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k MO PAA PLAZA CORP, -
¥, the undersigned Incorporator and Subscriber, being a
natural psrsan competant Lo contrack,

hexrsby organize and
incorporate under the laws of rhe State of Florida a corporation
for profitv as follows:

' ARTICLE I - Namg of Corxporation

The name ¢f thip Corporaticon shall be MDC PGA PLAZA CORP.
ARTICLE II - Principal Address

The principal addregs of this Corporation shall bes
c/o Menin Develeppment Companies, Inc.

3501 PGA Beulevard
Suite 201 !

Palm Beach Gardensg, Florida 33410

This Corperaticon shall have the privilege of having branch
offices at other places within or without the Srare of Florida
and within or without the United 8tates of Amerida. This
Corporation may, at its discretion, at any tiwe, change ths
address of the principal place of business.

ARTICLE III - Duration

This Corporation shall commence on the date of eaxecution
and acknowledgement of these Arcicleg and shall be perpetual in
existence unlese soonex dissclved acgording to law.

ARTICLE IV - Purposs

This Corporation 18 organized for the sole purpose of being
tha general partner of PGA Plaza Associates, Ltd., a Florida
limiced partnexship (the "Partnership"l.

ARTICLE YV - Capital Stock

FAL 10 \Ppeumenes A ﬂattangu\Suaun\Lgiskﬁjlgggﬁggéaéhggiar? INELNGe Filed OLMe\Urticles.Toc. -
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The authorized capiltal stock of the Corpovation shall hbe
one bthousand (1,000} shares, commen astock with a One Dollax
{§1.00) per share par value, which shall be fully paid and non-
aggessable.

All of @said mtock shall ba payables in cash, patents, stock,
netes, accountes, claims, rsal estate or othey property, or labor
or sayvices actually performed for the Corxporation at a jusdt
valuation to be Fixed by the Board of DRirectors at a meeting
called for chat purpose. Property, labor or services may be
purchased or paid fox with the capital stock at a just valuation
to be fixed by the Board of Directors at a meeting called for
that purpose. ' )

ARTICLE VI - Preemptive Rights o ]

Every shareholder, upon the sale for cash or ocher property
of any previougly unigsued stock of this Corporarion of the same
kXind, class or saries as that which he already holds, shall have
che yight to purchase his prorata share theracf {(as nearly as
may be done without issuance of fractional shares) at che price
at which it is offered to others. '

ARTICLE VII - Registeregd OFfige and Agent

The strast addresa of the initial registered office of this
Corporation is ¢/oc Mesnin Davelopment Companies, 3501 PGaA
Boulevard, Suita 20), Pelm Reach Gardens, Florida 33410, and
the name of the inicial registered agent of this Corpeoration at
that address is Craig I. Menin,

ARTICLE VITI - Board of Direcrors

A Board of Diractors shall pbe established »v the Bylaws and
may be either incresased or dilminished from time tTo tTime as
provided in che Rylaws. The pame and address of che initial
director of this Corporation is:

Craig I. Menin

Menin Development Companies, Inc.
i501 PGA Boulsvard

Suite 201

Balm Beach Gardens, Florida 33410
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ARTICLE TX - ITancorparator

The name and address of the person signing chese Arcicies
of Incorporation is:

Crajig I. Menin

c/o Menin Develcopment Comganieg, Inc.
3501 PGA RBoulavard

Suite 201

Palm Besach Gardens, Florida 33410

ARTICLE X - Right of Assignment

The original incorporatocr of this Corporaticn shall havse
tha right, upon its organization, to assign and deliver his
gubscriprions of steck to any person or to fiyms or corporations
who may hersafrer become subscriberas to the capiral stock of the
Corporaticon, who upon acceptance of such assignment, ghall stand
in rights, liabilitiea and duties entailed by sald subseribers,
gubiect to the laws of the Svate of Florida and cthe exscurion of
the necessary instrumencs of agsignment.

ARTICLE XTI - Awmendment

subjert teo the limitaticons contained Iin Article XIIX
hereof, the Corporation regerves the right to amend or repeal S
any provigione <ontained in these Articles of Incorporation, or
any amangdmant hereto, and any right conferred upon the
Srackholders is subject te this reservation.

ARTICLE XIT - Bankruptcy Action o

Nocwirchatanding any other provisions of these Articlex of
Incorpovation oYy any pyovision contained in the Bylaws of thig
Coyporacion, 8o long as any obligations of the Partnership ars
gecured by a mortgage which has been or {3 contemplaced to be a
sacuritized {(the “Mortgaga") and sauch loan remains outstanding
and not discharged in full, withour conpent of all directors,
including any special directors which way be required to be
alected or appoinced by the holder of the Mortgage ("Special
Direcraris)*), the Corporation shall have no authority to take
any "Bankruptcy Actlion® (as hereinafrer defined), unless such
actiop has been approved by a unanimous wvate of all directors
including the Special Director{s). Pox purposss of these
Articlez, Bankruptcy Action means:

KRG G \ROsUARRES aad ser.tmgammugc‘lm‘-‘Qﬂﬂ?ﬁ%&é’?n@ ncerans Fllas\CLKE\agticley. Ine -
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Taking any acrion that might cause the Corporation ox
che rartnership to bescoms insolvent;

Commencing any c¢ase, proceeding or other action on
behslf of the Corporvation or che Partnership under any
existing or future law of any Jjurisdiction relating to
bankruptey, insalvency, reorganization or relisf of
debhrors;

Ingtituring procesadings to have the Corporaticn or the
Partneyship adjudicated as bankrupt or insolvent;

Conmenting o the insritution of bankruptey or
insolvency proceedings against the Corporation or che
Parvnershilp:;

Filing a petition or consent tc a petition seeking
reoxganization, arvangement, adjustment, winding-up,
digsclution, eomposition, liguidaticn or other relisg
on behalf of the Corporation ©r Parcnership under any
federal or state law relating to bankruptoy;

Seeking or consenting Lo the appointment of a
recejver, liquidaror, assignea, trusies, sa&gquestrator
custodian or any similar official for the Cerperation
or Partnership or a subgtancial portion of either of
their properties;

Making any assignment Ffor the benefit of creditors of
rhe Corpoeration or Partnarship; or

Taking any action oY causing the Corporation or
Parenership to take any action in furtherance of any
of the foregeoing. :

Article XITXI. Special Purpeose Entity Provigions

Notwithstanding any other provisions of these Articles of
Tncorporation and 8o long as any obligations secured by the
Mortgage yemain outstanding and not discharged in full, cthe
Corporation shall not do any of the following:

& . bhorrow wonsy oOr incur indebtadness on behalf of
the Corporation or the Partnership ocher than
normal crade accounts pavalble and lease
obligations in the ordinary course of Dbusiness,
oy grant consensual liens on Tthe Corporacion’s or

KAL : € \Rocumento and 50:;z'-ngaXSuam\LEQ‘ﬁ&P&gg\%&E;u; Iatéynat Files\OLKE\Articlaes.fng. -
not BGA Prara.dec

pes

5~ 10



*

Bd-28-2084 13:81

BOOSE CASEY + 15#39659&185@2&5@381 ' : - NO.9E8 Fas

FILE No.955 Q428 *0¢ 10:51  ID:MENIN DEY. FrX :5612825001 POLE 6. 10

HO4000052467 3

the Partnership's property; except, however, that
the Special Purpose Director{s) is/are hereby
authorized bo incur other indebtedness, if any,
which may be expreesly permitvted under rthe loan
documents given in connaction with the Martgage;

L. dissolve or liguidare the Corparation or
Fartnerahip:

= gell or lease, ox otherwise dispose of all or
subarantially all of  the asgets of the
Qorporation ox Partinership, except in a

transaction that resuylus in payment in full or
defeasance of the loan secured by the Mortgage;

d. enter into any transaction on behalf of the
Corporation oxr Partnership with an affiliace
unless such trangaction ia concluded on an arms
length basis and upen commercially reasonable

Lerms;
e amend, modlfy or alter Articles 'IV, XII, XIII,
XIV, or XV of these Articles of Incorporation:
E. rmerge or congolidate the Corporation  or
- Parcnership with any other entity.
BRTICLE XIV - SEPARATENESS/OPERATIONS MATTERS . . S B
The Corporacion shall in the conduct its business and

operarlions:

{a)

(b}

§=3}

{dj

{e)

maintain bookse and records and bank accounts separate
from those of any other person or enticy;

maintain ics assets in such & manner that it is not
coaily or difficult to segregate, identify ox
ascertaln such aggebs and maintain ics bank accountsa
separate from any other person or entity;

hold regular meetings, as appropriate, to conduct the
rusiness of the Corporation, and observa all customary
organigaticnal and copevrarienal formalities;

hold itself ourt to credicors and the public a® a legal
entity separate and distinct from any other encity;

prepare separkte tax Yeturns and financial statements;

KAL:C: \Doouanbts Smd an:cings\sunnn\Lgighgélng£L9$;§kﬁE3ara Ineernst FilesiQLKg\Axcicles.lne, -
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" {f) allecate and charge fairly and reasonably any axpenses
assocliated with services provided by comuon employees,
office gpace expenses, and other overhead eaxpenses
shared with affiliates and maintain a sufficient
numper of employees in light of its concemplated
businesss operations;

(g} transact all business with affiliatea on an arm’s-
length basisz and pursuaht to commereially reaaconable
agresmants;

{h) conduct business in its own name, and use separate
stationery, invoices and checks bearing ics oun name;

(L) not commingles its assets or funds with those of any
ather person or entily;

{}) not assume, gquarantes, become chligated for, or pay

‘ the debrs or obligations of any other pexson or enticy
axcept to the extent the Corxporation becomes ohligated
as the General Partner for debte of the Partnership:;

(k} pay its own liabilities and expenses ouc of its own
funds drawn on its own bank aceount;

{1} not acguire obligacions or securities of its
shareholders or affiliates, except that it may own the
general partner interest In the Partnerahip:

{m} not hold out ica credit as available to satisfy the
obligations of any cother person or entity;

{n) ot pledge its aasets [or the benefit of any ocher
enrivy or make any loans or advarnces to any parson or
entlty;

{o) not buy or hold evidence of indebtedness issued by any
othexr person or entity {ather than cash and
investment-grade securities);

(p) correct any known misunderstanding regarding irs
Beparate identity;

{) not identify irself a3 a divielon of any other perscn
or entitcy:

{r) maintain adequate capital in light of its contemplated
business operaticns; and - =
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{ ! {s) maintain all reguired gualifications to do business in
i ' the State of Florida in which the Propexty is located.
i

i ARTICLE XV - TRANESFER OF OWNERSHIP INTERESTS AGCGREGATING MORE
THAN 49%. .

Fotwithgranding any other proviasion of these Articles of
Incorporation, a&and any provision of law that otherwise so
empowers rthe Corporation, and 3s long as any obligations secured
i by the Mortgage remain outstanding and net paid in full, che

* Corporation shall not tranefer or permit to bé transferred any
direct or indivract owneyship intarest in the Corporation or
Partnership seuch thar the transferee, including without
limivacion its affiliates and Family Mewbers {as applicakle)
ownn, in the aggregate, more than a 43%% interest in the
Corporation or Partnership (or such other interest as specified
by the lender holding the Mortgage or by & Yacing agaency) unless
suck transfsr is conditioned upon the delivery of a nen-
gonselidarion opinicn acceptable to the holder of the Mortgage
! and to any applicable rating agency soncerning the Corporaticon
: and/or  Parrnership, the new ctransferee (s} and/or thelxr
l respective owners (as applicable). For purposas of chess
|
|

articles of Incorxporation, Pamily Member shall mean an
individuzsl‘s immediate family wmembers (spouse, brothers and
gistery {whethar by the whols or half bleood), and ancestors or
lineal descendants by bkirth or adeption) aand/or any (1) trusts
! for the benefit of any immediate family member., {(ii) partnership
¢ in which an immediate family member is & gensral paxtnex, (iii)
' limiced liability partnership in which an immediate Zfamily
! mewber is a general partner, (iv} limited liability company in
' which an irmmediare family member 18 a managing membexr, or (v)
! corporation in which an immediate family mewbar is an officer,
l director, or controlling shareholder.
i
|

IN WITNESS OF THE FOREGQING, I have hereunto sel my hand
and seal, this 2§ff day of L
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STATE OF FLORIDA

¥
Y oms:
COUNTY OF PALM BEACH )

Before me perstnally came and appeared Craig I. Menin, who
i2 personally known to me to be the individual desscribed in and
wha exeauted the foregeing Arkticles of Incorporation and
acknowledged to and bafore me that he executed said inatrument
for che purposes thersin expressed.

IN WITHESS WHERROF, ¥ have hereunto set my hand and seal in
rhe County and State aforesaid, thls day of Cg%ﬂid .
2004,

ary Publlc
State of Florida at Large
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CERTIFICATE DESIGNATING PLACE OF BUBINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS STATE.
NAMING AGENT UPOM WHOM PROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the following
is submitced, in compliance with sald Act:

Fixse -- That MDPC PGA PLAZA Corp., desiring te organize
under the laws of the State of Flerida with ies principal
officea, &s indicated in the Arcicles of Incorporation, has named
Craig I. Menin, cfo WMMenin Development Companies, 3501 DGA
Boulevard, Buite 201, Palm Beach Gardens, Florida 33410, as its
agent ko accept sarvice of process within this state.

ACKHNOWLEDGMENT «

Having been named te accept gervice of process for the
above gtated corporation, at the place designated inm  this
certificate, I herebhy accepr to act in thle capacity, and agree
Lo comply with the provieion of said Ae elative to keeping
open szaid office. +
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