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ARTICLES OF lNCORPOl}AﬂON
. OF !.

A];)VENIR@PROMONTORYl GP, INC.,

ARTICLE1

The name of the carporation is Advenis@Promontory|GP, Ine.
"Corporation™). _ f ; _

ARTICLE I

(FAX)

(herelnafier called the

The address of the pri}lclpal office and the mailingi address of thr Corporatlon is 17501

Biscayne Bivd., Suite 300, Aventura, Flarida 33160,

Class of
Stock

common

ARTICLE IIT .
The capital stock authorized, the par velue thereof, and theicharacteristios of such stock shall
beas follows: - : o :
| Number of Shares: : Par Value
Authorized : Per Share :
1,000 ‘ $.0! '
|
! ARTICLE IV

The street address of tl:'le Corparation's initial rcgist:cred office in
17301 Biscayna, Blvd,, Suite 470, Avemturs, Florida, and hts initia} registare
Torres Law, P.A. : f

. ARTICLE V
1

of D e

the State of Florida is
d agent at such office 18

The Board of Directors i)f the Corporation shail consiét of na more than three directors, with

tho exact number to be fixed from time to time in the marmer:prov\ded int

Corporation's bylaws,

There shall be threo Initia] directors: Stephen L. Vecchltto and two Independent Directors, each of

whom shall serve as a director until their successar I3 duly elected and qualified.
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ARTICLE VI !

_ grat
v ! l .
The name of tho Incorpiorator is Stephen L. Vecehitd, and the addrbss of the Incorporator Is
17501 Biscayne Bivd., Sults 300, Aventura, Florida 33160. ll |

ARTICLE VII
Indemnification

L : ,

This Corporation shall:indemnity and shall advance!expenses on behalf of its officers and
directors to the fuilest extant not prohibited by any law in existence either now or hereafter. Any
indemnification by the Corporation in favor of any officer ‘or director or pther indemnified party
shall be fully subordinate to the Loan and shall no} constitute s clalm against the Corporation in the
event that insufficient funds exist to pay all lta obligations to its erediters,

ARTICKE VIl

hase Entits

Section 8.1 Certain Definitions, All capitalized terms used hereln and not otherwise

defined shall have the meanings ascribed thereto In the Loan Documents (as defined below) or as
follows; ' ' .

*

{(a)  “4ffate” means any Person or entity dimcily or indirectly throigh ane or more
intermediaries, that controls, is controlled by, or s under common control with a specified
Person, For the purpases hereof, the terms “cantrol”, “controlled”, or “cgntrols” with respect to
# spegified Person includes, without {imitation (a) the ownhmhi' , control| or power to vote 10%
or more of (i) the outstandlng : shares of any clash of vating sccurities ar (if) beneficial intereats,
of any such Person, as the case may be, dirsetly or indirectly, or acting through one or more
Persons, (b) the control In any, manner over the Managing Member or the election of more than
onie direetor or trustee (Or persons exercising simller functidns) of such Person, or () the power
to exerclse directly or indirectly, control aver the managumé:nt ot policies of such Person,

(b)  “Bankruptcy" means, with respect to any Pe:rsan. (A) If such Person (1) makes an
assipnment for the benefit of creditors, (1) files & volur}tary]pctiﬂon In bankruptey, (iii) is
adjudged a bankrupt or insolvent, or has entered against it an order for re!lef. in.any bankruptcy
or insolvency procoedings, (iv) files a petition or answer seeking for itseif any reorganization,
arrangement, composition, readjustment, liquidation or similar rotief umlicr any statute, law or
regulation, (v) files an answer or other pisading admirting or falling to contest the materigl
allegationa of 8 petition flied against it in any proceeding of this nature, (vi) secks, consents to or
acquiesses in the appointment’of a trustee, receiver or liquidator of the l?crson or of all or any
substantial part of its properties, or (B) if one hundred |twenty (120) days after the
commencement of any proceeding against the Person seeking recrganization, arrangement,
composition, readjustment, liquidation or similar relief under any statute, law or regulation, if the
proceeding has not been dismissed, or if within ninety (90) days after th; appointment without
such Person's consent or acquiescence of a trustee, receiver or liquidator of such Person or of all

]
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or any substantial part of its properhes. the appuintment is not vacated or stayed or within ninety
(90) days after the expiration of any such stay, the appomtment g not vacated. ‘_

(c) “Borrower” means Advenir@l’romontory. LLC a Florida lnmlted lability
company and the mansging member of which is the Corporat!un.

(d)  "Borrowsr's Opcraﬂng Agreement” mcans the Operating Agreement of the
Borrower dated as of April 29, 2007, as amended by that c:rtam letter, agreement dated as of
December.24, 2010 and that certa!n Amendment No.2 to Opuratmg Agreement to be entared into
on or about August 23 2011,

(& “Indebtedness " " sha]l have the meaning ascri bnd thereto in the Lmjm Documents.

: 6] “Indepandent Direaror“ means an mdiwdual vho has prior experience as an
independent director, indcpendent manager or indepondent member with at least five ycars of
employment experience and who is provided by CT COrpqmtxon. Corporﬁthn Service Company,
National Registered Agents, Inc., Wiimington Trust Company, |Stewart Management Company,
Lord Securities Corporation ‘or, If none of those companies| is then providing professional
Independent Directors, another nationally-recognized company reasonably approved by Lender,

in each case that is not an Afflilite of the Corporation and that provides pl‘ofessmnal Independent
Directors and other corporate services in the ordinary ! ouu? of u.vﬂ business, and which
indlvidual is duly appointed es an Independent Director and Is Hot and has never been, and will
not whilo serving as Independent Director be, any of the followmg

§)] 8 member, partner, equityholder, mnnagelr directot, officer, employee or
. contractor of the Corporation, the Sharsholder, or any of their respective
equityholders or Affillates (other than ut an Independent Director of the
_ . Corporation or an Affiliate of the Corporation that [s not in the direct
. - chain of ownership of the Corporation and that is rffqu:rad by & creditor to
be & single purposs bankruptoy ' mmote entity, provided that such
Independent Director 13 employad by a qompany at routinely provides
professional Independent Directors or managers In[the ordinary course of
its business); ,

iy B creditor, supplier or servics pmvlder (mcludmg provider of professional
sorvices) 10 the Corporation, the Shareholder or any of their respective
equityholders or Affiliates (other than a]natlona]l}v-reoomized company
that routinely provides professional Independent Directors and other
corporate services to the Corporation, the Shareholder or any of its
-Affiliates in the ordinary course of its' busmess),

©iil) a fnm!ly member of any such membar. parter, equityholder, manager,

director, officer, employes, credhor. supplier, contrector or service
: prowder or

(Iv}  a Personthet controls (whether drrcctly, Indnrcctly ot otherwise) any of (1),
(i1) oe (iii).above, .

-1. H11000200834 3
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: | .

A nawral person who otherwise satisfies the foregoing definition and satisfics

subparagraph (a) by reason iof being the Independent Dlrecbor of a!Single Purpose Entity

affiliated with the Corporation shall be qualified to aarvc. a3/an Indopendeny Director of the

Corporation, provided that the fecs that such individual eams from serying a8 an (ndependent

Dircctor of Affilistes of the Corpc:ratlon in sny given year constitute In{the sggregato less than
five percent (5%) of such mdw:dual‘s annual income far that ycar ,

Mortgage Corporation ("Freddie Mac") to the extent that the Note is sold, transferred and
delivered to Freddle Mac alang with an assignment of the Secunty Instrurnent tagether with their
successors and assigns.

&  “Lender” mcans CBRE Capital Markets. Inc, and thE‘ Federal Home Loan

(h) “Laan Documem.r" means (i) that certain mortgnge loan tL be ontered into an or
about August 23, 2011 by Lender to the Borrower in thc onglna‘ pringipal amount of
$39,761,000.00 (the "Loan"); (il) the Multifamity Note—CME MultiStite—Fixed Ratc
Defeasanca (the “Note™), of aven date with the Loan, made by Borrower; (1ii) the Multifamily
Dreed of Trust, Assignment of Rents and Security Agreenient and Fixtu"-c Filing (the “Security
Instrurnent”), of cven datc with the Loan; end (iv) all other documents, certificates and
Instruments executed and/or delivered In connection with thc Lo

() “Person” means any individual, corpomtlon pertnership, limited liability
company, joint venture, egsgciation, joint mck company, trust (including sny beneficiary
thereof), unmuorpomted orgamzation. or government or any agency ar political subdivision
thercof. : :

|

M. ".S'lngle Purpose Entlty" means a Person which, st all times since its formation

and thereafter; ' '

[¢)) shall not engage In any business or actwlty, other than balng the sole
managing member of Barrower and owr;.mg ot [oast 0.3% of 1ha aqmty
.interests In Borrawer and activities mclde tal thereto;

(i) shall not acquire or own any assetalothﬁr than thl equity interest in the
.~ Bomrawer and personal property related thereto;

and [n good standing (If applicable) under|the laws of the Jurisdiction of its
formation ot organization and shall do all things necessary to observe
organ[zxtionsl formalities;

(i) * shall prescm Its exlstence as an entity ruly organized, validly existing

i
{iv) ~ shall not merge or consolidates with aﬁy er Person;

). “shall not take any action to dissolve. wind-up, tejminate or llquldute in
. whole or in part; to sell, transfer of otherwise dispose of all or

. substantially all of its assets; to chﬂngel Its legal structure; transfer or
permit the direct or indirect transfer of eny partngrship, membership or

other equity interests, as applicablo;| issue additlonal partnership,

4. | ¥11000200834 3
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membership or other equity mterests, 8s uppllcablé; or seek to accomplish
any of the foregoing;

(vi)' shall not, without the prior umlmmous written ansent' of one hundred
percenti (100%) of the board of dlrectors of the Corporation (including
both Independent Directors): (A) fils any msolency. or reorganization
case or.proceeding, to Institute proceadi gs to ha ¢ the Borrower or the
Corpordtion be adjudicated bankrupt or ni?lvem, (B) institute
proceedings under any spplicable insolvency law, (C) seck any reliof
under any law relating to relief rom debts orthe prtmcnon of debtors, (D)
cansent:to the filing or institution of bankrupwy or insolvency proceedings
against ‘the Borrower or the Corporatlon. E) t‘ilJI a petition seeking, or
consent. to, reorganization or relief wnth| respect to the Borrower ot the
Corporation under any epplicable federal or Ismte law relating to
bankruptcy or insolvency, (F) seek or consent to the appointment of a
receiver, liquidator, assignee, trustee. sequ:straéor. custedian, or any
similar officlal for the Borrower or 8 subsmnnal pa'rt of its property or for
the Corporation or & substantial part of‘ its property, (G) make any
assignment for the benefit of cmdiwrs of the Borrower or the Corporation,
(H) admit in writing the Batrower's,or tti\u Corporlntlan 1 inability to pay
its debts generally as they become due, or (I) take action in furtherance of
any of the foregoing; ,

(vll)  shall nat amend ot restate It nrganizmpnal dor;uments if such change

would modify the requirements set forth in the Speﬁ:ml Purpose Provislons

(as defined in the Barrower's Operating ‘p\grcemem) or these Articles of

* Incorporation, as appiicable, unless the Lender colnscnta In writing and,

after securitization of the Loan, written| confirmation from each rating

sgency that rates securities backed In whole or in part by the Loan

(“Securitics™) or securities backed In whole or in part by such Securities

that such amendment, alteration or chenge shall not result In any
qualification, withdrawal or downgmde ofjany suchirating;

(vili) .shall not own any subsidiary or make any investment in any Person other
then the Borrmver,

(Ix) shall not commlng!o its assets with the aasets of any, other Person and shell
hold all of its agsets in its own name; .
|
(x)  shall not incur any debt, secured or unsccumd. diroct or contingent
_ (ncludirig, without limitation, guarantosing any obligation) other than (A)
- customary unsecured payables incurred In the ordinary course of awning
‘the Borrower, provided the same are not ewdenced by a promissory note,
do not exceed, in the aggregate at any time a maxlmym amount of $10,000
and are paid within sixty (60} days of theidate incu and (B) except in
its capacity as the managing member of‘ Borrower GF‘:pllcabla);

s. H11000200834 3
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shall maintain its records, books of account, bank accounts, financial

satements, sccounting records and |other entity documents scparate and
apart from those of any other Person and ghall no{ list its assets as assets
on the financiel statement of any other Person; proyicded, however, that the
Borrower's easets mey be included in a t;insolldatc financial statement of
its Affillate provided that (A) approiam notstlon shall be made on such
consolidated financial Statements to |nd:catc the separateness of the
Bamower from such Affiliate and to mdicau: that the Borrower's asaets
and ¢redit are not avallzble to aat:sf‘y the debts nhd other obligations of
such Affiliate or sny other Person and (B) such assets shall also be Hsted
on the Borrower's own scparate balance sruel.

except for capltal contributions or capltal distributions permitted under the
terms and conditions of its organiutional documenyts, shall only entor into
any contract or agreement with any general partner, member, sharcholder,
principal, Borower or Affillate of | Borrower or jany guarantor, or any
general :partner, member, principal or Affiliate thereof, upon terms and

‘conditions that are commercially reasonablc and Substantially similar to

those that would bo available on an arm “atlength basis with third parties;

shall not maintain its asscts in such a 'manner that »Jlll be costly or difficult
10 segregate, ascertain or identify ;ts individual ngsets fram those of any

other Person.

except in its capacity as managing :‘-num of Borrower (if applicabla),

shall not assume or guaranty (excludmg any gwmnty that has been

exceuted and delivered in connection |with the Note) the debts or
obligations of any other Person, huld itzelf out to|be responaible for the

‘debts of another Person, pledge its agsets|to securs the obligations of any

othar Person or otherwise pledge ita asssts for thu beneflt of any other
Person, or hold out its credit as bemg avalleble to sat:sfy the nbhgaucms of
nny other Person;

ahall not make or permit to remain émtsumdlng any loans or advances ta

~‘'any other Person and shall not buy or| hold evidonce|of Indcbtedness issucd

" by any other Person (other than cash nr in ﬂlu’::mmmt Tradc. securities);

shall file its own tax returns sepnrm m those of any other Person,
except to the extent that the Corpnrnuon is trcnltcd as a “disregarded
entity” for tax purposes and iz not rcqulred to file tax retumns under
applicable law, and shall pay any, ‘taxes required to be paid under
applacub[e law;

shall hold itself out to the public as B Iegal cnt:ty separate and distinet
from any other Person and conduct it business solely In its own name,

-ghall correct any known m:sunderstandlnh r:gardmg its separate Identity

and shall not ldentify itself or any of |its Affilistes as a division or
department of eny other Person; '

.5- : ' | H11000200834 3
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|

(xvil) shall maintain adequate capital for the normal{obllgations reasonably
foresceable in & business of its slze and character and in light of its

contemplated business operations and shall pay |lts debts and labilities
from its own assets as the same shaII becpme due;

(xix) shall allocate fnirly and rcasonably shared expenses with Affiliates
(including, without limitation, shared office splace) and use separate
statlonery, invoices and checks bcaring Itk OWN name;

(xx) shall pay Its own liabilities (Includmg, |thout IrlLitation. salaries of its
-own empluyees) from its own funds;

|
{ixi) shall not acquire obligations or securitiea of its partners, members,
. sharcholders, or Affiliates, as appllcabla,
(xxif)

shall not permit any Affiliato or cOnsntuent party independent access to its
bank aecounts; and .

(xxlif) :hull maintain & sufficient pumber of umploycss (if any) in light of s
‘contemplated business operations |and| pay the salaries of its own
employees, if any, only from its own. funds.

(K)  “Shareholder” ‘means Stephen L. Vecchitto es|the 100% owner of all of the
outstanding shares of common stock of the Corporation,

0 “SPE Eqidor Oimer" means the Corpotation.
|

Section 8.2 Specul Purpole Provisions

(a) Until the Indobtednass Ia paid in full, th:s Co-poratlon shall remain a Single
Purpose Bnmy :
|

(b)  This Corpm'ntlon shall cause Borrower to comply with the Special Purpose

Provisions contained in the Borrower's Operating Agmcmonz (a3 dafined heruln)

()  Aslongasany Indebtedness is outstanding, the Clorporatson shall at all times have
at least two (2) Independent Dircctors who will be appolnted |by the' Sharcholder,
Notwithstanding anything contained in these Articles nf Incorporation to the contrary, the
Independent Directars shall not partieipats in the managerent or operat.on of the Corporation
other than as required by Artlete VIII, Section 8,1(j)(vi) aboval To the fullest extent penmrted
by law, the Indopendent Directors shall consider only the [n terests of|the Borrower and its
creditors in acting or otherwise voting on matters refermdlto Il"ll Article VIII, Section 8.1{J)(vi)
above, No resignation or rémoval of an Independent Dnrector. and {no appaintment af &
successor Independent Direotor, shall be effective until such successor shall hava accepted his or
her appolntment as an Independent Director by a written i mutrumcnt. In the eventof a vacancy in
the position of Independent Director, the Shareholder shall, as soon asrpracticnble. appoint a
successor Independent Director. All right, power and authonty of the Independent Directors
shall be limited to the extant neccssary to cxercise those rights and |perform those duties

-7- H11000200834 3
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speoiﬂcally set forth in these Articles of Incorporation, Excep

as prowded in the third sentence

of this Article VIII, Section 8.2(c), in exerclaing their rights j{nd performmg their dutles under
thesc Articles of Incorporation, each Independent Director shall have a fiduclary duty of loyalty

and care similar to that of & director of & business corpotation orga
Business Corporation Act of the State of Florida.

; ized under the Florida
No lndepqndent Director shall at ary time
serve as trustes In bankruptey. for any A fflllate of the Corporation

Conflict :
In the event of a conflict between these Articlos of Incorporation and the Bylawa of the
Corporation, theses Articles of Incorporation shall eontrol

IN WITNESS WHEREOF, the undersigned, pulsuant to the Flori
Act of the State of Flonda. has signed these Articles of Incorporat

da Business Corporation
on this Algust 10, 2011,

ACCEPTANCE OF APPOINTMENT OF REG

STERED AGENT
The undersigned, hav!ng been named the Registered Agcm of Adven

lé?romonmry GP, Inc.,
hereby acoepts such designation and i3 familiar with, and acoepu, the obli
ss provided in Florlda Statutes Section 607.0505.

|
tions of such position, . |
\ ]
. P = L |
August 10, 2011 &4 Fﬂ’;"" g = N
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