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ARTICLES OF INCORPORATION : o
OF s 2
CORDOVA MANAGEMENT CORPORATION = '
I, the undersigned, for the purposcs of incorporating and otganizing a corporation under <2 ' *—"
the General Corporation law of the State of Florida do hereby certify as follows: !2:% o
f
EIRST: The name of the Corporation is “Cordova Management Corporation”

EES_QND The address of the Corporation’s tegistered office in the State of Floridn is -
TZI N.B,

3™ Ave., Ft. Lauderdale, FL 33304, The name of its registered agen! at such address is
Thomas M. Clark, Esq,, 2400 E. Commereial Blvd. #8220, Ft. Lauderdale, Floridu 33308

THIRD: The purpose of the Corporation shall be mited to serving as the managing
member of Cordova Arms, L.L.C., a Florids Hmiled liability company, (the "Property Owner")
owning, operating, mana%]mg and leasing the property commonly known as Cordova Arms
Apsriments 1401 S5.E, 15

Strect, Ft. Louderdale, FL {the "Property™) and nctivities incidental
thereto. The Corporstion shall be prohibited from incurring indebtedness of any kind except in its

capacity 8s managing member of the limited ligbility company for the mortgage loan and other
mdebtedness (the "Indebtedness™) incurred in favor of Bear Steams Commercial Mortgage, Inc

and ils suceessors and assigns with respeet to the Indebtedness ("Lender"} and trade payables
incurred in the ordinary course of business.

FQURTIH: The total number of shares which the Carporation shaill have authority fo
issue is 100 shares of Common Stock, par value $0,01 per share

EIFT{: the name and matling address of the Corporation is as follows:

Name Mailing Addrese

Cordova Manzgement Corporation
721 NE 3™ Ave.

Ft. Lauderdsle, Florida 33304

SI{XTIL: The Board of Directors is expressly authorized to adopt, amend, or repoal the
HBy-Laws of the Corporation upon the conditions sgt forth in the By-Laws

SEVENTH: Elections of ditectors need not be by written ballot uniess the By-Laws of
the Corporation shall otherwise provide.

EIGHTU: A director or officer of the Corporation shall not be personaliy liable to the
Corporation ot its stockholders for monetary damages for breach of fiduciary duty es a dircetor;
provided however, that the forepoing shall not eliminate or limit {he liabilily of a director (i) for
any breach of the director’s duty of loyally to the Corporation ot its stockholders, {ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (ii{) under Section 174 of the General Corporation Law of Florida, or {iv) for any transaction
irom which the dircotor of the Corporation derived an improper fingncial benefit. If the General

Comoration Law of Florida i3 hercafter amended to permit further elimination or limitation of the

personal liability of directors, then the linbility of a directer of the Corporation shall be eliminated

Fax Audit No. H03000247414 3
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or limited to the fullest exten{ permitled by the General Corporation Law of Florida as so
amended, Any repeal or medification of this Article EIGHTH by the stockholders of the
Corporation or otherwise shall not adversely affect any right or protection of a dircctor of the
Corporation existing at the time of such repesl or modification.

NINTH: The following provisions regulate the internal affairs of the Corporation:

i. A unanimous voie of the Roard of Directors, is required to take, or cause the
Property Owner o ke, any of the following actions:

(z) ceusing the Corporation or the Proporty Owner to become insolvent;

(b) commencing any case, proceeding or other action on behaif of the
Corporation or the Property Owner under any existing or future law of
any jurisdiction relating to bankruptey, insolvency, reorganization or
relief of debtors;

{e) instiluting proceedings to have the Corporation ot the Property Owner
gdjudicated g5 bankrupt er inselvent;

{d) consenting to the institution of bankruptey or insolvency proceedings
sgainst the Corparation or the Property Owner,;

£ filing a petition or consent W a peatition seeking recrganization,
srrangement, adjustment, winding-up, dissolution, compaesition,
liguidation or other relief on behalf of the Corporation or the Property
Owner of its debls under any federal or state law relating to bankiupicy;

() seekmg or consenting to the appointment of a receiver, liquidator,
assignoee, trustes, sequestratot, custodian or any similar official for the
Corporation or the Property Owner or g substantial portion of the
properties of the Corporation or the Property Owner;

{z) making any assignment for the benefit of the Corporation’s or the
Property Owner's creditors; of

th) taking any action or causing the Corporation or the Property Owner to
take any action in furtherance of any of the foregoing;

i. For so long as the Indebledness is ontslanding, the Corporation shall not:

(a) amend the Certificate of Incorporation or permit the Property Gwner to
atnend itg opernfing agreement;

(b} engage in any business activity other than as set forth in Article THIRD;

{c) withdraw as 2 managing member of the Property Owner;

{d) dissolve, liguidate, consolidate, merge, or sell all or substantially all of

the Corporation’s assets or cause the Property Ownet {o dissalve,

Fux Audit No. H03000247414 3
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(e)

liquidite consalidate, merge, or sell all or substantially alf of its assets;
ar

transfer its interest or a portion thereof in the Properly Owner, except as
expressly permitted under the loan decuments executed in connection
with the Indebtedness.

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

{2) not conmingle its assels with those of any other entity and hold its assets
in its own name;

{b) eonduct Hs own business in it own name;

{c} maintain bank accounts, books, records, accounts and financial
statemenis separate from any other entity;

id) maintain its books, records, resolutions and agreements as official
records and separate from any other entity;

(e} pay its own liskilities out of its own funds;

H maintain adequate capital in light of contemplated busincss operations;

(g} abserve all corporate or other organizational formalitics;

() rmaintam an arm's length relationship with its affiliates;

{i) pay the salaries of its own employecs and maintain 2 sufficient number
of emnployees in light of contemplated business operations;

§)) not guarantee or becoms obligated for the debts of any other entity or
hold out its credit as being available to satisfy the obligations of others;

{k) not eequire obligations or securities of affiliates or shereholders;

(1) riol male loans to any other person or entity;

{m) allocate fairly and reasonably any overhead for shared office space;

{2) use separate stalionery, inveices, and checks;

(o) not pledge its assets for the benefit of any other entity;

) hold #tself out as & separate entity and cotrect any known
misundzrstanding regarding its scparate identity; and

{q) not identify itself or any of its affiliates az 2 divigion or part of the other.

4, The Board of Directors {5 to consider the interests of the Corporation’s creditors

[and the Property Owmer's oreditors] in connestion with sl corporate actions.,

Fax Audit No. H03000247414 3
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TENTH: Any and all Corporation ohligations ta indemnify its directors and officers shall
not constitute 4 claim against the Corporation, as long #s the ndebtedness is outstanding.

3 .8
IN WITNESS WHEREOF, 1 have hereumto set my hand this _i day of August, 2003
and I affirm that the foregoing certificale is my act and deed and that the facts stated therein are
frue.

Incorporaicr

STATE OF FLORIDA
COUNTY OF BROWARD

"BEFORE ME personally appeared THOMAS M. CLARK, to me well known and
known to me to be the person described in and who executed the foregoing instrument, or
who produced { as identification, and he
acknowiedged to and before me that hé executed sajd instrument for the purposes therein

expressed.
"

WITNESS my hand and official seal this S W Zw
L‘“ B

— S NOTARY PUBLIC
My commission Expires:
(Seal)

AT SHELLEY FINKEL
4 B Nomry Public = Siate of Florida

§ iy Corrynismion ErpiaAu] 15, 308
Commissjon # Q0050620

Fax Audit No. H03000247414 3

800/L00 XINIGHDS % HHVID STRC PLL T8 T XVd 6T:TY £0/99/80



avz-gs5-3% ai:=1: P CEF+ B4 +TTE+IRIS

Fax Audit No. H03000247414 3

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE

FOLLOWING IS SUBMITTED:

FIRST THAT CORDOVA MANAGEMENT CORPORATION, DESIRING TO
ORGANIZE OR QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA,
WITH TS PRINCIPAL PLACE OF BUSINESS AT THE CITY OF FORT
LAUDERDALE, STATE OF FLORIDA, HAS NAMED THOMAS M. CLARK, AT
2400 E. COMMERCIAL BOULEVARD, #820, FORT LAUDERDALE, FL 33308, AS
TS AGENT TO ACCEPT SERVICE OF PROCESS WITHIN FLORIDA.

s;ca»wsn'uaggsé %”‘

THOMAS M. CLARK
TITLE INCORPORATOR

DATE: AUGUSTé , 2003

HAVING BEEN NAMED 7O ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE,
] HEREBY AGREE TO ACT IN TH1S CAPACITY, AND I FURTHER ACCEPT TO
COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TG THE

PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE Qf‘ﬁ/\ % o
THOMHS M, CLARK, REGISTERED AGENT

DATE: AUGUST _5__, 2003

Fax Audit No. H03000247414 3
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