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ARTICLES OF INCORPORATION .
In comphance wzth Chapter 607 and/or Chapter 621, F S (Ploﬁt)

: '"'“-r[“he namc of the corporauon Shdll be ERRY MANAGER INC The corn 3 3

B CARTICLE o PRINCIPAL OFFICE

'__"_Prmmpal sireet address - Ma;]mg addmss ~

6000 Island Blvd., sunelsos -
Aventura, F lorida 33160

 ARTICLEIT . PURPOSE .

" The purpoese for which the Company is orgamzed is: Noim{hstdndmg any. other organizational -
-documents or any provasxons of law that empowers Company, the following provisions shall be _

operative and controlling so long as the Loan (hexemaf‘ter defined) by Cantor Commercial Real
Estate Lending; L.P., a Delaware corporation of its successors and/or assigns (collectively, the
. ;“Lender Y to A Perry Propcrtms LLC (the "Bonower") is ouleandmg :

The sole purpose of the. Company has been, s and will be to manage, own and hold the

o membershrp interest in the Borrower, whose sole purposc is to acquire, own, hold maintain and

: .opmate the property known.as The Aventura Mcdxca] Center locmcd at 2925 Aventura Blvd,;

- Avcntura Florida (the “Property") to[,ether W1lh such other ‘activities as may be necessary or
* advisahle in connection with such limited purpose The Company hias not engaged and shall not

‘ engage in any-business, and, it has and shall have no purpose unrelated to the foregomg purpose
and has not owned, does not own and shall not acquire any rea! property or own assets othepthan

- those in furtherance of the lumted purposes of the Company - 'r: g
1. Additional Definitions.. - R R E f’,;"

U')'

“Bankruptcy Actlon" shall be defmed as such term.is deﬁned in the Loan Agreemént .

29 Wy u-'aav 91

“Bylaws” -shall mean the bylaws of the Company, as such Bylaws may be amgﬁde.d n

reslated or othervsuse modified from time to time. _ ICZF"I

B

“Certificate” shall mean this Cert1f' cate of Incorpoxatlon of the Company, as such .

Certificate. may be amended, restated or otherw1se modified from time 10 hme

“Independent Dlrector” shall have the meaning sct forth in 1he Loan Agr ecment. The
initial Indeperident Director shall be Mlchelie A, Dreyer,
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“Lender shall mean- Cantor Commercml Reai Estate Lendmg, L P a‘Deldware Iumted SN

partnershlp, and 1ts successors and/or assi gns

: -._“Loan shall mean that certam loan from Lender o Borrower in the prmc.lpal sum-of o
approx1mately Tlnrteen Milliop Dollars (313, 000 OOO 00) as ev1denced by, among '

othe1 documcnts the Loan Agreemem

*

- “Loan Agrcemcnt shall mean that certain Loan Ag;eemem dated on or about Apul 9 -

2014 entered into by and be‘rween Lender as lender, and Borrower as borrower, in
connection wnh the Loan as the same may “be amended, restated or othemqsef. :
V modrf ed from time to time. ’ LT

“SPE Provisions” shall mean all of the repr esentd‘uons warranties and covenants sct for th -
_ inthis A111clc I

R
'

. Any capltahzed terms not mherwme deﬁned herem shall have the meaning Jbbrlb&d 10 such ter m m

the Loan A greement

2.

L

SPE Provisions Prevail. In the event of any conflict between the terms of these SPE
Provisions and any othér provision set forth in this Certificate or in any other
organizational document of the Company, the terms set forth in this Article Three Shdﬂ

“pr evall

Thlrd Party Beneficiary. For 50 iong as the cht or any portion thereof remains
outstanding, the Lender shall be an intended thrd party beneﬁc;ary of this Cemﬁcate wnh '
respect to these SPE Prowswns '

No Amendment. For.sb long as the Debt or any portion thercof femains outstanding, the’
Company on shall not amend, terminate or otherwise alter the provisions of these SPE.

Provisions without Lender’s prior written conseht.'

Separateness Covenants. Notwithstanding any prowsmn of this Certificate or of any o:her'
orgamzatlonal document of the Company to the contrary, so long as the Debt or any
portion thereof rémains outstanding, unless expressly pemnrted under the Loan

- Documents or expressly approved by Lender in wrltmg at all tnnes prior to, on and a.ﬁer '
the date hereof the Company: '

{a) .was is and will be orgamzed solely for the | purpose of acting as a manager of
.Borrower and ownmg an interest in Borrowcr

(b) ~ has not been, is not, and will not be engaged, in any bhusiness unrelated to acting as -

manager of Borrower or owning an interest in Borrower;

- RE\BOT08Y0001\534785v1



o mterest in Bor1ower

.:‘-",'_'@)"’ .

- ._‘.rl(e) .

{g)

(M)
)

(i

()

(m) .

(n)

has not had does not have and w111 not have any assels other than lts membershlpﬂ

- ¢ . .
has not enoaged sought or consented to, and w11! not enoage in, seeL or consent 10 .
any. d:ssolution wmdmg up, hquldatlon consolidation, mer ger, sale of all or

substantially all of its assets, transfer of sharés or amendment of ﬂllS Cemﬁcate or- - o
‘the Bylaws with reSpect to the ma‘rtexs set forth in these SPE Provmom

“has, and w1ll continue 10- have at least one (1) Independent Dnector

- d:rectly wns 31 least one-half—of one peroem (0. 5%) of the eqmty of the Borrower

has not caused or allowed, and will not cause or allow the dlreetors, shareholders,
or managers of the Company to take any Bankruptcy Action, either with respect to
itself or Borrower, in eacli case unless the Independent Director of the Company
shall have consented in wrrtmg to such aetlon

has been, is and intends {o remain solvent and has paid and shall pay its debts and
liabilities from its then availablé asséts (including a fairly-allocated portion of any
personnel and overhead expenses that it shares with any Affiliate) as the same shall -

‘become due, and has maintaitied and shall maintain adequate capital for the hormal.

obli gatxons reasonably foreseeable:in a business of its size and character and i in

light of its conternplated business Operanons

f

has not fznled and wilt not faﬂ to corrcet any known mlsunderstnndmg regar dlng :

the separate 1dennty of the Company and has not and shall not 1dent1fy 1tse}f asa ..
division of any other Person; :

has maintained and will maintain its accounts, books and records separate from any
other Person and has filed and will file i its own tax returns, cxcept to the extent that
il has been or i$ required to file consolldated tax returns by law;

has mamtamed and will maintain 1ts own, requds books resolutions and .
agreements

has notleonuning]ed and will not commingle, its funds or assets with those of any -
other Person and (ii) has not participated and will not participate in any cash
managcmcnt system thh any other Person;

has heid and w11! hold its assets in 1ts own name;

has conducted and shall conduct its business in its name or in a name franchised or
licensed to it by an entity other than an Affiliate of itself or of Borrower, except for
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(s)

T

(u)

()

" business condueted on behalf of 1tself by another Pex son under a busmess N

management sérvices agreemint that is on commercially xeasonable térms, S0 long
 as the manager, or equavalent thereof, under such bus;neqs management Services N
' agl eement holds llself out as anh agent of the Company T '

has malmamed and w1ll mamtam its books bank accounts balancc sheets

financial slalements accountmg records and other enmy documcnts separate from s
any other Person and has not permitted, and will not permit, its assets fo be listed as :

assets on the ﬁnanmal statement of any. other entity except as reqmred by GAAP S
prowded however, thdt appropriate notatlon shall be made on any such )

- consolidated statements to indicate its separateness from such Affiliate and o

indicate that its assets and credit are not available to satis{y the debt and other
obligations of such Affiliate or any other Person.and such assets shall be listed on

s own sepafate belallce sheet;

has pajd and will pay its own liabilities and ekpenses including the salaries of its
own employees, out of its own funds and assets, and has maintained and will

. maintain a sufﬁc;ent number of employees in light of 1ts comemplated business -

operdtlons

" has observed and Will observe all corporate forn_ielities;_ '

has. had no and wﬂl have no Indebtedness ( mcludmg Ioans whelher or not such .

‘ loans are cv:dcnccd by a wmten agreement)

has not assumecd or guarameed or become obhgatcd for, and w11i not assume or

guarantee or become obligated for, the debts of any other Person and has not held

outand will not holdout its credit as being availablé 1o satisfy the obligations of

any other Pcrson except as permitted pursuant to this Certificate;

has not acqulred and wﬂl not acquire obligations or secunnes of its partners,

“members or shaleholders or any other Affiliate,

has allocated and- will allocate, fairly and reasonably, any overhead expenses that
are shared with any Affiliate, including, but not Jimited to, paying for shared office
space and services performed by any employee of an Afﬁhate,

has maintained and used, now maintains and uses, and wﬂl maintain and use,

. separate stationery, invoices and checks bearing its name, which stationery,

invoices, and checks utilized by the Company or utilized 1o collect its funds or pay
its expenses have borne, shall bear its own name and have not borne and shall not

RE\BD708\0001\534785v1



W)

L |

: l(y):-

@)

@)

- (ce)

- bear the name of any other entity unless such ent:ty 15 clearly demgnaled as bem&>
thc Company 5 agent : : . :

- has not pledced and wzll not pledge 115 assets for thc bmcf t of any othcr Person

has held nself out and ldent;ﬁed xtself and wxl] hoid Jlse]f out and 1dent1fy 1tself as - o
a separate-and dlstmct czmty under its 6wn name orinanane franchlsed of licensed”

to it by an entlty other than an Affiliate ofitself or of Borrower and:niot as a division =

or pz,u’c of any other Person except for services rendéred under a business

nianagement services agreement with an Afﬁlnte tliat comphcs with the ferms

.contained in the clause immediately be}ow sc Ionn as the manager, or equwalent

thereof, under such business managemem services agreement holds itself out as an
agent of the Company

has majntained aﬁd Will maintain its aésets in sucha manner iha"r it will not be
costly or difficilt to chrcgate ascertain or 1dennfy its mdmdual assets from thosc
of any other Person; :

has not made and will not make loans to any Person or hold evidence of
indebtedness issued by any other Person or entity. (other than cash and
investment-prade securmes issued by an’entity that is not an Affiliate of or subject
to common owners]np with such enuty)

- has not ldenhf' ed and will not 1denuﬁ/ its sharehofders or any Afﬁhate of any of

them, as a division or part of it, and has fiof 1den11f' ed itself, and shall not identify

- tself, asa d1v151on of any other Person;

has not enleled info or been a party to, and will not enter into or be a party to,-any

. transaction with its mcmbers or Affiliates except (i) in the ordinary course of its
‘business and on terms which are mtnmsn:ally fair, commcrmally reasonable and are

no less favoxab]e to it than would be obtained in a oomparable am’s-length
transaction with an unrelated third party, and (ii) in connection with the Loan

Docwnents

other than capital contributions and distributions permitted under the terms of its _
organizational documents, has not entered info or been a-party to, and shall not . !
enter info or be a party to, any transaction with any of its members or Affi liates - "
except in the ordmary course of its business and on terms which are commercially

reasonable terms comparable to those of an arm’s Jength transaction with an

unrelated third party;

RE\BO?708\0001\534785v1



'(ddjl" _ has not had and shall nol have any obllgatlon 10, and las net mdenmlﬁed and shall _i s .

- not mdemmfy its officers, directors or membexs as the case may be in each case

- uniess such an obllgatlon or indemnification is fully subordinated, 10 the Loan and A
. shall'not constitute a clann against it or Borrower in thc cvcnt that ns or Bon ower’s . '
o cash flow i is msufﬁcrent to pay the Loan C D ' :

' (é{:) . - does not and w111 not have a.ny of s obli gatlons gual ameed by any Aﬁihate

(ff) has complied and wﬂl comp]y with all Of the terms and provlslons coutamcd in ity
0rgam7at10na] documcms and cause etatcmenu of facts contained jn its
orgamzanonal documems to be and to remain true and correct and

(gg) hasnotper mitted and shall not pernut any Afl filiate s or constltuent pa: ty
‘ mdependent access to its bank accounts,

' Prohibitcd Transfers. Forso long as the Debt or any portion thereof remains outsiandmg '

the Company shall not allow direct or md1rect transfers of shares in the Company that
would violate the provisions of the Loan Documents mcludmg but not lumted to Sectlon

5.2.10 of the Loan Agleement

Subordmahon of Indemmf' catlon Obhgatlons For 0 long as the Loan or any po’rtibn
thereof remains outstandmg, the Company s oblig gations under this Certificate or the
Bylaws, if any, to mdcmnlf} its director and officers, members or managers, as apphcable

" is hereby- f'ully subordinate to the Loan and the Loan Documents and no indemnity

payment from funds of the C,ompauy (as distinet from funds from other sources, such as -
insurance) of any indemnity under this Certifi cate or the Bylaws if any, shall be payable
{rom amounts allocable to any.other person pursuant to the Loan Documcntb

Certain Duties of Independent Directbl Notw1thsland1ng any duty othe1w1sc existing at
taw or in equity, to the. fullest extent permltted by law, the Indf:pendcnt Director shall

consider only the interests of the Company, including its respective creditors, in acting or

otherwise voting on the matters referred to in Section 5(g) above. Except for duties to the
Company as set forth-in the 1mmedlately precedmg sentence (including duties to the
shareholders and the Company s creditors solely to the extent of their respective economic
interests in the Company but excludmg, (a) all other interests of the shareholders (b) the

. interests of other Afhhates of the Company, and (c) the interests of any group of Affiliates

of which the Company is'a pan), the Independent Director shall not have any fiduciary
duties to the sharcholdcrs or any other Person bound by this Certificate or the Bylaws,
provided, however, the foregoing shall not f:llmmate the implied contractual covenant of
good faith and fagr.dealm;,.

RE\BO708\00011534785v1



- "ARTICLEIV- °~ SHARES

""" The number of shares of stock is: 200

RE\B0TOB\0001\534785vL



ARTICLE V o INITIAL OFFICERS AND/OR DIRECTORS. S

Name and T1L1_e Amold S Wax 'President and D1rector
. “:Addxess 6000 Island Blvd, Suite 1805‘ o
o Aventuxa Plonda 33160

Nanie ind Titie i\.emn Berieni Vace P:esuient and Du'ector
Address:. .. 3143 Broadway, Sujte 2A . S
New York New York 10027

. .Name and Tltle Theodore Welss Treasurer

Address:. * - © 1277 East 26th Stfeez"» .
" "Brooklyn, New York 11210

Name and Title: Michelle A. Dreyer, Independent Director

ARTICLE VI REGISTERED AGENT-' o o
The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

| Name: - Corporation Service Company .
Address: 1201 Hays Street-
' Tallahassee, FL, 32301

,ARTICLE v - CERTAIN PROHIBI TED ACTIVI TIES

- - The Compan} shall have no authorlty to perform any act in violation of any (a) applicablc laws or .

~“regulations or {b) any agreement betwecen the Borrower and the Lender and the Company and the
Lender, S : :

The Company shall not:

_ {(a) makc any loans to any member of the Company (mdmdua]ly, “Merr;‘bei"’ and -
‘collectively, the “Membcrs”) Afﬁhate any Equxty Ho!der or. an y Affiliate of any. Member or .
Equity Holder; :

_ (b)  exceptas perrmtted by the Lender in writing; sell, encumber (except with respect to
‘Lender) or otherwise transfer or dispose of all or substantlal]y all of the properties of the Cornpany
(a sale or disposition’ will be deemed. to.be * ‘all or. substanhally all of the properties of the
Company” if the sale or disposition includes the Propérty. or-if the total value of the plopemes sold
or disposed of in such transaction and during the telve months precedm;, such transaction'is sixty
'six and two thirds percent (66:2/3%) or more in value' of the Company 5 total assets as of thc end
of the most recently completed corporate ﬁscal year) ' ' '

(c) to the fullest exicnt permitted by law dlbelVG wmd up or liquidate the Company,A

RE\BOTOB\D001\534785v1



(d mergc consohdate or acqmre all or subsianually all of the assets of an i any olher
person or enuty (whether or not an Afﬁhatc) . e - '

‘ (e)._‘ ' change the naturc of the busmess of the Company, or

e (D cxcept as pe1m1tted bv the Lender in writing, amend 1nod1fy or othermse change T
Jts Organlzatlona‘; Documents (whloh approval, aﬁer a Secondary Market Transaclion with iespect PR

10 the Loan may, be condmoned upon Lendcr ] recelpt of a Ratmg Conﬁrmatnon}

: 1 '-The Company shall not, and no person or enhty on behalf of the Company shall, elther wnh rcspect_'". .

o to 1t<‘.elf or the Borrower without the prior written affirmative'vote of one hundred percent (100%) . L

" ol the Members and rhe Independent Director; (a) instityte proceedmgs io be ad;ud:cated bankrupt o 1

or insolvent; (b) consent to the institution of bankruptcy or insolvency proceedings against. itor the
Borrower; (¢} file a petition seeking, or consenting to, recrganization or relief under any apphcable
g federal or state law relating to bankrupicy; (d) consent to the appointment of a receiver, liquidator,

. assignee, trustee, sequestrator (or other similar official) of the Company or'the Borrower .ora - -/

.. substantial part of their respective property; (e). make any assignment for the benefit of creditors; -

(D) admit in writing the Company’s or the Borrower's inability to pay their respective debts -
generally as they become due or declare or effect a moratorium on its or the Bonowex s respective .
debts; or (g) take any corporate action in funhcrance of any such action.

The Company shall have no mdebledncss or incur any liability other than (a) unsecured debts and
llablhtles for tlade _payables and accrued expenses incurred in the ordinary course of its business
managing, owning and holding the membership interest in the Borrower, provided, however, that
-such unsecuréd indebtedness or liabilities (i) are in amounts that are niormal and reasonable under _
the circumstanccs, but i no event to eéxceed two percent (2%) of the origina) principal amount of

the'Loan and (ii) are not evidenced by a note and are paid when due, but in no event for more than .

sixty (60) days from the date that such mdcbtedncss or habzhtnes are incurred and (b) the Loan.
: No indebtedness of the Company shall be secured. ° :

- ARTICLE vIII INDEMNIFICATION |

" Any indemnification obligation of Company to any Equity Holder shall (i) be fully subordinatéd to
the Loan, and (ii) not constilute a claim against the Company or its assets until such time as the
Loan has been indefeasibly paid in accordance with its terms and otherwise has been fully

discharged (or, if applicable, defeased-as contemplated by the Loan Agreement (as deﬁned '
below)). . K

.- For purposes of this certificate, Affiliate shall mean any person or enuty Wthh dxrcctly or
indirectly through onie or more intermediaties (i) controls, is controlled by or is under comion
contro} with a specified person or entity, or (ii) at least twenty-ﬁve percent (25%) of the ownership
interests in which are owned by a spcmﬁed person Or entity and/or entities described in clause (x)'
above with respect thereto, or (iil) owns (individually or ‘with other entities described in clause ) '
-above} at least twenty-five percent (25%) of the ownerslnp interests in-a spcc1ﬁed person or
entlty For purposes of the definition of “Affiliate”, ‘the terms” “control”, “controlled”, or

“controlling™ with respect to a speclﬁed Person or entlty shall mcludc w1thout limitation, (A) the
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: ownershlp, control or power to voté ten percent (1 0%) or Thore of (l) the outstandmg shares ofany ﬁ-:: L ‘

_ class of ; voﬂng securities or (2) bcnchcxal interests, of any such person or entity, as the case may
- be, directly or indirectly, or acting through ofle Or Mmore pemons or entities,’ (B) the’ conlrol n any . -
- manmer over the general partner(s) or the election of more than one director or trustee (or persens

- exercising similar, fuuc,nons) of such person or-entity, or (C) the power 10 e‘{ermse duectly or-' 2 _

" indirectly, control over the ma.nagemem or polmes of such person or enuty

RE\B0708\00014534785v1
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S . COVERLETTER

““TO:  Registration Section
. . Division of Corporations

A PERRY PROPERTIES LLC

. ‘SUBJECT: .

1

_ Name of Limited Liability Company’

. The cnc!ascd'A:‘tiéIc_s ofOrgani"zat.ion' and fee(s) are submitied for f}iir;gi-

Please return all correspondedice concerning this matter to the following:

DAVID HAGER, ESQ.

ROSENBERG & ESTIS, P.C.

Wame of Person

733 THIRD AVENUE . .-

‘Fiem/Company -

NEW YORK, NEW YORK 10017

Address

dhager@rosenbergg§tis.com o

City/State and Zip Code -

_ E-mai! address: (1o bc_use;d for ﬁ{ture annual réport notification) ; o -
e . o : L : ‘ Mo
For further informalion concerning this matter, please call: ; ? Tm
. . _ I i
DAVID HAGER, ESQ. 212 551-1243 - ¥
' - at( o WL Fod
- Mame of Person Area Code Daytime Te_lcphone Number 1y (: . z:z ;-. :
- | Soog C
.Enclosed is a check for the following amount: e L
- | | S SR &
$155.00 Filing Fee & | _[S160.00 Filing Fee, 3= *©

' Dms.oo Filing Fee Dsmo.oo Filing Feée &
. o ' Certificate of Status

Mailing Address

Registration Section

Division of Carporations
P.O. Box 6327 o
Tallahassee, FL 32314 ,

T Certified Copy ' Certificate of Status &

(additional copy is enclosécj) - Certified Copy -
: : : . ' (additional copy is enc!osgd)

Street/Courier Address

Registration Section A |
Division of Corporations .
Clifion Building

2661 Executive Center Circle

Tallahasses, FL 32301 . -




