate, to conduct
the business of the Corporation, and observe all other corporate formalities;

hold itself out to creditors and the public as a legal entity separate and distinct from
any other entity;

prepare separate tax returns and financial statements, or if part of a consolidated
group, then it will be shown as a separate member of such group;

allocate and charge fairly and reasonably any common employee or overhead shared
with affiliates and maintain a sufficient number of employees in light of its
contemplated business operations;

fransact all business with affiliates on an arm's-length basis and pursuant to
enforceable agreements;

conduct business in its own name, and use separate stationery, invoices and checks;
not commingle its assets or funds with those of any other person;

not assume, guarantee or pay the debts or obligations of any other person;

pay its own liabilities out of its own funds;
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)] not acquire obligations or securities of its shareholders or the J oint Venture;
(m)  notpledge its assets for the benefit of any other entity or, except for loans to the Joint
Venture, make any loans or advances to any entity;
m) correct any known misunderstanding regarding its separate identity;
(0)  intend to maintain adequate capital in light of its contemplated business operations;
and
(P)  maintain all required qualifications to do business in the state in which the Property
1s located.
ARTICLE XTIV
Controlling Provisions
So long as any obligations secured by the Mortgage remain outstanding and not paid in full,
Articles IT, XII, XTI and XIV hereof shall control in the event of any conflict with any contrary
provisions hereof or of any other entity governance documents.

IN WITNESS WHEREOF, the undersigned Incorporator has executed these

Articles of Incorporation this QQ g day of May, 1999,

3o

a B. Alexander, Iﬁcorporator
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éTATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me by Larry B. Alexander,
who is personally known to me or who has produced a driver's license as identification, this

28 day of May, 1999. ) 7 -

\/@zhe/vu; AN

(NOTARY SEAL) Notary Public Y Zj

Print Name:

Commission No.:

My commission expires:

VALERIE J. KRIEG
Notary Public, State of Fiorida
My Commission Expires July 17, 2002
Commission No. CC 759550
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CERTIFICATE DESIGNATINGPLACEOF ¢{LEY
BUSINESS OR DOMICILE FOR THE SERVICE oy oo 23
OF PROCESS WITHIN THIS STATE, NAMING JWN 7} ™ =

AGENT UPON WHOM PROCESS MAY BE SER}}[@D, fay ggﬁ%ﬁ A
TRLLEHASSES:

In pursuanée of Chapter 48.091, Florida Statutes, the following is submitted
in compliance with said Act;

That Windsor Gardens, Inc., desiring to organize under the laws of the State
of Florida, has named Larry B. Alexander, located at the Registered Office of the corporation
at 505 S. Flagler Drive, Suite 1100, West Palm Beach, Florida 33401 ,asits Registered Agent
to accept service of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated
corporation at the place designated in this Certificate, I hereby agree to act in this capacity,
and I further agree to comply with the provisions of all statutes relative to the proper and

complete performance of my duties.

AN

LaM Alexander, Registered Agent

NALBA\20387-WWINDGRN.ART
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