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ARTICLE ONE: PURPOSE SECRETARY
TALLAHASSE

KING CITY MANAGEMENT, INC.

GF
EF

The Corpuration's business and purpose shall consist solely of the following:

(i)

(ii)

(a)

To acquire a membership interest (the “Ownership lnterest™) in and act as the
managing member of CTTY KING APARTMENTS, L.L.C., a Vlorida limited
liability company, DYNASTY KING APARTMENTS, L.L.C, a Flonda limited
liability company, GOLD KING APARTMENTS, LL.C, a Florida limited
liability company, LION KING APARTMENTS, L1.C, a Florida limited
liability company, MIAMI KING APARTMENTS, I.L.C., a Florida limited
liability company, NORTH KING APARTMENTS, L.L.C., a Florida limitcd
liability company., GCEAN KING APARTMENTS, L.1.C., a Florida limited
liahility company, ROYAL KING APARTMENTS, L.L.C., a Florda timited
lisbility company, SILVER KING APARTMENTS, L.L.C., a Florida limited
linbility company, SIX KING APARTMENTS, L.L.C,, a ¥lorida limited liability
company, FHE KING'S APARTMENTS, LLC, a Flonda limited liability
company, TOWER KING APARTMENTS, L.L.C., a Fiorida limited liability
company, and YELLOW KING APARTMENTS, LL.C., a Flonda limiled
liahility company, (hercinaficr colleclively known as the "LLC™). which is
engaged solely in the owncrship, operation and management of the real cstate
located in Miami-Dade County, as described in Exhibit “A” attached hereto and
made a part hercof, (the "Property™), pursuant to and in accordunce with these
Articles of Incorporation and the LLC’s Opcrating Agreements or Reguiations;
and '

to cngage in such other lawful activities permitted tu corporations by the General
Corporation Laws of the State of Florida as are incidental to the forcgoing,
including the management of the Property.

ARTICLE TWO: INDEPENDENT MRECTOR

At ull times at which the dircctors of the Corporation shall take, or shall be

required to take, any action in such capacity and until such time as all obligations sccured by a
first priority thortgage, deed of trust or deed to secure debt incurred in conncction with any
financing of the Property (a "Secunity Instrumnent") have been paid in full, there shall be at lcast
one [ndependent Director. An "Independent Director” shall be an individua! who is not at the
time of initial appointment and has not been at any time during the preceding five (5) years: (a)
a shareholder of, or an officer, director, attorney, counsel, partncr or employee of LLC or any of
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ity sharcholdery, subsidiariey or yffiliates, (b) a customer of, or supplier to LLC or any of its
shareholders, subsidiaries or affiliates; (c) a person or other entity controlling or under comumon
contro) with any such shareholder, partner, supplier or customer, or {d) a mcmber of the
immediate family of any such shareholder, officcr, dircctor, partner, employee, supplier or
customer of any other director of LLC; provided, however, an individual shall not be otherwise
disqualified from serving as an Independent Dircctor by clause (a) above solely becawse such
Independent Director also serves or will serve the Corporation or sny of its affiliates as an
Independent Dircctor under their respective charter documents. As used herein, the term
"affiliatc” mcans any person controlling, under the common control with, or controlled by the
person in guestion, und the term "control” means the posscssion, ditectly or indirectly, of the
power to direct or cause Lhe direction of manapement, policics or activitics of a person or entity.
whether through ownership of voting securities. by contract or atherwise.

(h)  Thename and address of the initia) Independent Dircctor of the Corporation is:

ISHAK COHEN, 1893 South Ocean Drive, Apt. 211, Hallandale Beach, IL
33009.

(e} With the consent of the initial stockholder of the Carporation, which consent the
initia! stockholder belicves to be in the best interest of the mitial stockholder and the
Corporation, no Independent Director shall, with regard to any action {o be taken under orin
connection with this Article, owe a fiduciary duty or other obligation lo the initial stockholdcr
not to any successor stockholders (except as may specifically be reguired by the statutory law of
any applicable jurisdiction), and every stockholder, including each successor stockholder, shall

" - consent to the foregoing by virtue of such stockholder's purchase of sharcs of capital stock of the
Curporation, no {urther act oz deed of any stockholder being required to evidence such consent.
Tnstead, such directors’ fiduciary duly and other obligations with regurd to such action under or
"in conncction with this Article shall be awed to the Comporation (including its creditors). in
addition, no Independent Director may be removed unless his or hor successor has been elected.

(d)  Notwithstanding any other provision of these Articles and any provision of law
that otherwise so empowers the Corporation, the Corporatton shall not, without the unanimous
consent of the Board of Directors, including the Independent Director, do any of the following:

() engage in any business or aclivity other than those set forth m Article One or
cause or allow the L1C to engage in any business activity other than as set forth
in its Operating Agrecment or Regulations;

(1)  incur any debt secured or unsecured, direct or contingent (including guaraniceing,
any obligation);

(iii)  cavsc the 1.1.C to incur any indebtodness, sccured or upsecured, divect or indircet,
absotutc or contingent (including guarantccing any obligation), other than (i)
obligations sccured by the Security Instrument; (i) vnsecured trade and
opcrational debt incumed in the ordinary course of owning and operating the
Property, with trade to exceed two pereent (2%), in the aggregate ol the Partial
Release Amount identified in the Note (as defined in the Scewrity Agreement) in
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connection with the Property, and (iii) dobt incurred in the financing of equipment
and other personal property used in the LLC's course of business or al the
Property, but in no ¢vent to exceed $50,000;

{iv)  seek the dissolution or winding up, in whole or in part, of the LLC or the
Corpuration;

(v)  causc the LLC or the Corporation to merge into or consolidatc with any person or
entity or dissolve, terminatc or liquidate, in whols or in parl, transfer or otherwisc
dispose of all or substantially all of its assets or change its legal structure;

(vi) file a voluntary petition or otherwise initiute procecdings to have the LLC or the
Corporation adjudicated bankrupt or insolvent, or copsent to the institution of
bankruptcy or insolvency proceedings against the [.LC or the Corporation, or file
a potition seeking or consenting to reorganization o relief of the LLC or the
Corporation as dcbtor under any applicable federal or statc law relating 1
bankruptey, insulvency, or other relief for debtors with respect to the LLC or the
Corporation; or seek or consent to the appointment of any trustec, rocciver,
CONservator, assignee, sequestrator, custodian, liquidator (or other similar official)
of the LLC or the Corporativn-or of all or any yubstantial part ol the propertics
and assets of the LLC or the Corporation, or make any general assignmem for the
benefit of creditors of the LLC or the Corporation, or admit in writing the -
inability of the LL.C or the Corporation to pay its dehis generally as they hemmc
due or declarc or effect 4 moratorium on the LLC or the Corporation debt ot lake
any action in furtherance of any such action;

(vii}) amend Aruclcs One, Two, Three or Four of these Articics of lnwrpmarmn .
or.appiove an amendment to Part 10 of the Operating Agreements ¢r Section 14
of the Regulations goverming the LLC; or

(vin) withdraw as a managing member of the LLC.

In addition tv the foregoing. so lung as any obligation secured by the Security Instrument
remains outstanding and not discharged in full, the Corporation shall not without the wntten
consent, of the holder of the Security Instrument, take any action set forth in items (i) trough (V)
and items (vii} and {viif).

ARTICLE THREE: SEPARATENESS/OPERALIONS MATTERS

(a)  The Corporation has ﬁot and shall not own any asscts vther than the Ownetship
Interests (including incidental yeal and personal property necessary for the operation thereof and
proceeds therefrom).

(b)  The Corporation has not and shail not engage in any business, directly or
indirectly, other than the ownership, management and operation of the Property or the
Ownership lntercsts.
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(¢)  The Corporation has not and shall not enter into uny contract or agreement with
any partner, member, sharcholder, trustee, beneficiary, principal or affiliate of the Corporation
except upon tesms and conditions that arc intrinsically fair and substantially similar to thosc that
would be availablc on an arms-length basis with third parties other than such affiliatc.

(&)  The Corporation has not and shall not make any loan or advances to any Person
{including any of its affiliates).

()  The Corporation has paid und shall pay its own liabilitics, indebtedness and
obligations of any kind from its own separate assets,

() The Corporation has done and shall do all things necessary to prescrve its
cxistence.

(g}  The Corporation has not znd shall not , nor shall any partner, member,
shareholder, trustee, beneficiary, or principal amend, modsfy or otherwise change uny provision.
of such its organizational documents contained in this Article Three.

(bh)  The Corpyration shall continuously maintain its cxistence and be qualified to do
business in ail statcs necessary to carry on its business.

(i) The Corporation shall conduct and operate its business us presently conducted
and operated. oo oo

()  The Corporation has maintained and shall maintain books and records and bank
' accounts separate from those of its partners, members, shareholders, trustee:-, beneliciarics,
principals, affiliates, and any other person or cntity. :

(k) ° The Corporation has and shall at all times hold itself put to the public as a legal
entity separate and distinet from any other person or entity (including any of its partners,
members, shargholders, trustess, beneficiaries, principals and affiliates, and not as a departmcnt
or division of any person of entity.

(1)) The Corporation has nol failed and shall not fail 10 correct any known
misunderstanding regarding its separate identity.

(m) The Corporation has and shall conduct its business in its own name.

(n}  The Corporation has and shall alfocate fairly and rcasonably any overhead for any
sharcd oftice space, employces and administrative expenscs.

(0)  'The Corporation has and shall at all times use: separate stationery, invoices, and
checks.

{p)  The Corporation has and shall file its own tax returns.
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(@)  The Corporation has maintained and shall maintain adequate capital for the
normal obligations reasonably foreseeable in 2 business of'its size and character and in Light of
its conternplated business operations.

() The Corperation has not and shall not commingle or permit to be commingled ns
funds or other assets with thuse of any other porson or entity.

(s)  The Comporation has maintained and shall maintain its assets in such a manner
that it is not costly or diflicult to scgregate, ascertain or identify its individua) assets from those
of any other person or catity.

Q) The Corporation, except as cxpressly provided for in the Lvan Ducuments, has
not and shall not hold itsclf out to be responsible for the debts or obligations of any other person
or cntity.

(u)  The Corporalion, except as cxpressly provided for in the Loan Docoments, has
not and shall not guarantee or otherwise become liablc on or in connection with any obligation
ol any other person of entity.

(v)  'The Corporation shall not do any act which would make it impossible lo carry on
its ordinary business.

(w)  The Corporation has not posseysed or ussigned, und shall not posscss or assign the
Property or the Ownership Interest tor other thun a business or company purposes.

(x)  Except as permitted in the Loan Documents, the Corporation has rint and shall not.
transfer or encumber the Property, or permit any transfer o encumbrance of any direct or
indirect interest therein.

o) The Corporation has not and shall not hold title to its assets other than in its name. ..

_ (an)  The Corpuration has not concealed and shall not conceal asscts from iinjr creditor,
and the Corporation has not entered and shall not entcr into any transaction with the intent to
hinder, delay or defraud creditors of the Corpuration or the creditors of any other person or
entity; or

(bby The Corporation has not tuiled and shail not fail to conduct its business so that the
assumptions made with respect. to the LLC and the Corporation in any “substantive non-
consolidation” opinion letrer delivered in conncction with the origination of financing sceured by
a Sceurity Instrument shall be trug und correct in al] respects.

ARTICLE FOUR: SUBORDINATION OF INDEMNIFICATION PROV

Notwithstanding any provision hereof to the contrary, any indemnification claim against
the Corporation arising under thesc Articles, the By-laws or the laws of the state of organization
of the Corporation shall be fully subordinate to any obligations of the Corporation arising under
the Sccurity Instrument or any other Loan Document (s dcfined therein), and shall only
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constilute 2 claim against the Corporation to the extent of, and shall be paid by the Corporation
in monthly installments only trom, the Corporation’s pro rata sharc in distibutions by the LLC
of the oxeess of net operating income of the LLC for any month over al) amounts then duc under
the Sceurity Instrument and the other Loan Documents.

ARTICLE FIVE: CAPITAL STOCK

This Corporation is authorized to issue 1,000 shures of $1.00 par value common stock,
which shall be designated "Common Sharcs”.

ARTICLE SIX: INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation is 4000 §lollywood Blvd.,
Suite 350-N, Hollywood, Floridu 33021 and the name of the initial registered agent of this
corporation at that address is: Jeffrey Feinberg.

ARTICLE SEVEN: PRINCIPATL PLACE OF BUSINESS

The principal place of business of this corporation shall be:

13315 N.E. 6™ Avepue, Apl. 1/0fTice
North Miami, FL 33131

- ARTICLE EIGHT: INCORPORATOR

The name and address of the person signing thesc articls is: Jetfrey Teinbery, Bsquire;
4000 Hollywood Blvd,, Suite 350-N, Hollywood, FFI. 33021, ‘

" ARTICLE NINKE: BYLAWS

The power to adopt, alter, amend or repeal By-luws he vested in the Doard of Directors.

ARTICLE TEN: INDEMNIFTICATION

This curporation shall indemnify any officer or dircetor, or uny loner officer or director, 10 the [ull
extent permitted by law.

ARTICLE ELEVEN: AMENDMENT
This corporation reserves the dght to amend or repeal any provisions contaired in these Articles of

Incorporation, ur any amendiment hereto, except for Articles One, Two, Three and Four, and any right
conferred upon the shareholders ig subject to this reservation.
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[N WITNESS WIIEREOFT, the undersigned sub
f'7  day of April, 2007.

?R&d these Articles of Incorporation this
A /

ib
e <

_/

STATE OF FLORIDA )
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared Jeffrey Feinberg to me well known and
kaown to me to be the individual described in and who executed the forogoing instrument as subsceriber
thereto.

WITNESS my hand and official seal this /17 day of April, 2007.

NOTARY PUBLIC ‘

My Commission Expires;

uv\.r;rw.\Mﬂ;\h.'W\."l
+  LISAROADFUNS
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B1-68°d

DESIGNATION OF REGISTERED AGENT
(ATTACHED TO ARTICLES OF INCORPORATION AND MADE A PART THEREOF)

Pursuant to Chapter 48.091 and 607.034, Florida Statutes, the following is submitted in

compliance with said Acts and made a part of the Articles of incorporation of said corporation, to
which this document is attached:

THAT, The name of this corporation is KING CITV MANAGEMENT, INC., desiring ta
organize under the laws of the State of Florida, with its registered office as indicated in the
Articies of Incorporation, in the City of Hollywood, County of Broward, State of Flonda, has

named Jeffrey Feinberg, Esquire. located at 4000 Hollywood Blvd., Suite 350-N, Hollywood,
Caunty of Broward, State of Florida, as its Register,
this State.

Agent to gccept service of pracess within

rd

Jeffn ~
Registered Agent
o
M e S
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Froperty Owner:

City King Apartments, L.L.C.

Dynasty King Apartments, L.L.C.

Gold King Apartments, L.L.C.

Lion King Apartments, L.L.C.

Miami King Apartments, L.L.C.
North King Apartmenty, ..1..C.
Ocean King Apartments, L.L.C.

Royal King Apartments, L.L.C.

Silver King Apartments, LLI.C.

Six King Apartments, L.L.C.
The King's Apartments, L.L.C.
Tower King Apartments, L.L.C.

Yellow King Apartments, L.L.C,
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CXHIBIT “A”

Property Address:

13055 N.E. 6" Avenue, North Miami, Florida
1301813020 N.E. 6" Avenuc, North Miami, Florida
13280/13285 N.E. 6" Avcnuc, North Miami, Florida

1500/1540/1550/1570/1580 N.E. 1257 Terr., North Miumi,
Florida

15390 N.E. 6™ Avenue, North Miami, Flonda
13625 N.E. 6™ Avenue, North Miami, Florida
14500/143560 N.E. 6™ Avenue, North Miami, Florida
14160714225 N_E. 6® Avenue, Nurth Miami, Flonda

12315/13325/13335 N.L. 6* Avenpe, North Miami. Florida

- 13515-13517 NLE. 6" Avenue, North Miami. Florida

14050 N.E. 6™ Avenue, North Miami, Florida

- 400 N.E. 137" Stroet, North Miami, Flonida

13455 N.E. 6" Avenue, North Miami, Florida

12890 N.E. 6" Avenue, North Miami, Florida
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