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A OF INCORPORATI

oF
VISTA VIEW MMGP CORPORATION

The urdersigned, netural persons competent lo gontract, heraby make, aubscribe, acknowladge

and adopt the following Articles of Incorporatinn for the purpose of forming a corporation undes 5@ Ia&
=z

rr\

—

of tho State of Florida:

(
S A
ARTIGLE | - NAME S (
Prtnl o~
The name of this Corporation is; VISTA VIEW MMGP CORPURATION (the "Gurnoraﬁon%ﬁi w m
) -
The principal office and maliing address of this Corporation is- 2008 N.E. 191" Streat, BHZ, = O
Aventura FL 33180. Ty @
Qo
ARTIGLE I! - CORPORATION Z O

This Corporetion shall have parpetual existence commencing upon the filing of these Artlcles &
incarparation by the Departmant of State of Flarida,

ARTICLE 1l - PURPOSE
The Cotporation's business and purpose shall eonsist solely of the follewing:

{(a) e acquire and own & one (19%) percent membership interest in and act ag the sole
Manager Member of Vista View General Property investments, LLC, a Florida fimited liabiiity company
(the "Company*), the sole purpess of which Company s to ect a6 the general pariner of Vistaview
Aparimants, Lid., a Florida limited partnarship {*Partnership”). Tha Partnership Is engaged solely in the
ewnership, operation and management of a esiate project known as \Vistaview Apartments located in
Mlami-Dade County, Florida (the "Property"). pursuant to end In eccordance with the Aricles af
Organizetion and Dperating Agraement of the Company, the Parinership's Amended and Restated
Limited Partnership Agreemaent and these Articles of Inzsrparation; and

(b) to engage In such other lawful activiies parmitted to corporations by the General
Corpeoration Laws of the State of Florida as are ingidental, necessary or appropriate 1o the foregoing.

ARTICLE IV - CARITAL STOGK

The aggregate numbsr of ghares which this Corporation is authorzed to Issue is 10,000, Such
ghares shall ba of a single class, and shall have @ par value of $1.00 per shars.

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The street address of the Inits! reglstered office of this Corporation 18091 N.E. 28™ Avenue,
Sulte 100, Aventura, FL 33180 and the name of tha Initlal registered agent at that address is DADE
COUNTY CORPORATE AGENTS, INC.

ARTIGLE VI - BOARD OF DIRECTORS

This Corparation shall have one (1) dirsctor esnstituting the initial Board of Directors, The
number of directors may be sither increased or dacreased from fime to time by the bylaws. The name
and address of tha Initial member of the Board of Directors of this Corporation is;

HOTOOO 2L 200N 2.
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YIZHAK TOLEDAND
2089 N.B. 191° Street
PH-2
Aventura FL 33180

ARTICLE VIl . INCORPORATORS

The name and address of the Incorporator to thesa Articles of Incorparation is;

GARY H, KORNIK
18301 N.E, 29" Avenue, Suite 100
Aventura, Flarida 33180

ARTIC 0 -

A, [ndamnity. The Corpomtion shall indemnify any parson whe was or v & party orJs threstensed
I be made a party to any threstenes, pending or contempiated action, suit or proceeding, whether chvil,
criminal, adminigtrative ar investigative, by reamson of the fact that he is or was a director, employes,
offlcer or agent of the Assoclation, sgainst all expenses (including ottomeys’ fees and appeliate attorneys’
fees), judgments, fines and emounts pald In setfement actually and reasomably incurred by him M
connection with such attion, suit or proceeding, unigss (a) a court of competant [urisdiction finally
determines, after all appeals have heen exhausted or not pursued by the proposed indemnitee, that he
did not aet In good falth or in a manner he reasonably belleved to be in or not oppased to the best interest
of the Corporation, and, with respect to any criminal action or proceeding, that he had reascnabie cause
to belleve his conduct was unlawful, end {b) such oourt alsa determines spacificelly that indemnification
should be denled. The termination of any action, sult or proceeding hy judgment, order, setlement,
conviction ar upon & plae of nakd contendere or its sguivalent ghall not, of itself, create a presumptian that
the persan did not act in goad feith and in a manner which he reasonably belleved fo be in or not opposed
to the best Interest of the Comporation, and with respect to any criminal action or preceeding, had
raasonable cause to belleve that his eanduct was uniawiul,

B. Expanses. To the extent that a director, oMicer, employee or agant of the Corporation has
been successful on the merits or ofherwise In defensa of any action, sult or proceeding refemed te in
Section VIl A. above, or jn defense of any cleim, lssue or matter therein, he shall be indemnified against
all expenees (Including attorneys’ fees and appeliate altorneys' fees) actually and reasonably incurmed by
him in connection therewith.

C. Advances All expenses incumed in defending @ oivil ar criminal action, suit or procesding
shall be pald by the Gorporation in advance of the final dispasition of such action, gult or proceeding upan
racaipt of an undertaking by or on behalf of the affeoted director, officar, employes or agent to repay such
amount uniess it shall utimately be determined that he is antitied to be indemtified by the Corporation as
authorized in this Article VIII.

D. Miscellaneous. The indemnification provided by this Article ehalt not be deemed exclusiva of
any other rights to which these seeking indemnification mey be entitled under any by-Jaw agreement, vote
of directors, sherehalders or otherwize, and shall continue as to a persoh whe has ceasad fo be &
director, cfficer, employee or agent and shall inure to the benefit of the helrs and personal representatives
of such person.

E. lnsurance. The Corparation shell have the power to purchase and maintain Insurance on
behalf of any persen who (s or was a director, offlcar, smpicyee or agent of the Comporation. sr is or was
gerving, at the request of the Corporation, as a director, officer, employea or agent of anather carperation,
partnership, joint venture, trust or other anterprise, against any llabiity assertad agalnst him and incured
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by him in sny suoh capacity, or arising out of his status as such, whether ar not the Gorporation would
hava the power to indemnify him against such [fability under the provisions of this Article.

F. Amendment Anything to tha sontrary Rerein notwithstanding, the pravislans of this Article VIt
may not be amended withaout the approval In writing of all persans whogs intarest would be advereely
affactad by such amendmant.

ARTICLE [X « SEPARATENESS EEOVISIONS
Anything herein to the contrary notwithstanding, the Corporation shall;

a. mainain books and recorde gepatate from any other person or antlty;

b. maintain its aczounts and bank accounts séparate frem those of any other person of
entity: ,

c. not commingie its assefs or funds with those of &ny ather person or entity;

d. conduct Its own businesa In its own name;

E. maintain saparate financlal statemants from any othar person or entity;

f. pay lts own llabilitley out of its own funds;

a. hold regular sharaholder and direcior mestings as apptoptiate, to senduct the business of
the Comporaticn, and do &l things necessary o preserve Its existence and observe all corporete
formalities and other formalities required by these Articles and the Bylawsa of the Gorporatlon; and cause
ta ba done and will do all things nepassary to preserve its existence and good standing as a corporation;

M. pay the salaries of its pwn amployees and meintain a sufficient number of employees In
iight of its contemplated business gparations;

L not guarantee or bacome obligated for, or pay, the debls of any other entity or held out
itaglf or its aredit as baing avaiiable to satisfy the obligetions of others;

i net acquire obligations or securities of any of its shareholders or any effilate;

K. aliocate fairly end reasonably any shared expenses (including, without limitation, shared
office space),

i, use separate stationery, invoicas and checks from any ether pereon or entity;

m. nat pledge s assets for the benefit of any entity other than Capmark Bank {"Lender”) In
connegtion with that certain lean (“Loan") in the amaeunt of $48,728,750.00 made to the Parinership or
maka any oans or advances to any ether entity;

n% hold itself out to credibors and tha public as a legal antity separate and dlstinct from any
other gntity;

o. curract any known misunderstanding regarging its separats identity.

p. malntain  adequats capitel for the nommal obligations teasenably foresesable in &
buslness uf its siza and charaster and In light of its contemplated business aperations;
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q maintain its assets in such a manner that it Is not costly or difficult to segregats, identify
or ascertain such assets from those of any other person or entity;

r. be solvent and pay ita debts from its aseets as the same ghall becoma dug;

’ 5. not acquire by purchase or otherwise all or subatantially all of the business or assats af,
or any stosk or beneficial ownership of, any entity;

t file its own tax retumns;

u. not enter into any contract or agresment with any director, officer, shareholder or affiliate
of the Corporation, or any affiliate of any director, offlcer or shareholder, except upon ferms and
conditions that ere infrinsically falr and substantially simitar to those that wouid be gvallable on an arms-
langtt basis with third partles other than an affliate:

V. will not have any obligation ta, and will not. Indemnify its officers, diraclors or
shareholders, unless such en obligation is fully subordinated to the Loan and will not constitute a claim
against It th the event that cash flow in excess af the amount required ta pay the Loan Is insufiiclent to
pay such obligation;

w, cause the Company o comply with its Operating Agreement;

X, will comply with all gasumptions as 1o the Corporatinn’s future conduct made In that
cartain substantive non-consolidation opinion delivered fo Lender in esnmaction with the Loan by
Fromberg, Perlow & Komik, P.A.

IN WITNESS WHEREOF, the undarsigned subscriber has executed these Ariclas of
Incorporation this _{7 _ day of Octobar, 2007.

ARY H. K

STATE OF FLORIDA ; .
COUNTY OF MIAMI-DADE )}

The foragoing instrument was acknowledged befora me this {7 day of Dstober, 2007, by GARY
H. KORNIK, wha 15 personally known to me.

A%, GLADYS OTERO My Commission Explres:
) T MY SOMMISSION # DRDB40T4E

S0EY  EXPIRES Fobruary 18. 2013
{807 JO8-61 #loridgNabeyBaruirg.com
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CERTIFICATE DES ISTERED AGENT AND OFFICE

IN COMPLIANCE WITH SECTIONS 48,091 AND 507.0501 FLORIDA STATUTES, (1534,
Supp.}, as may he amended, the fallowing is submitted:

That, VISTA VIEW MMGP CORPORATION, desiring to organlze and quallfy 28 a corporation
under the lawz of tha State of Florida, with its initial reglstered office at 18901 N.E. 29" Avenue, Stits
100, Aventura, Florida 33180 and the name of the inital registered agent at that address i3 DADE
COUNTY CORPDRATE AGENTS, INC., as itz Reglstered Agent to accept service of prooess within the
State of Florida; and

That, heving been named to accopt service of process for the above-stated Corporation, st the
placa deslgnated in this Certificate, DADE COUNTY CORPORATE AGENTS, INC., hareby agrees to act
in this capacity, and further agres to comply with the provigions of all stafutes relative to e prapgs,
performenes of its duties. T -t

A T
A
wx @
=)
co @
STATE OF FLORIDA ) 2%
}88.: =3 5
COUNTY OF MIAMIMDADE ) =

The foregolng instryment waes acknowladged bafore me this ﬁ_ day of Octobar, 2007, by Gary
H. Kernlk, as Vice President of Dade County Corporate Agents, Inc,, a Flaridg corporation eh behalf of
the Corporation. He s persanally khown to me.

GLF 7 et
Printed Narre: __Q:

NOTARY PUBLIC, STATE OF FLORIDA
My Commission Explres:

%.  GLADYS OTERO
ffMYGDMMG&OM#OD&WNB
¥ EXPIRES Fabruary 13, 2011
L] FloittaNata rySovioe com
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