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BAYVIEW TOWERS MANAGER, INC, ?2»‘% Y’:‘\
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1, the undersigned, for the purposes of incorperating and argmm%’ﬁ 123!
corporation under the Genersl Corporation law of the State of Florida, do herghy ©

certify as follows: ) =
FIRST: The name of the Corporation iz "Bayview Towers Manager, Inc,” (the
*Corporation',

SECOND: The address of the Corporation’s registered office in the State of
Florida is c/o Professional Management, Ine., 2095 5. W, 87Y Avenue, Soite 777,
Miami, Florida 33176, The name of its registered agent at such address is Syrie Ortiz,

THIRD: The prrpose of the Corporation shall be limited to serving as the
managing member of Bayview Towers Assoclates, LLC, a Florida limited Hability
company (the "Property Ovwner”} and activities Incidental theretc. The Property
Owner ownas, operates, manages and Ienges the property commonly knows as Bayview
Towers Apts. located in Miami, Mismi-Dade County, Florida. The Corporation shall
be prohibited from incurring indebtedness of any kind except in #s capacity as
managing moember of the Properiy Ovwner for & mortgage loan and other indebtedness
(the "Indebiedness") incnrred in favor of Watch Omega Holdings, L.P., a Delaware
limited partoership and its successors and assigns ("Lender™ and trade payables
incurred in the oxdinary course of husiness.

FOURTH: The total number of shares which the Corporation shall have
anthority to issue is 100 shares of Commiox Stock, par value §0.01 per share.

FIFTH: The mailing address of the Corperatien is c¢fo Professional
Management, Inc,, 9095 S.W. 87% Avenne, Suite 777, Miami, Floxida 33174,
Attention: James R. Mitchell,

SIXTH: The Board of Directors is expressly authorized to adopt, amezd, or
repeal the By-Lawy of the Corporation.

SEVENTH: Elections of directors need not be hy written, baliot.

FIGHTH: A director or officer of the Corperation shall not be personally
Dable to the Corporation ox ite stoclcholders for monetary damages for breach of
fideeiary duty as a divector; provided however, that the faregolng shall not eliminate
or Hmit the liability of a director (i) for any breach of the director =5 duty of loyalty
to the Corporation or ity stockhelders, G3) for acts or omissions not in good faith or
which ipveive jntentional misconduct or « knowing violation of law, or (i) for any
transaction from which the director of the Corporation derived an impropex financial
benefit. Any repeal or modification of this Article EXGHTH by the stockholders of the
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Corporation or otherwise shall not adversely affect any right or protection of a
director of the Corporation existing af the tine of such repeal or modification.

NINTH:
Corporation:

The Iollowing provisions regulate the intexrnel affairs of the

1. A upanimous vote of the Board of Directors as well as the prior written
ecnsent of the Lender are hoth requiced to take or cause the Property Owner to fake
any of the following actions:

(a)

®)

©

H

&)

)

®

causing the Corporation or the Property Owner to become
insolvent or to admit in writing its inabllity te pay its debts

generally as they become due;

commencing any case, proceeding or other action on behnlf of
the Corporation or the Property Ovwner under any existing or
futnre law of any jurisdiction relating to bankrmptey, insolvency,
rearganization or relief of debfors;

instituting proceedings to have the Corporation or the Property
Orwner adjudicated as banioupt or Ingelvent;

consenting fo the institution of bankruptey or insolvency
proceedings against the Corporation er the Properiy Ownery

filing a psiition or consent to 4 petition sesking reorganization,
arrangement, ad}ustment, winding-vp, dissolution, composition,
lgquidation, ot other relief on behall of the Cerporation or the
Property Owner of its debts under any federal or state Iaw
relating to bankrnptcy;

seeking or consenting ito the sppointment of a recejver,
lguidator, cooservator, assignes, frustee, sequestyator,
custodian or any sixuilar official for the Corporation or the
Property Owner or a sebstantial portion of the properties of the
Corporation or the Properly Owner;

making any assignmernt for the benefif of the Corporation =5 or
the Propexty Ownexr's creditors;

otherwise seek relief under any laws relating to the relief from
debts or the protection of debtors, generally or

taking any action or causing the Corporation or the Property
Owner to tale apy action in furtherance of any of the foregoing;

2. For so long az the Indebtedness is ontstanding, the Corporation shall
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(@)  aweod this Certificate of Incorporstion or the Corporation's By-
Laws;

(b}  engape in any business activity other than as sef forth In Article
THIRD:; . o

{c) withdraw ag the managing roember of the Property Owner:

{d dissclve, Hquldate, consolidate, merge, or sell all or substantially
all of the Corporatlon's assets or cause the Propexty Owner to
dissolve, liguidate consalidate, merge, or sell all or substantially
all of ifs aggets; or

(5)  transferits interest or a portdon thereof in the Property Owner, except

as expressiy permiited under the loan documents exscuted in
conmection with the Indebtedness.

The Corporetion shall, and the Corporation shall require the Property Owner
to:

&

ity
©

CY

{e}
®

(e

@

not commingle its assets with those of any other entity and hald its
asdetd in its ovmn name;

conduct its own business in ity ovn name;

meintain bapk accoouts, bogks, records, acoounts epd fnancial
statermnents seperate from vy other entity;

malntaiy its books, records, resolutions and agreememts as official
records and scparete from any other entity;

pay its own liabilitles cut of its own funds;

maintain adequate capital in light of comtemplsted business
opeTations;

observe all corporate or other organizational formalities;
maictein ax arm's length relationship with its a®filfares;

pay the salaries of its own cmployees and meiotaim 2 sufficiznt
muznber of employees in light of contemplated business operations;

pot guarapres or become obligated for the debts of any other entity
or hold out its credit as being avajable to satisfy the obligatons of
gthers; -
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(k) ot acquire obligations or securities of affiliates or shareholders:

O not make loans to any other person or entity;

(m)  allpcate fairly and reasonably any overhead for shared office space;
{n) use geparate stationery, invoices, and checks;

(Y] not piedge its assets for the benefit of any other entity:

(p) hold itself out as a separare entity and correct any Known
misunderstapding regarding its separate idantity; and

(€}  mnotidentdfy iwelf or amy of its affiliatey as o division or part of the
other.

4. The Board of Directors is to consider the interests of the Corporation's
creditors and the Property Owner's creditors in connection with, all corporate acdons,

TENTH: Any and all Corporation, obligations to indermmify {3 directors anmd

officers shall not constitiute 2 claim against the Corporation, as long as the Indsbtedness is

IN WITNESS WHEREQGF, I have hereunto sot my hand this 39 day of October,
2002 and I affinm that e foregoing cerrificate is my act and deed and fat the facts stated
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ACCEPTANCE BY REGISTERED AGENT 2=
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Having been appointed tha Regisrerad Agent of Bayview Towers Manager, Inc. the
tmdersigned acceprs such appointment, agrees to act in such capaciry and accepts the
obligarions imposed by Florida Stamte Section 607.0501 and is herewith shmultaneousty
designated ag registered agent by Bayview Towers Manager, Inc..
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Execnred this _~%3%  day of October, 2002,

e SH

Syr# Ortiz, Registerad Agent
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