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COVER LETTER

Department of State
New Filing Section
Division of Corporations
P. O. Box 6327
Tallghassee, FL 32314

supseer: I1amingo SPE, Inc.
(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

@ $7000 Q137875 Q $78.75 O $87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Cerniified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

rrom. Michael |. Kotler, Esquire
Narne (Printed or typed)

54 SW Boca Raton Boulevard

Address

Boca Raton, Florida 33432

City, State & Zip

(561) 361-9600

Daytime Telephone number

sjhowell2Z@aol.com

E-mail address: (to be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.




‘ ARTICLES OF INCORPORATIOQN

OF

Flamingo SPE, Inc.

ARTICLE 1

NAME
Flamingo SPE, Inc.
ARTICLE 11
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PURPOSE

This corporation is organized for the following purposes:

1. To own a membership interest in Flamingo Self Storage, LLC., a Florida Limited

Liability Company.
2. To engage in any activity or business permitted under the laws of the United States
and the State of Florida.
ARTICLE 111

CAPITAL STOCK

This corporation is authorized to issue 1000 shares of common stock.

The common stock of the corporation shall have the following characteristics:

{a)} Par value shall be $1.00 per share. '

(b) At all meetings of the stockholders, the common stockholders shall be entitled to cast
one (1) vote for each share of common stock owned. That a common stockholder is interested
in a matter to be voted upon shall not disqualify him/her from voting thereon.

(¢) Except as otherwise provided by law, the entire voting power for the election of

directors and for all other purposes shall be vested exclusively in the holders of the outstanding

common stock.
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ARTICLE 1V
TERM OF EXISTENCE

This corporation shall have perpetual existence commencing on the date of receipt of
these Articles of Incorporation by the Secretary of State of Florida,
ARTICLE V
INITIAL REGISTERED OFFICE AND AGENT
The street address of the initial principal office of this corporation is 2616 Delmar Place
Fort Lauderdale, Florida 33301. The initial registered agent of this corporation is Steven J. Howell
with his address at 2616 Delmar Place Fort Lauderdale, Florida 33301. The Board of Directors
may, from time to time, change the street and post office address of the corporation as well as the
location ot its principal office.
ARTICLE VI
INITIAL BOARD OF DIRECTORS

This corporation shall have one (1) Director, initially. The number of Directors may be
either increased or diminished from time to time by the By-Laws but shall never be less than one

(1). The name and address of the initial Director of this corporation is:

Name Address

Steven J. Howell 2616 Delmar Place
Fort Lauderdale, Florida 33301
ARTICLE VII
AMENDMENT
This corporation reserves the right 10 amend or repeal any provisions contained in these

Articles of Incorporation, or any amendment hereto, in the manner provided by law.
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ARTICLE VIIL
INCORPORATOR

The name and address of the person signing these Anticles is:
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Steven J. Howell 2616 Delmar Place Fort Lauderdale, Florida 33301

ARTICLE IX
SPECIAL PROVISIONS

The Corporation agrees that it is being formed to establish a single purpose entity in
connection with a loan from CIBC, Inc. (*Lender”) to Flamingo Self Storage, LLC (“Borrower™),
inthe amount 0of $13,800,000 (the “Debt”) and therefore, the following special provisions shall apply
to the Corporation:

() Borrower hereby represents, warrants and covenants, as of the date hereof and until
such time as the Debt is paid in full, that without, in each case, the prior written consent of Lender
(which may be withheld or conditioned by Lender in its sole and absolute discretion for any reason
or for no reason):

(a) The sole purpose of Borrower has been, is and will be, {o acquire, own,
hold, maintain, and operate the Property, together with such other activities as may be necessary or
advisable in connection with the ownership and operation of the Property. Borrower has not
engaged, and does not and shall not engage, in any business, and it has and shall have no purpose,
unrelated to the Property. Borrower has not owned, does not own and shall not acquire, any real
property or own assets other than those related to the Property and/or otherwise in furtherance of the
tlimited purposes of Borrower.

(2) The Corporation shall not:

(a) make any loans to any Affiliate, any Equity Holder or any Affiliate of any
Equity Holder as those terms are defined in the loan agreement with Lender;

(b) except as expressly permitted by Lender in writing sell, encumber (except
with respect to Lender) or otherwise transfer or dispose of all or substantially all of its properties (a
sale or disposition will be deemed to be “all or substantially ail of its properties™ if the sale or
disposition includes the Property or if the total value of the properties sold or disposed of in such
transaction and during the twelve months preceding such transaction is sixty six and two thirds
percent (66-2/3%) or more in value of its total assets as of the end of the most recently completed
fiscal year);

{c} to the fullest extent permitted by law, dissolve, wind-up, or liquidate, or
merge or consolidate with, or acquire all or substantially all of the assets of, any other person or
entity (whether or not an Affiliate);
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(d) change the nature of the business conducted by it;

(e) act in a manner not consistent with the assumptions of any Non-
Consolidation Opinion delivered in connection with any Transfer as that term is defined in the loan
agreement with Lender;

(f) act in a manner not consistent with the assumptions ot any Non-
Consolidation Opinion delivered to Lender in connection with the closing of the Loan, or in
connection with any Transfer;

{(g) perform, nor shall any Controlling Entity of Borrower have the authority
to cause Borrower to perform, any act in respect of Borrower in violation of any (a} applicable laws
or regulations or (b) any agreement between Borrower and Lender (including, without limitation,
the Loan Agreement and the other Loan Documents); or

{3) Without the prior written affirmative vote of both (a) one hundred percent (100%)
of the members, partners or stockholders of Borrower, and (b) the Corporation, Borrower shall not
undertake a Bankruptcy Action.

(4)  Corporation shal! at all times observe the applicable legal requirements for the
recognition of Corporation as a legal entity separate from any Equity Holder or Affiliates of any
Equity Holder, including, without limitation, as follows:

(a) I shall either (i) maintain its principal executive office and telephone and facsimile
numbers separate from that of any Affiliate or of any Equity Holder and shall conspicuously identify
such office and numbers as its own, or (ii) shall allocate by written agreement fairly and reasonably
any rent, overhead and expenses for shared office space. Additionally, it shall use its own separate
stationery, invoices and checks which reflects its name, address, telephone number and facsimile
number.

(b) It shall maintain correct and complete financial statements, accounts, books and records
and other entity documents scparate from those of any Affiliate or any Equity Holder or any other
person or entity. It shall prepare unaudited quarterly and annual financial statements, and its
[inancial statements shall substantially comply with generally accepted accounting principles.

(c ) It shall maintain its own separate bank accounts, payroll and correct, complete and
separate books of account.

(d) 1t shall file or cause to be filed its own separate tax returns, if required to file tax retumns.
(e) It shall hold itself out to the public (including any of its Affiliates” creditors) under its

own name and as a separate and distinct entity and not as a department, division or otherwise of any
Affiliate or any Equity Holder,
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(f) It shall observe all customary formalities regarding its existence, including holding
meetings and maintaining current and accurate entity record books separate from those of any
Affilate or any Equity Holder,

(g} ltshall hold title 1o its assets in its own name and act solely in its own name and through
its own duly authorized officers and agents. No Affiliate or Equity Holder shall be appointed or act
as its agent (except that, with respect to Borrower, an Affiliaie or Equity Holder may serve as
Property Manager with respect to the Property).

(h) Investments shall be made in its name directly by it or on its behalf by brokers engaged
and paid by it.

(i) Except as required by Lender, it shall not guarantee, pledge or assume or hold itself out
or permit itself to be held out as having guaranteed, pledged or assumed any liabilities or obligations
of any Equity Holder or any Affiliate, nor shall it make any loan, except as permitted in the Loan
Documents.

(1) It was solvent as of the date of its formation and remains solvent as of the date hereof,
and will not make any distribution or dividend if doing so would cause it not to be solvent,

(k) Its assets shall be separately identified, maintained and segregated. Its assets shall at all
times be held by or on behalf of it and, if held on its behalf by another entity, shall at all times be
kept identifiable (in accordance with customary usages) as assets owned by it. This restriction
requires, among other things, that (i) funds shall be deposited or invested in its name, (i1) funds shail
not be commingled with the funds of any Affiliate or any Equity Holder, (iii) it shall maintain all
accounts in its own name and with its own tax identification number, separate from those of any
Affiliate or any Equity Holder, and (iv) its funds shall be used only for its business.

(1) It shall maintain its assets in such a manner that it is not costly or difficult to segregate,
ascertain or identify its individual assets from those of any Affiliate or any Equity Holder.

(m) It shall pay or cause to be paid its own liabilities and expenses of any kind, including
but not limited 1o salanes of its employees, only out of its own separate funds and assets.

{n) It shall at all times be adequately capitalized to engage in the transactions contemplated
at its formation, and will not make any distribution or dividend if doing so would cause it not to be
adequately capitalized.

(0) It shall not do any act which would make it impossible to carry on its ordinary business.

{p) All data and records (including computer records) used by it or any Affiliate in the
collection and administration of any loan shall reflect its ownership interest therein.

(@) None of its funds shall be invested in securities issued by, nor shall it acquire the

MEBRY L Y¥dy sl




indebtedness or obligation of, any Affiliate or any Equity Holder.

(r) It shall maintain an arm’s length relationship with each of its Affiliates and Equity
Holders, and may enter into contracts or transact business with its Affiliates or Equity Holders only
on commercially reasonable terms that are no less favorable to it than is obtainable in the market
from a person or entity that is not an Atfiliate or Equity Holder.

(s) It shall correct any misunderstanding that is known to it regarding its name or separaic
identity.

(5) The Corporation. to the extent an Independent Director becomes required under the Loan
Agreement, then:

(a) To the fullest extent permitted by law, and notwithstanding any duty otherwise existing
at law or in equity, the Independent Director shall consider only the interests of this entity (and, in
the case of an SPE Component Entity, of Borrower), including its creditors, in exercising such
person’s authority as an Independent Director. Except for duties to the entity in which it is an
Independent Director (and, in the case of an SPE Component Entity, duties to Borrower) as set forth
in the immediately preceding sentence (including duties to creditors solely to the extent of their
respective economic interests in Borrower or such SPE Component Entity, but excluding (i) all other
interests of such entity, (ii) the interests of other Affiliates of such entity, and (iii) the interests of any
group of Affiliates of which the entity is a part), the Independent Directors shall not have any
fiduciary duties 1o the entity, any other member or director of such entity. or to Borrower or Lender);
provided, however, the foregoing shall not eliminate the implied contractual covenant of good faith
and fair dealing.

(b) To the fullest extent permitted by law, an Independent Director shall not be liable to the
entity in which it serves for breach of contract or breach of duties (including fiduciary duties), unless
the Independent Director acted in bad faith or engaged in willful misconduct.

(¢ ) No Independent Director shall resign or be removed or replaced, in each case unless
Lender receives not less than five (5) business days’ prior written notice of (i) any proposed
restgnation or removal or replacement of such Independent Director, and (ii) the identity of the
proposed replacement [ndependent Director, together with evidence satisfactory to Lender that such
replacement satisfies the applicable requirements to be an Independent Director, in each case except
for removal of an Independent Director by reason of (iii) acts or omissions by such Independent
Director that constitute willful disregard of such Independent Director’s duties, in accordance with
the standards set forth herein, or (iv) such Independent Director having engaged in or having been
charged with, or having been convicted of, fraud or other acts constituting a crime under any law
applicable to such Independent Director, in which case a replacement Independent Director shall be
identified and elected or appointed within five (5) business days afier Borrower (or, if applicable,
such SPE Component Entity) knew or was deemed to have known thercof,

(6) The Corporation agrees to comply with the relevant provisions of the Loan Agreement
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with Lender.

IN WITNESS WHEREOQF, the undersigned subscriber has executed these Articles of
il
Incorporation this ¥ day of April, 2015.
AT

Steven J. Howell, Incomporator

STATE OF FLORIDA )

L‘) [, )SS.
COUNTY OF fhlm heechy

Sworn to and subscribed before me this Uc day of April, 2015, by

&\lﬁ Yo A T H\’J \Mlu , who is @r‘s‘o—n—z}]ly knc-n—\@ to me (or who has produced
\ﬂx\ﬁfm@@a-\

Notary Public, Siate of Florida

as identification) and who did take an oath.

(SEAL)

S, MICHAEL |, KOTLER

s

Notary Public - State of Florida

f My Comm, Expires Jan 21, 2017
¥ Commission # EE 868846
Bandad Thiough Natienal Notary Assn.
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CERTIFICATE DESIGNATING PLLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED,

In pursuance of Chapter 48.091, Florida Statutes, the following is submitted, in compliance
with said Act:

First--That Flamingo SPE,Inc., is desiring to organize under the laws of the State of Florida
with its principal office, as indicated in the Articles of Incorporation in the City of Fort Lauderdale,
County of Broward, State of Florida has named Steven J. Howell, located at 2616 Delmar Place

Fort Lauderdale, Florida 33301, its agent to accept service of process within this State.
ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at place

designated in this certificate, [ hereby accept to act in this capacity, and agree to comply with the
provision of said act relative to keeping open said office.

.
W

Steven J. Howell
{Registered Agent)
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