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ARTICLE 1. NAME
The name of the corporation is Tamaqh Real Estate Management, Inc.

ARTICLE 1L, MMWCBMW

ELITRCS IS

The corporation is to have perpetual existence, commencing at the Gling of these articles
with the Deprriment of State

ARTICLE U1 PLIRPOSE

The corporation is organized for the purpose of owning munbersbipAm Tamach Adrport
Manager, LLC, a Florida limited Jiability company (hercmaﬂer réferred to as the “Company™and 1o aot
a3 managey for that Compeny.

ARTICLE IV. CAPITAL STQCK

The aggregate number of shares of stock which the carporation shall have suthority to
issue is Five FHundred (500) shares of common stock at a par value of One dollar ($1,00) per share.

Shares of stock may be disposed of by the corporation for such cdnsndemnon.. having a
vahue of not less than par value of the shares issued therefore, as is detenmined fiom, time to time by vote
of the majority of the putstanding stock.

Treasury shares may be disposed of by tho corporation for such consideration as may be
determined from time to time by vote of the mq;omy of the cutstanding stock.

The consideration for the issuance of shares or for the disposa! of treasury shares may be
paid, in whole or in past, in cash or other property, tangible or intangible, or in labor or services achmlly
performed for the corporation. Shares may not be issued until the full amount of consideration for
which shares are to be issued shall have been received by the corporation; such shares shall be deemed
fully paid and nonasscssable.

The stock in the corporation ghall be issucd pursuant to the provisionx of Section 1244 of
fhe Intcrnal Revemue Code,

Prepared By:

Suvana R, Greeninger, Exquire
Fla. Bar No. 0747769

4191 Coral Way# 1008
Miami, PFlorida 32145
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The street address of the initial registered office of the corporatien in the State of Florida
@ end the initial registered agent of this corporation at such addresg is

Carlos Gonzelez
2600 Douglas Road PH 8
Coral Gables, Floxida 33134

Having been named as registered agent on whom process be served for the sbove-
stated corporation, at the place dmgnatvd hercin, I hereby accept said appginument as registered agent.

ARTICLE V1. [NCORPORATIQN - :

The name and address of the person signing these articles is:

Carlos Gonzalez

2600 Douglas Road PH 8
Cornl Gables, Florida 33134

ARTICLE VIL PRINCIPAL QFFICE

The principal office of the corporation shall be located at

2600 Douglas Road PH B
Coral Gables, Florida 33134

ARTICLEVIL  MANAGEMENT OF THE CORPORATION BY BOARD OF

RIRECTORG

All corporate powers shall be exercised or under the authorty of, and the busincss and
affaics of this corporation shall bs msnaged under the direction of a Board of Ditectors. There shalt be

thres {3) members of the Board of Directors.  Said members shall include an Independent Director,
Carlos Gonzalez apd Manuvel Marin.
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ARTICLE IX, BY-LAWS

The power to adopt, alter, amend or repeal by-Jaws shali be vested im the Board of
Directors and the shareholders.

ARYICLE X, CERTAIN PROHIBITED ACTIVITIES

Natwithstanding and provision hereof to the contrary, the following shall govern:
For so long as any lien in favor of Hudson Realty Capital Fund IIL, LP ['.h:reinaﬁcr the

“mezzanine lender™) ISAOA exists:

{1}  The corporation shall only incur or cavse the Compeny 1o only incur indebtedness in an
aount necessary to operate and maintain the property.

@) The corporation shall not cause the Company to incur, assume or guaranty any other
indebtedness,

(3}  The corporation without the unanimous consent of alf, directors of the Corporation,
including the independent director: (i) shell not cause the Company to dissolve or
liguidate, (ji) shall not cause the Company to comsolidate or merge with o1 into any other
entity, or convey or transitr its properties and assets subsiantially ag an entirety or
transfor any of its beneficial interests to any entity, (iii) shall not voluntesily cowmence a
case with respect to itself or cause the Company to volunfarily coinmence & cage with
respect to itself, as debtor, under the Federal Bankruptcy Code or any simitar federal or
satate statute without the unanimous consent of the board of directors, and {iv) shall not
matesially amend the Articles of Incorporation or bylaws of the corporation or the
operating agreement of the limited liability company without fixst obtaining approval by
the imezzauine lender.

ARTICLE XI. INDEMNIFICATION

Notwithstanding any provision hereof to the contrary, the following shall govern: Any
indemnification of the corperations directors and officers shatl be fully subordinatsd to any obligations
respecting the Company or the property and the Mezznine Loan and such indemnification shall not
constitute a claim againm the carporation or the company in the event that cash flow in excess of
amounts pecessary to pay holders of such obligations is insufficient to pay such obligations.
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ARTICLE XII. SEPARATENESS COVENANTS.

Noswithstanding any provision hereof or of any other docummt governing the formation,
managernent or eperation of the Company to the contrary, the following shell govern: Forso long
as the Mezzanine Loan froon Mezzanine Lender is outstanding, in order to preserve and ensure its
scparate und distinct identity, in addition to the othor provisions set forth in the acticles of
organization and this Opexating Agrecment, the Corporstion shall conduct its affairs in
accordance with the following provisions:

(1) It shall establish and maintsin an office through which its business shall he conducted
separate and apart from that of any of its affiliates and shatl allocate fairly and reasonably any
overhead for shared office space.

) It shall muintain scparate records, books, financial statcments and accounts from thoze of
any affiliate or any other person.

(3)  Itshall not commingle funds or assets with those of any affiliate or any other person.
{#)  Itshall conduct its business and hold its asscts in its own name.

(3) It shall maintain foancial statements, accounting statements and prepare tax returns
sepurate from any affiliate or any other person.

(3] It shall pay any liabilities out of ite own funds, including salaries of any employees, not
funds of any affiliate, and maintzin 2 sufficient number of employees in light of its contemplated
business aperations.

(D It shali maintain sdequate capital for the normmal cbligations reasonably foreseeable in a
business of its sizc and character and in light of its contempiated business operations.

(8) Tz shall maintain an arm’s length relationship with any affiliate,
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(95 It shall pot assume or guarantee or become obligated for the debts of any other entity,
incinding any affiliate, or hold out its credit a3 being-available to sarisfy the obligations of others.

(17 It vhatl not have any of itz obligations guaraniced by any member, genezal partner or
affiliate, cxcept the guarantor of the mortgage loan. -

{11) It shall not pledge its assets for the benefit of any other person (except in connection with,
the Mezzanine Loan) or entity or make an advance or lean to any person or entity, including any
af¥iliate,

(12) It shall not acquire obligations or securitizg ofits pertners, members or sharcholders or any
affiliate,

(13} It shall use stationery, invoices und checks separate from any affilizte or any other person
and bearing its own name;,

(14) It shall hold itself out azs a legal entity separate and distinet fom any other entity
{including any of its affiliates or constiment parties) and distinet from any other catity, including
any affilinte and constituent parties, and not as a division, department or part of any other persem
or entity, '

(15)  Itshall not identify itself, its members or any affiliates as a division or part of it.

(16) It shall correct any known misunderstanding regarding its separate identity,

(17) It shall maintain ifs asscts in such a manner thar it will mot be costly ox difficult to
segrepate, ascertzin or identify its individual assets from those of any other entity.

{18) It shall not share a cominon logo with any affiliate or any other person.

(19} 1L shall not acquire or own any material agsety otﬁcr than its membership interest in the
Ptoperty QOwner and such incidental personal property as may be necesxary for the operation of
the Property.

{201 It shall maintain ity books, records, resolutions snd agreements as officis] records.
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(210 It shall hoM regular meetings, as appropriate, to conduct its business and observe all
Company leve) formalities and record keeping.” )

{22) It shall not cuter into or and will not enter into any contract or agretment with any affitiate
of the Comnpany, any constituent party of the Company or any affiliate of any such constituent
party, except upon terms and conditions that are intrinsically fair and substantially similar to those
that would be available on an arms-length basis with third parties other than any such perty.

{23y & shall not permit any of its affiliates or constituent parties independent access to its bank
AcEOUNts, .

(24) It shall only incur indebtedness in an smount necessary to acquire, operate and maintain

the Property.’

(25) &Y times theve shall be at Jeast one (1) duly appointed individual director of the
Corporation (an “Independent Dircctor™) who is reasonably satisfactory to Mezzanine Lender and
who shafl not have been at the titne of such individual’s appointment or at any time while serving
a8 2n Independent Dircetor, and may not have boen at any time during the preceding five (5) years
(i} a stockholder, dircctor (other than as Independent’ Director), officer, employee, patiner,
manager, member, attomey or counsef of the Company or Corporstion or any affiliate of either of
them or any direct or imdiract parent of either of them, (ii) a customer, supplier or other person
who derives eny of its purchases or revenues from its activities with the Company, the
Corporationt or any affiliate of either of them, (i) a person controliing of under corrunon contral
with any such stockholder, director, officer, cmployee, pariner, manager, membex, customer,
supplier or other person, or (iv) a member of the immediate family of any such stockholder,
director, officer, emiployce, partner, manager, member, customer, supplier or other parsen. As
used in. this definition, the term “contro]” means the possession, directly or indirectly, of the
power 10 direct or cause the direction of the management, policies or activities of such person,
whether through ownexship ef voting securities, by contract or atherwise. The Company shell not

- take any action which requires a unanimous vote of board of directors of the Corporation unless

at the time of such action there shall be at least one (1} director who is an Independent Director
{and such Independent Director has participated in such vote).

For purpose of this Article XII the following terms shall have the following meanings:

“affilisle” shall mean, as to any person, any other person that (i) awns directly or indirectly forty-
ninc percent (49%%) or more of all equity interests in such person, and/or (ii) is in cowtrol of, is
aomtrolied by or is under cotvmon ownership or control with such person, and/or (iii} is a director
or officer of such person or of an affiliate of such person, and/or (iv} is the spouse, issue or parent
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of smh_pcrson or of an affiliate of such person. For purposes of this definition, “contrcl™ when

used with respect to any specified person, means the possession, directly or indirectly, of the

power to direct or cause the direction of the management, policiss or activities of such person,

directly or indirectly, whether through the ownership of voting securities, by comract or

;jharv.iise; and the terms “controlling” and “controlled” have mesnings cosrelative to the
regoing.

“person” means any individual, corporation, partnership, limited liability company, jeint venture,
cstate, asfociaﬁon, joint stock company, trust (including any beneficiary thereof), vnincorporaied
arganization, any other entity or government or any agency or political subdivision thereof and
any fiduciary acting in such capacity on behalf of any of the foregoing.

WICI-E HAIXI., OFEICERS
The officers of the corporaticn are:
1= carlos Gonzalez, FPresideant
2= Mamiel Mavin, Vice-President

ARTICLE ¥Iv. AMENDMENT

Ths corporation reserves the right to gmend, alter, change or repeal any or ail of the
provisions conizined in these Articles of Incorporation, in the manner now or heraafter prescribed by
Stainte, and a]} rights conferred upon by Sharcholders herein granted herein subject to this rescrvation,

N WITNESS WHEREOFE, the indersigned has executed these Arficles of Tocorporation at
Miami, Dade County, Florida, for tha uses end purposes aforesaid, this day of Januvary, 2006

/
A
Carlas Gon 7 b/
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3TATE OF FLORIDA
COUNTY OF MIAMU-DADE

I herehy certify that on this day before mie, an officer duly authotized in the State and County
aforesaid 1w take acknowledgments, personally appesrsd Carlog Gonzalez to me woll known to be the
persont {s) deycribed herein or who has produced Driver's Licepse as identifieation and who executed
the foregoing instrument and acknowledged before me that they executed the same frecly and

voluntarily.

Witness my band and official soal in the Coimé';r and. State Inst aforcsaid thiuQ, Day of Jaruary,
2006 .

-



