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COVER LETTER

Departinent of Stale
Mewy Filing Section
Divislon of Corporntlons
¥. Q. Box 6327
Tallahassee, FL 32314

LaVale ], Inc.

SUBJECT: -
(FROTOSYD CORPORATE NAME - MUST INCLIDE SUTELRY

Euclosed are an original and one (£) copy of tho articles of leotporation and a check for:

Ogr00  U$78.75
¥illng Fec Flfiug Fee
& Curtificate of Status

O g7a75 = $87.50

Fiting Fee Flilng Fee,

& Cantified Copy Catifled Copy
& Certificate of
Status

ADDITIONAL COPY REQUIRED

FROM:

Brian T. Lindauer, Esq.

Namo (Printed or typed)

A37 Grant Street, 14th Floor

Addroass

Pittsburgh, PA 15219

Clty, Sits & Zip

412-281-0587

Dayltme Tefaphions mumber

blindauer@grblaw.com

E-mall address: (fo be nsgd Tor fuluie anital repor( notiicalion)

NOTE: Please provide the avlglnal rud ove copy of €he articles.



ARTICLIS OF INCORPORATION

In compiinuce with Chapler 607 and/or Chaptor 621, P.S, (Proflt}

ARTIOLEY  NAME
The vamie of (e corpormiion shsl be;

LaVale lI, Inc.
TICLR I AL QFFICE
Prineipal glyeet addeess Malling addeess, §¢ diflerend I5:
535 Smithfleld Street 535 Smithfield Strest
Suits 900- . Suite 900
Pittsburgh, PA 16222
ARTICLE I ,EQBPOQE

Pittsburgh, PA 15222

The purpose for which the corporation iz organlzed ts:

See attached Exhibit "A"

ARNICLEIV _ SHARES

The number of shares of stock Is; 1 'OOO_

ARTICLE ¥ INITIAL OFFIGERS ANU/OR DIREOTORS
Nane mued Tile: .. Nauo pud Tlile:
Aldress Adiross:
Nuue and Tltlo: Nusne mul Tile:
Addross Address;

MNave aid Tiie:

Address

Nanie pnd Title:

Addresy:
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Wame and Titlor_

Address

.. Namg md Tithe:

Addeoss:

{conti)

ARMCLEYL REGISTRRED AGENT

Naumne:

The pavue andd Flovldn s1reet nudresy (B.0, Dox NO'I neceptabio) of the cegislered apant Is:

Richard L. Alien, Esq.
Addeess:

o5 Miami Center, 201 8. Blscayne Bivd.
Mlami, FL 33131

ARTICLE Vif INCORPORATOR

‘Fhe pnip g addvess of e Incorporator is:
Nonse:

Lawrence N. Gumbasrg
Address 534 Smilhfisld Stroct, Sulte 900
Plttsburgh, PA 15222

i;gu-iﬁ;ﬁ
iis cerilficore,

1 oan fenltlar wl ‘?ml

gen rned 08 vegistered agent (o wccept service of process for the alove stated carporation at the ploce deslguated v

! the appolntoiens a3 reglstoredd ngeit mnd agree (o act e this capaghly
s
L 2/12. /13
. Resqurired Siginlure/Registeted Agont " Date
o
{ subinlt f{llf?!ac}lf:em' meed qffirair tiei lhalcls & }hrd heret arg frive, | ain wvarg thal the false Oyforinatlon sitbmlited li a
decenend o the Dépnriment of State constitithe a gled degree felony s provided for 1n 3377155, 1.8,
- (' T / “Reqilred SipmalrdTiecrpitalor <
\_“‘ e
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EXHIBIT “A"

B 0 e
- g
j Lo 1y
Addltlonnt Provistous of the Artleles of Incorporntion for LaVale X1, Inc,, a Flovkln covpovation V;C-;:{\ ?_:‘.__ N
e -
Tl e
Purposes e —;J v
R 4§
The purposo to bo conducted or promoted by LaVale 1, ine. (“Corparatian”) it to engage fn the following 727~ g 4
netlvities: .ﬂ:;.‘ - {:’f.
® T8 o
0T

0 acting ns mannging mombor of LaValo Associates 1f, LLC (“Bomowst") #nd %Vﬂ
trangacting Jawli) business that Js incident, necossacy aud approprlate to
accamplish the foregoiug;

() to engngoe in any Jawful act or activity and to oxerclse any powers perinlited to
limited liability companies organlved under the lnws of the State of Plorida that
are rolnted or fecidental to sud wuccessary, convenloni or advisable for the
accomplishuncnt of the above-mentioned purposs,

PR Coyenauts

{a) Notwithstauding anything to the confrary contnined hersin, for so Jong nz that cestain flrst
modgnge foan (“Loan™) with JPMorgnir Chase Bank, Natlonal Associatlon (together wlith its sveeessors
mutior pssigns “Londer™) to Borrower, pursuant to that certain Lonn Agresment (the “Lonn_ Agregsent”)
by and belween Bopcower and Lender, remalns cutstandlng, In the event of any confliet belween the
provlsions contalned i thls Section and the othor provisions of these Aiticlos of Incorporation, the
provistons of 1his Section shall control and govern, Al vapltailzed terms not otherwise defined fin thoss
Articlas of Jucorporation shaf! have the memting ryoribed 1o thom In the Lo Agreement,

{(b) Corporation Das complied with and shuil at all thtes comply with the following
tequirementa:

i, has not and shall not engage In ady businoss or activity othar than acihig as a
member of the Borrower and fuansneting uetivities incidentol thersto;

1. does not hinve, shall not have and at no time has had mny assets other thaw its
inetybership in Borrower and porsonal property necossaty or Incldental to its
ownership of such {ntevest;

i, has not engagad ln, sought, conzented to or permitted and shall not ongnge in,
scek, consont to oy permit (A) any digselution, winding wp, fiquidation,
conscHdntion or merger, (B) any sale ar othier trapsfer of all o substantiatly all of
Its asscty or any snle of ngsets outside the ardinary course of ils buslness, except
as pormitted by the Lonn Documents, o (C) nay (ransfer of its mesborshify
Interest In Barrower;

iv.  shall not cause, consent to or permit iy mnendmont of its Artlsles of
Tncorperation or ofher tormation document or organizational document with
reapect to the mattsrs set forth in this Sectlon;

v,  hns and shall have at least one (1) Tudepsadent Director, and simil not cause or
permit the board of directors to take any Material Action efther with respect (o

!



vil,

' viii.

xi.

xii,

rlif

itsedf or wilh respect te Bowowor ar any setlon requlting the unenhnous
affirmétivo voto of one hundred porcont (10096) of tho membets of its Goard of
direciors unless one (1) Indopendent Divector shall have partictpated hn such vole
and sludl have voted fn favor of such action;

s nof and shiall not (i} dlssolve, merge, liquidete, consotidate; (i) sell all or
substantially all of ity sssets; (1) suond lis organizational doowments with
respect to the malters set forth in this Sectlon without the consent of Lender; or
(1) without the affitinative voto of one (1) Indepandent Diveclor: (A) filo or
consent fo the filing of any brukrupley, insolvenoy or reorganization gase or
proceeding, lustitute any procecdlngs wnder any applicable fnsolvency law ar
otitersise seek relicf under any laws 1alaling to the reliof fraimn debts or the
profecion of debfors generndly, file & bankeaptey or Insolvency petilion or
cthenwise Instliute insolvency proceedings; (B) seok or consent fo the
appoiniment of a recelver, Hauldator, asyighes, trustee, sequestiator, custadion or
ony similne officlal for tho entity or n substantinl portlon of ite property; (C) ninke
at nssigiment for the henefit of (he credilors of the entlty; or () take any action
in futhoratics of any of the foregoing;

has nt all (imes been and shaif at ail times conain solvant and hny prid and shal!
pay s delits and {abillilos (fucluding s falily-eliocated porion of oy personnael
and overhepd oxpenses that it shaves with nny Affiliate) fiom s assets as the
srno shall becamie due, and has maintained and shall maintain adequate capltal
for the normat obligatlons reasonably foreseenble fu n business of s size and
chacaotar and in light of its contemplated business operations;

fias not fatled and shall not fuil to corvect auy knownt misunderstanding regarding
lts sopatate identily and has apt identified nnd shall not idontily ilsell as a
dlvision of any othor Person;

brs malntained and shalt inalutaiu its brnk accounts, books of accotnt, books nnd
secords sepmato from those of any other Person aud, to the oxtent that it is
requitesd 1o file tax solurns under applicable {aw, hins filed and shall file its own
tax refurns, oxcopt fo the extent that it i3 cequired by law to filo consolidated fax
votutnis and, if It 1a o cerporatlon, has not flled and shall not file a consolldated
federal Income tax return with any othor corporstion, except to the orient that it
is requirved by Inw fo fifo consolidated tax retinns;

hos maintained and shall maintain ity own rvecords, books, vesolutions and
fgreameants;

hiag irat c'ommf:tgled add shall not conunlngle lts funds or asscls with those of any
other Porson and hae nor participated and shall not partisipate in any cash
management system with any other Persol;

hag held and shali hold its assefs in its own nume;

hes conducted and shallf conduct its bushiess It its fmine or In a name franchised
or Hewensed ta It by an entity othier than an Affilinte of itself o of Borrowor,
oxcept for bushiess conducted on bohalf of itself by unotlier Parson under a
business wanggoment services ngreciment that is on commerclally versonable
terms, so long as the meneger, or equivalent thereof, under such bustnoss
managsnient servicos agrecinent holds ltself out as an agent of Barrowur;



xiv,

XV,

xvk,

xvil,

N,

xXi.

xxil,

xxlh,

wuxly,

(A) bas mnintalned and shall maintale is financial statements, accounting
records and other entity documents separate from thoso of any ofher Person; (B)
has shown and shall show, i s financial statements, its assels and IHiabilities
soparate aud apart {rom those of any other Person; and (C) has not pormitted and
shall not permit Its rsscts to be Hsted as nssels on the financial statoment of atty
of its Affilintes except as required by GAAP, provided, howaver, that any such
consolidated financlal statement contains & note indicating that the Corporation's
separate assets and cuedit ave not avallable to pay tlie debls of suoh Affillate and
that the Corporation’s liabilitles do not constiiute obligntions of the consolidated
ontity;

has pald and shall pay lts own linbilities nnd expenses, including the salaries of
ite own amployees, ont of its own funds and nssets, and has mainlained nud shall
malitalne a sufficlent number of nployees in light of its confempiated businoss
opetations,;

has observed and shall obsorve s} parinorship; corporate or Hmited Jabllily
compuny formaiities, as applioable;

has not ssswmed, guarmitecd or becoms obligated and shell pol assune or
guarantee or become obligated for the dabts of nuy ollier Porson, has vot hold out
and sheil not hoid ont ity credit as being avaliablo lo satisfy the obligationy of auy
other Person, and bas not pledged mnd shall not pledge its assols for the bonefit of
wny other Person, In each case excepl as permltted pursnant to the Lomn
Dacumenis;

lins not and shali not inour, create or assime any Indebtednoss;

has not mssumed, gumenteed or become oblipated and shall not assume or
puasantee ar become abilgated for the debis of any other Person, has not held out
and shall not hold ont its oredit as boing nvnilable fo satisfy the obligations of any
other Person or has not pledged and shall not pledge ils assets for the beneflt of
oty other Porgon, [ ench case excapt s permitted pursuans to ¢he Loan
Doctnents;

has nof acquived and shall snot acquire obligations or securltles of Hy prriners,
metnbers or sharcholders or any other owner or Affillate

hiag atlocuted nud shall allooate firly and reasonably any overhead expenses that
ave shared with any of its Affiliates, constituents, or owners, or aiy guarantors of
my of their vespeotive ebligatlons, or any Affiliate of oy of the foregoing,
including, Lut not fimited fo, paying For shored office space and for sorvices
perforined by any employes of an Affiliate;

las maintained andd used andl shall malataln and vse soparate stationory, involeos
aud ¢hecks bearlng Ity name and wot beating the ntime of any olher entlty unless
sueh ontlty bs olearly dosignated a8 belng the Carporution's agent;

has not pledged and shall uct pledgo its ossels to or for the benefit of any other
Person;

has held {tself out and identified itself and shall hold itself out and identify Utsolf
1S a separate and distinot entity under lis ovwn name or In & name fiznelised or
licensed to it by an entity other than an Affiliate of Bomower and not us &
division ar part of any otier Person;

3



XXV,

xxvl.

xxvil.

XXV,

axix,

XXX,

%%xi,

y¥xxil

Axxith

xxxtv,

REXY,

XXRVI

XxXXvii.

xxxvill,

lias mainfalned and shall maintaln its assefs Iy auch a manner that it sholl not be
costly or difffoult (o segrogate, nsoertain oi Identlfy its fudividual assets from
those of any other Perscis;

has not mrde and shail not make lonns to any Parson and has not held and shafl
not hold evidence of Indebleduess issued by any other Person or entity {ather
than cash and lavestment-grade seourilies 1ssued by an entity that ls not sa
Affillate of ar subject to common ownershipy wlth such entity);

hag itol Identifled and shall not identtly ils partners, membeors or sharchelders, or
any Affilints of any of them, as o division or pait of it, and hag not dentified
Itsolf and shall not identify itself ag a divislon of any other Person;

other thaw eapital contribations and distiibutions peritied under the terms of its
organizationnl doctments, hias nat sntmed Into or been a party to, and shall not
ender {nto or be a party to, any transaction with suy of ls pactuers, members,
shareholders o Affillates excopt it tho ordinary cowrse of its business and on

* devins whiol aro commarelally reasonable lenms comparablo to those of an avn's-

length transnction with an wnrelated thivd prely;

has not had and shali not have any obligation to, and has not (ndemuified and
shall not Indemulify Its pavtnots, officers, divectors or wembers, as (he cose may
be, "(n each caso unfess such on obllgation or fndemnlfiontlon is fully
subordlunted to the Debt and ghall not consiitile a olalm agalnst It in e ovent
that its eush flow Is lsuffislent to pay the Daht;

has considered and shall constder the interasts of lis creditors in connection with
il corporate actions;

has not bad and shelf not have any of its obligatioas guaranteed by any Affillate
cxeopt as piovided by the Loatt Dacuments;

hos not fonned, acquired or held aid shall not form, acquire or hiold any
subsidiary, other than the Corporstion’s jnterest In Borrower;

has complled nod shall eomply with all of the terms and provisions sontalned in
its orguaizational docunients,

hies conducted snd shall conduot fis busluess so thal each of the assmnptions
made about it and enoht of the facts statod about It in aay lsolvency apinion
delivered In conucetion with the Louts are true;

has wot permitted and shall not permit sny Affiliate or constiteent pmily
indapendont necess to fis bank necounts;

Is, hms always boen and shal} ontinue to be duly formed, validiy existing, and n
good standing In the state of its incorporatlon or formation aud In all other
Jurlsdietions where it s qualified to do business;

fus paicl ol taxos which it owes and Is not cwrentiy inivolved fn ay disputo with
any taxing eutharity;

is not now, nor has ever been, pmty o any lawsuit, arblicailon, sunmens, or legal
proceeding that resulted in s judgment ngainst il that has not been paid o full;

4



Nxxix,  hus o Judguicuts o Lieny of any naturs against it;

xb.  has provided Londer with complete flnancial statements that reflect & fair and
accurate view of the entity's financial condition; and

xil,  has no wnterlal contngent or actual obligations not related fo K& ownerslifp
Intevest in Borrower,

(¢) Dofinktions:

i “Affiliate” shall mean, as to any Person, any other Porson that, directly or
indirectiy, is in Control of, Is Controlied by or is ander canvnon Control wiil such Person or Iz n
divector or officor of such Person or of an Affillate of such Person.

o “Control” shall moan the possesslua, directly or indiseotly, of the power to direct
or oause lho divection of manngement, pollsies or activitles of & Person, whether through
ownership ol voling seeurltios, by confract or otherwise. “Controlled” and “Cantroiiing” shaii
have carrelntive maanings.

ill., “Independent Director” shall mean a uatwal Person who (a) is not af ths tine of
il appointment, or al any ime while serving In such eapaolty, and s not, and has never been,
and will not while serving as Independent Director be: (i) a stockholder, direolor (with the
oxceplion of serving as the fudependent Director of Borrower), officcr, employes, partnsr,
member (other than g “speelal member® or “springlng member™), manager, atlorhoy or counsel of
Bonower, syuity owners of Borrower or Guarantor or any Affillate of Borvower or Guarantot;
(i5) & customor, supplier or offier person wio derives any of s purchinses or revonnes from its
activitics with Borrawer or Guarautor, equity owners of Horrower or Guarastor or any Affilinte
of Borrower or Guarantor; (it} a Pergon Conticlling or whder comtmon Control with auy such
stockholder, divector, officer, omployes, partner, wmember, manager, altorney, counsel, ¢qulty
owher, custonwoy, supplier or ather Person; oi (iv) & membor of the hnmedlate family of any such
stocklwolder, divector, officer, employes, parlner, membey, wanager, ntomney, counsel, equity
owier, custoiner, supplier or other Person and (b) has (i) prior experlonce ss an independent
direcior or Indepentdont manager for a corporation, a trast or limited linbility company whoso
oharter documents vequired the wnanlmous consont of ail Independent dlvectors or ndopendent
atuniagers thereol bofore such corporation, frust or limited 1labllity company could consent to the
Institution of bankruptey or insolvency praceedings egeinst it or could file a petition secking
vetief under nuy applicable federa! or state law refating to banktuptey and (ii) af feast threo yonra
of ctuploytient oxparichce with one or more nationally-ecognized companles that provides, |pler
alin, profossional Indepandent directors or Independent managers In the crdinary course of thelr
respective business (o issuers of securitization or strustured fiitanes Instruments, agreements or
seowltics or londers origliating commeroin! renl estate loans for Incluslon I seouriilzatlon or
straetuied finance ingleuments, aprecinents o secwiitios (r ona! Independont Dicggtar')
aud is at all Limes durlag his or her servico s an Mudependent Ditcetor of Bonmower au emiplayes
of such a company or compantes. A valwral Person who satisflos the foregoing definition oxcept
for bolng {or likving beon) the Independent director or independant manager of u “spevia! purpose
entity” affifuted with Borrower (provided such alfillale does not or did aot own & direst or
Tughirecs equity interest in an Borrower) shall not ba disqualified from serving as an Independent
Director, provided that such natural Person satisfios all other criterln set forth above and that the
foes such individusl carws fronr servlitg as Independent director or Indopendent maneger of
affiliales of Borrower ov In niy given year constitute in the nggregate loys than fivo porcent (5%)
of such Indlvidunl’s annual lncome for that year, A natural Persun whao satisfies the foregoing
dofinition other thin subparagraph (a)(ii) shall not bo disqualified from sorving as an Indopondent
Director of Borowser if sueh individual fs n Professlons! Ticlepondent Director and sueh
individual complies with the requirements of the provious senteuce. For all puiposes, Lender

5
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hereby approves as an Indepondent Direstor or o Professionnd Tudependent Director any uatusgl = mnE .
Persan who neets tho definitfon of Indepoundent Ditector provided to Prinoipal by C’f!:\"‘ > 1 T
Corporation {or its affillute or subsidlary) for sueh purpose. Notwithstanding anything to th&™ = *
contrary In this Agreement or any of the ollier Lonn Documents, the sole function of then -
Indopendent Direotor will be to vole on a Materlal Action. o=
e

lv. “Loan Dogtumerpte” shall menn, collectively, thie Loan Agrecmen, the Mortgags, & ™
vovering the Property (as hereinafier defined), and otfier doouments ovidencing or securlng the
Loan or otherwise related thoreto,

v.  “Materinl Agtioir” shall mean to cansolldate or merge Borrower or Corporation
with or Juto iy Persou, or soll afl oy substantially alf of the assets of Botrower or Cerporatlon, or
to iustitute proceedings to inve Borrowss or Carporation be adjudicated bankrupt or insolvent, or
consent to the inslitution of bankruptey of insolvency provvedings ugelost Bowower or
Corporalion file a potition seeking, or consent to, reoiganization or refief with respect to
Baorrower or Corporation under any appficabla federal or state Inw yelating to bankruptoy, or
cousent to the appointient of a recolver, liquidator, asslguco, trustes, sequestrator {or other
similas offlelal) of Borrower or Corporation, or a substantial pact of its propeity, or make auy
asslgnment for the benefit of areditors of Borrowor or Cowporation, or admit In wilting Borvowet's
or Corporation’s (nability to pay ils debts gonerally as they becoms dus, or ke action in
furtherance of any such action, or, to the fullost extent pormitted by faw, dissolve or Houldate
Barrowert ov Corporation,

vi. “Perso” stiell meon any dndividurl, corporation, parthership, Jelmt vonture,
limited Hability company, estate, frust, unlncorporated assooiation, any federal, state, coundy or
mutivipal government or any burean, dopartment or ngency thereof and any fiduelary neting i
stch capucily vn behnlt of auy of the foregoiug.

vil, “Property” shall mean the pareul of renl property, the improvaments thereon anc
alf personnl property owned by Borrower and enotutibered by the Morignge, together with all
rights portaining to such property and Tmprovemsitts, as wiore particnlarly described In the
granting olanses of the Morigage and referred to thersin as the "Property.”



