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ARTICLES OF INCORPORATION
Qr
37% AVENUE PROPERTY MANAGER, INC,

1, \he undersigned, being of lega! age and a natural person, do hereby subscribe to,
sekpowladpe and file the following Articles of Incorporation for the purpose of creating a.
corporation under the Jaws of the State of Florida,

ARTICLE L

Yhe name and initial address of this Cotporation shalt be: 37™ Avenus Properiy
Manager, Inc., 101 8.E, 2™ Street Suite 2650, Miami, Florida 33131 with the privilege of
having its ofhc es and branch offices at other places within or without the State of Florida.

.ARTICLEL

Notwithstanding any other provision of these Articles of Incorporation (the
“Arilcles™), ouy other orgamzaﬁonal docutnents or any provisions of law that cxepowers the
Co:jporatmu, tho following provisions shall be operative and controlling so long as that
certain Joan in the amount of $27,000,000.00 (“Loan") by Merrill Lynch Bank USA, a Utsh
Tndusirial Bank, or ity successors and/or assipns {collectively, “Lender™), to 37% Avenune
Propeniy, LLC, a Florida limited liability company (the *“Botrower™), the owner of the
Properiy (18 defined below), is omstanding: The solé pirposc {or which the Corporntion is

organized is to acquire, owh and hold 4 membership interest in and ret a3 the manager of the

Borrower, whe owng, holds, maintaing and operates certain yeal property and such

improvemants thereon located in Miami, Florida (the “Property™), together with such other

activities as may be nceessary or advisable in connection with such limited purpose. The

Corporalion shall not ¢ngage in any business, and it shall have no purpose, unrelated to the

forcgoing purpose and shall not acquire any real property or own assets other than those in
furthemnee of the limited purposes of the Cerporation

ARTICLE IIT,

The capital stock awthorized, the par value thareof, and the characteristics of such
stocle are ns follows:
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NUMBER OF SHARES PAR YALUE CLASS OF
AUTHORIZEY PER SHARTE STOCK
100 £.01 Common

The consideration for all of the said stock shall be payable it cash, property, teal or
personal, labor or services in lieu of cash, at a just valuation to be fixed by the Board of
Diirectors of this Corporation.

ARTICLE IV

Thig Corporation shall commence its existence immediately upon ths execution of
thege Articles and shall exist perpetually theranfier urdess sooner dissolved according to Law,

ARTICLE Y,

The initial registered office of this Corporation is ¢/o Park West Parking, LLC, 100
S.E. Second Street, Suite 2650 Miand, Florida, 33131, The initial registered agent at that
address is Gregory Mirmetli.

ARTICLE V1.

The: Corporation shall initially have two (2) divectors. The name and address of the
initial direclors of the Corporation, who shall hold oflico for the first year or until their
suecessoi(s) are duly elected and quilified, is:

Gregory Mimmeli .. 101 SE 2* Sweet Suite 2650,
o Miarni, Florida 33131
Sktney Atzmon 2522 NW 63" Lane, Boca Raton,
Florida 33496
ARTICLE VIL.

The name and address of the Incotporator is: David W, Jamison Jr., Esq., 7777
Glades Road, Suite 300, Boca Raton, Florida 33434,

ARTICLE VHI.

No contruct or other transaction between this Corporation and any other corporation,
antt no st of this Corpomtion, shall in any wiy b affected or invalidated by the fact that

bax Avdit Number: 07000118074 3
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any of the directors of this Corpomtion we pecuninrily or otherwise interested in, or arg
direetors or officers of, such other corporation.  Any director individually, or any firm of
which any divector may be a member, may be a party to, or may be pecuniarily or otherwise
interested in, any eontract or transaction of this Corporation, provided that the fact that he or
such finn is so interested shall be disclosed or shall have been known to the Board of
Directors or 8 majority thereof, and any director of this Corporation who is also a director or
an officor of such other corporation, or who is so intercsted, may be counted in determining
the cxistence of a quorurm at any meeting of the Board of Directors of this Corporation af,
whizh such contract or transaction shall be authorized, with like force and effect as if he
were not such a director or officer of such other corporation, or no 5o injerested,

ARTICLE 1K,

Nojwithstanding nnything to the contrary in these Ariicles, or any other
organizational documents or provisions of law that empowers the Cotporation, for so long
as the Loan is oulstanding, the Corpomuon shall nol:

(2)  cengage in any. business "0 acuwty oTher than owning its membership
interest in the Borrawer and acting as the manager of the Borrower;

: {b)  acquire or own any.assets other than its membership intorest in the
Batrower other than incldental bersonal pr¢pmy ducctly related to its dutics as manager
of the Bornyswer;

©) merge into ot consolidate with any Person, or dlSSOlve, terminato,
Tiquidite 3 whole or in part, transfer or otherwise chsposc of all or substantially all of its
ussets or change its legal strocture; -

(d)  fail to observe all orgenizational formalities, or fail to preserve its
existence &s an entity duly organized, validly existing and in good standing (if applicablc)
under the opplicable Legal Requirements of the jurisdiction of its Qrgamzatmn or
{onmation, or amend, modify, tenininale or fail to comply with the prov:smns of its
organizational documcnt%

(c)  own any subsidisry, or make any investment in, any Perzon othet than an
ownership interest in the Borrower;

£ commingle its assets with the assets of any other Person;

(g) incur any debt, seeured or unsecured, direct or contingent (including
ruarantecing any obligation) other than trade or operational debt incurred in the ordinary
course of business as it directly relales to acting as manager of the Borrower;

Fax Avdil Numnber: HO7000118074 3
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()  fail to maintain its recotds, books of account, bank accounts, financial
slufements, accounting records and other entity documents separate and apart from those
of ty other Person; except that the ’s financial posiiion, asscts, liabilities, net worth and
operating results may be ineluded in the consolidated finenciel statements of an Affiliate,
provided that such consolidated financial statements contain a footnute indicating that the
Corpocation iz a separate legal entlty and that it maintaing separate books and records;

(i}  cnler into any contract or apreement with any general partner, member,
shareholder, principal, guarantor of the obligations of Borrower, ot any Affiliate of the
fiorepoing, except upon terms and conditions that are intrinsically falr, commerciaily
reagnnable and substantially similar to those that would be available on an arm’s-length
basis with unaffiliated thivd parties;

G maintain its assets in such a manner that it will be costly or difficull to
gegregate, aseertain or identfy its ind ividual Rsscts fmm those of any other Person;

(k) asmume or guaranty the dcbts of any other Person, hold itself out {o be
responsible tor the debts of any other Purson, or otherwise plédge its assets for the benefit
of any olher Person or hold out its credit as being available to satisfy the obligations of
any othor Person;

(I} make any loans or advancés 1o any Person; -

() fail 1o file its own tax retums or files a consolidated federal income tax
celurn with any Person (un!ess pmhﬁntﬁ:d or rcqunml 8 thc case may be, by applicable
T.epal Requirements); ,

(n)  fail either to bold ilscif 'out io the public as g legal entity separatc and
distinct from any other Person or to conduct its business solely in jts own name or fail to
correct any koown misunderstanding regarding its separate identity;

(0}  fail 1o maintain adequate capital for the normal obligations reasonably
foresceable In a business of its size and character and in light of its contemplated business
operations, provided that there are sufficient funds from the operation of the Property to
do 80;

(r)  withont the unanimous written consent of all of its directors take any of
the following actions for iself or the Company (A) file or consent to the filing of any
petition, either voluntary or involuntary, to take advantage of any Creditors Rights Laws,
{B) seck or consent to the appointment of a receiver, liquidator or any similar official, (C)
take any action that might cause such entity tn become insolvent, or (D) make an
assignment for the benefit of creditors,

4
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{9y fail to allocate shared expenses (including, without limitation, shared
office space and services performed by nn employee of an Affiliate) among the Persons
shoring such expensas and to use separate stationery, invoices and checks;

(r}  fail to remain solvent or pay i1s own liabilities (including, without
limitation, salacles of its own emplayees) only from its awn funds, provided that there are
sufficient fiuvds from the operation of the Property to do so;

(8)  acquire obligations or securities of itz partners, members, shareholders or
other affiliates, as applicable; or

()  fail to maintain a sufficlent number of employces in light of its
conternplated business operations.

Yor 0 Jong as the Loan shall remain outsianding, the Corporation shall not allow any direct
or indirect tramsfer of ownership inforests in the Company that wnuld violate provisions of
the Loan Agreement, s amended. .

For purposes of these Arficles, Aiﬁlxate meany any pcrsou or entity, including, but
not limited to, the Oorpotauon, Which direetly . or . indirectly “through one or more
intermediaries controls, is controlled by or is undez common contro} with a specified person
ot entity.  For purposes hereof, the terms “control”, “cantrollad™, or “contrelling” with

tespect 10 n specified person or entity shall fnclude, without limitation, (i) the ownership,
control or power to vote ten percent (10%) or more of (x) the outstanding shares of any class

7 ol voting securities of (y) beneficial interests, of an}  such person or entity, as the case may

be, dircetly or indirectly, or acting through ore or more persons or entities, (1) the control in
any manner over the shareholder(s) or the election of more than one dlrector or trustee (ot
persons gxereising similar finetions) of such person or entity, or (ix) the power to exerciss,
directly or indirectly, control over the management or policies of such person or entily. As
uged horeln, the term “Person” shall mesn an individual, corporation association, trust,
vaincorporated association, eslate, partnership, joint venture, limited liability company or
other legn! entity, inchuding a governmental entity,

All capifalized terms within this Section that are not otherwise defined herein shall
havo the meaning aserlbed to thom in that certain Loan Apreement between Borrower and
Lender, as amended.

ARTICIE X,

Nolwithstanding  anything to the contrary in these Articles, or any olher
organizational documents or provisions of law that ampowers the Corporation, for so long
ns the Loan is outstanding, the Corporation shall not, and no person or enlity on behall of

Fax Aodit Nunber: _HO7000118074 3
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the Cotporation shall, either with respect 10 itself or the Compeny, without the prier written -

aifirmative vote of one hundred percunt (100%) of the Board of Directors: (a) instinte
proceedings to be adjudicated banknupt or insolvent; (b) conmsent to the fnstitution of
britlcrupicy or msolvemcy proceedings against it or the Company; (c) file 2 petition seeking,
of consenting to, reorganization or relief under any upplicable federal or state law rclating 1o
tankrugicy; (@) consent 1o the appointment of a receiver, liquidator, assignee, trustes,
sequestraioe (or other similar official) of the Corporation or the Company or a substantial
past of their respective property; (€) make any assignment for the benefit of creditors; (f)
admit in wiiting its or the Company’s inability to pay their respective debis generally as they
become due or declare or effect s moratorfum on its or the Company’s respective debts; or
() take any corporute action in furtherance of any such action, In addition, the Corporation
shall not withdraw as managing member of the Compeny or transfer its interest in the
Comparty so long as the Loan remaéns cutstanding.

ARTICLE XI.

The privale property of the shareholders shall not be subject to pa)nnmt of the
corparate dehts to any extent,

ARTicLF }m
o This Corporation shall mdemmf) and may insure s oiﬂccrs and directors to the
.o, Fllest extent pernitbed by law; provided, howeyer; notwithstanding anything 1o the contrary

- in these Articlas, for so long as the Loan is,outstanding; any indemnification obligation of
... the Corporation shall () be fully subordinated to thc Losn and (b) not constitute a claim

- apainst the Corporation or its assets until such time as the Loan has been indefeasibly paid in.
accordance with its terms and otherwise hag been filly dlscharged .

ARTICLE X111

For sn long as the Loan remains ovtstanding, without the Lender's p'rior written
consent, 1o 1 amendments of Ariicle IX through X111 of these Articles may be made.

ARTICLEXTV.

Thiz Corportion expressly elects not to be governed by either Section 607.0301 or
Seetion §07.0902 of the Florida Business Corporation Act, as each miay be amended from
tioe to tinue, which seclions relate to affiliated transactions and control share asquisitions,

IN WIINESS WHEREOF, [, the urdersigned, being the Incorporator hezeinbefore
nieed, for the purpose of forming a Corporation to do business both within and without the
State of Florida, under the laws of Florida, make and file these Articles of Incorporation

Fax Audit Number;  HO7000118074 3
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hereby declaring
hand and scal this

Tax Audif Nuntber:

DALV ORPE AT 127 4
1SAOAH0)

d certifying that the facts herein stated are trug, and hereunto set my

day of Aprl, 2007.
;ﬂ\rQ w> 73/7’1 (SO

“ Tﬁ‘;f._.lamisx)n,.I’r., fafarporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICES OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In comnplinnce with the laws of the State of Florida, the following is submitted;

That, 37 Avenue Property Manager, Ing., desiring to organtze under the laws of the
State of Florida, has designated ¢/o Park West Parking, LLC, 100 S.E. Second Street, Suite
2650, Miarm, Florida 33131, as the place of business for tho scrvice of process within this
stalo,

That the shove corporation bas nemed Gregory Mivmelli, as its statutory registered
agoent.

[Taving been named the stiotory ageat of the gbove Corporation at the place
designated in this Certificate, [ hereby accept the same and agree to act in this capacity, and
agree to comply with the provisions of Florida Iaw relative to keeping the registered office
open.

Diated this_35{day of April, 2007.

‘__:'-\,_,,-" C“L{"\ (_.l.(':; fhﬂ"‘

By: . 3
Gregoty Miurmelli
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