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ARTICLES OF INCORPORATION
OF ESJ MGT RIVERWALK, INC., a Florida Corporation

Artlcle I Name
The name of the corporation shail be ES) MGT RIVERWALK, [NC.

Articvte I Initia) Pripcipsal Office & Mailing Addresy
c/o BS/J Capital Partnors, LLC, a Florida limited liability company
20900 NE 30 Avenue, Suite 311, Aventura, K1, 33180

Article LIL Purpose
The purpose for which the corparation is organized is to be the manager of ESJ Riverwaik Jupiter, 1.LC, a Florida

limited liability compuny, as further set forth in Addendum #1 atinchad hersto.

Articte IV Shares
The number of authorized shares of 3tock is: one hundred (100).

Acticlc V Initial Offieers and/or Directory

Arnand Sitbon, President, Treasurer and Director, 20900 NE 30 Ave, Suite 31t, Aveniura, FL 33180
Gabriel Amisl, Vice President, Secretary and Director, 20900 NE 30 Ave, Suite 311, Aventura, FL 33180

Arficle VI Initinl Registered Apent
ESI Capital Partners, ILLC, a Florida limited liability company
20900 NE 30 Avenue, Suite 311, Aventura, FL 33180

Article VII [ocargorator

The incorporator is Arnaud Sitbon, 20900 NE 30 Ave, Suitc 311, Aventura, FL 33130

The incorporator of the corporatian assigns to this corporation his rights under Section 607.0201, Florida Statutes,
to congtilute a corporation, and he assigns to those persans designated by the board of directors any rights he may
have as incorporator to acquire any of the capital stock of this corporation, this ussignment becoming effective on

the date corporate existence begins,

Article VIIT Amendments

The ¢ corporation reserves the right to amend, alter, change, or repeal any provision in these Articles of Incorporation

in the manner presoribed by law, and all rights conferred on shareholders are subject to this reservation.

Having been named us registered agent to accept service of process for the above stated corporatinn nt the ploce
designated in this certificate, 1 am familiar with and accept the appointment as regisiered agent and agree 1o act in
this capacity.

Registered Agent:

ESJ Capital Pajtners, LLC, a Florida limited liability company
By: -

e S; I
Arnaid Sntbor‘, Manager, August 3, 2015 rr_:'_or: o=
3

The undersigned incorporator, for !he purpose of forming a corporatien under the laws of Florlda: Fias e:?&uted.‘_l

these Articles of Incorporstion this 34 day of August, 2015. =~ % oo
— ik e
/44'/ e -
Amaud Sitbon, nesrporatos L xﬂ? 'KY
n g
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Addendnm #1 Speclal Puvpose Bntiey Provisions

Notwithstanding any provision hereof so the contrary, the [ollowing shall govern: “The nature of
the business sand of the porposes to be conducled and promoicd by the corporation, is to engage solely in the
following activiticy:

l. To own its managing membership micrest in BSY Riverwatk Jupiter, LIL.C.
2. To excreise all powers enumcristed in the Florida Kevised Limited |Liabitiy Company Act necessary or

couvaricnt o the conduct, promaotion or attuinment. ol the business or purpeses cllicrwise st torth herein,

B. Single Purpose Entity/Separalenegs

Notwithstanding anything to the conirary contained herein, for so long as that certain Fistinorigge
Toan ("Loan™) made by Rialte Mongape Finance, LLC  (logether with its successors and/or assigns “fender™ 1o
EX) Riverwalk Jupiter, LLC, a Flonda limited Tlability company {“Boprower™), pursint to that censin Loan
Agreemend (the “Loan Agrecment™) by and between Borrower and Lemder, dated | as winended from time 1o
time, remaios onlstanding, in the cvent of any conllict berween the provisions conlained in this Scolion and the
other provisions of the Loan Agreciment, the provisions of this Scetion shall control and movern. Al capitalized
tenns within this Section shat! have the meaning aseribed 10 them io that certain 1.osn Agreamenl.

C. Company has complied since the date of its facmation with the fotlowing requirements, and shall comply
with suell requirements for sa long ag the Loan shall veinain outstanding:

{n) Company (i) bas been organized solely for the puwrpose of owning s manaping
mentheyship inferest in the Borcower, and transacting lawlul bosiness that is inciden, necessary and appropriate to
accomplish the foregoing, and (i1} has not owned, does ol own, and will ot own any assct or property olhier than
its managing membership interest in the Borrower.

(b) Compiny s not engaged and will not engage 1 uny busingss or activity other than the
lawJul business Uit i incident, necessary and appropriate to its ownership interest in the Borrower, and Company
will comduet and pperate its busimess as presently conducted and operated.

{c) Company has nol entered and will not enter into any conlracl or agrecmenl wilh any
Alfliate of Company, any constituent party o Company or any AfTiliste of any constituent party, excepl upon
lerms and conditions that are miringiestly fair, commercinlly veasonable, and no lass favorable (0 it than those that
would be available on an ann’s-length basis trom an vneehued thiced party.

(d) Company has not incurred and will not ineor any Indebtediess olher than (i) the Debt, and
(it) unsecured teade payables incurred i dhe ordinary course ol biwiness related to the pwnership of an inlcicsl in
Borrower that (A) do not exceed al any ococ Gme $10,000, and (B) are paid within thiny (30) days of the daie
incurred.

(¢) Company has not made and will nol moke any loms or advances 1o any other Persan
(including any Affiliate of Company., any consrituent party of Company or any Alfilnte of any constiluent party),
and has not acquired and shall not acquire oblipgations or seowities of its AFfiliates.

N Company has beon, iy, and will remain solveul and Compuny has paid its debt and
linbilitics (including, as applicable, shared personnel and overhead expenses) from its assels as {he same beenrne
due aud witl pay its debts and linbiliics (including, as apphicable, shared personnet sl overhead cxpenses) from its
ussets us the smne shall become due.

&) (1) Company has done or causcd (o be done, and will do and cavse to be done, all things
necessay to obscrve its organizational formmlitics and preserve its existence, (i) Company has not terminated or
tuiled Lo comply withy, will nut ferminale or [adl Lo camply with the provisions ol its Organizational Pocuiments, {iii)
Cowmpany has nol muended, modificd or ofherwise changed its Oranizational Doenments aed (iv) nnless (A)

Pape2o0l 4
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Lender has consented in wriling and (B) following a Sccuritization of the Loan, the Rating Agencies have issued a
Rating Aguncy Confirmarion in connection therewith, Company will not amend, modify or otherwise change its
Organizational Documonts.

(h) Company has maintained and will maintain sl of its books, records, financial statements
and bank accounts separate from those of its Affiliatey and any other Person. Company's assets have not been
listed as assets on the financial statement of any other Person; provided, however, that Company’s assets may have
been included in a consolidated financial statement of its Affiliates; provided that, if applicable, (i) appropriate
notation were made on auch consolidated financial statements to indicate the separaleness of Company and such
Affiliates and to indicate that Company’s assets and credit were not available to satisfy the debis and other
obligations of such Affiliates or any other Person, and (ii) such assets werc listed on Company’s own separaic
balance sheet, Company’s assets will not be listed as assels on the financial statement of any other Person;
provided, however, that Compuny’s assets may be included in a consolidated financiu! statement of tts Affifiares
provided that {A) approprinte notation shall be made on such consolidated financial statements o indicate the
separatencss of Company and such Affiliates and to indicate that Company’s assets and credit are not available to
satisfy the debts and other obligations of such Alfiliutes or any othor Person, and (B} such agsets shall be listed on
Company's own separate balance sheet. Company has filed and shall file its own tax retums (to the extent
Company was ot is required 1o file any tax retums) and has not filed and shall not file a consolidated federal income
tax return with any other Person. Company has maintained and shall maintain its books, records, resofutions and
agreements as official records.

(i) Company (i) has been, will be, and at all times has held and will hold itself out to the
public as, a legal entity separate and distinct from any other entity (including any Affiliats of Company or any
constituent party of Company), (ii) has corrected and shall correet any known misunderstanding regarding ils status
AS a scparate entity, (ii{) has conducted and shall eonduct business in its own name, {iv) hag not identified and shall
not identify itsell or any of its Affilistes as a division or department or part of the other and (v) has maintained and
utilized and shall maintain and vtilize separate stationery, invoices and checks bearing its own name.

G) Company has maintained #nd will maintein adequate capital for the normal obligations
reasonably foreseeablo in & business of its size and character and in light of its contemplated business operations.

k) Neither Company nor any constituent parly of Company has sought or will seek or effect
the liquidation, dissclution, winding up, consolidation or merger, in whole or in part, of Company, any sale or other
transfer of all or substantially all of its assets or any sale or other ransfer outside the ordinary course of business.

) Company has not commingled and will not commingle funds or other assets of Company
with those of any Affiliate or constituent party or any other Person, and has held and will hold all of ils assets in its
own name.

{(m)  Company has maintained and will maintain jts assets In such a manner that it will not be
costly or difficult to scgregale, ascertain or identdfy its individual assets [tom those of any Affiliate or constituent
paity or any other Person.

(n) Company did not agsume, guarantee or become obligated for the debts or ohligations of
any other Person and did rot hold itself out to be responsible for or have its credit available to satisfy the debts or
obligations of any other Person. Company will not assume, guarantee or become obligated for the debts or
obligations of any other Person and does not and will not hold itself out to be responsible for or have its credit
available to satisfy the debis or obligalions of any other Person.

{0) Company shall conduct its business so that the assumptions made with respeet 1o Company
in the lusolvency Opinion shall be true and correct in all respects. fn conncction with the foregoing, Company
hereby covenanis and agrees that it will comply with or cause the compliance with, (i) #ll of the facts and
assumptions {whether regarding Company or any other Person) set forth in the Insolvency Opinion, (if} all of the
representiations, warrantics and covenants in this Scction, and (iii) all of the Organizational Documents of Company
and Borrower.

) Company has not permitted and will not permit any Affiliate or constituont party
independent acecss to its bank accounts.

Page 3 of 4
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()] Conipany has paid and shall pay its own liabilities and expenses, including the stlaries of
its own employees (if any) from its own funds, and has maintained and shall mainmain a sufficient number of
employees (if any) in light of its contemplated business aperations.

03] Company has compensated and shall compensate each of its consulfants and agents feom
its funds for services provided to it. Company has paid and shall pay from ils asseis all obligations of any kind
Ineurred.

(s) Company has not (i) filed a bankruptcy, insolvency or réorganization petition or otherwise

mstitwted insolvency proccedings or otherwise sought any relicf under any laws relating to the reliel from debts or
the protection of debtors generally, (if) sought or consented to the appoiniment of a receiver, liquidator, assignee,
trustee, scquestrator, cusiodian or any similar officlal for Company or for all or any portion of Company’s issets or
properties, (1ii) made any assignment for the benefit of Company’s credilors, or {iv) taken any action that might
havo cuused Corapany to become ingolvent. Without the wianimous consent of all of its directors or managers
(including each Indepcndent Director), as applicable, will not (A) file a bankruptey, insolvency or reorganization
petition or otherwise institute insolvency proceedings or olherwise seek any relicf under any laws relating to the
relief from debts or the protection of debtors gencrally, (R) seok or consent to the appointment of a recejver,
liguidator, assignee, trustee, sequestrator, custodian or any similar officiat for Company or For all or any pottion ol
Company’s assets or proporties, (C) make any assignment for the benefit of Company's creditors, or (D) take any
action that might cause Company to become insolvent.

(v Company has maintained and will maintain an arm’s-length relationship with its Affiliates,

(u) Company has allocaied and will allocate fairly and reasonably eny overhead expenses that
are shared with any Affiliate, including shared office space.

{v) Except in connection with the Loan, Company has not pledged and will oot pledge its
assets or properties for the benefit of any other Person.

(w)  Company has had, has and will have no obligation to indemnify its stockholders, directors,
managers, officers, partners or members, as the case may be, or, if applicable, has such an obligation that is fully
subordinated to the Debt and that will not ¢oustitute a claim againgt Company if cash flow in excess of the amount
required to pay the Debt is insufficient to pay such obligation.

x) The Company will not: (i) dissolve, merge, liquidale, consolidate; (ii) seil, transfer,
dispose, or encumber {except in accerdance with the Loan Documents) all or subsramially all of its asscts or
! properties or acquire all or substantially all of the assets or properties of any other Person; or (iii) engage in any
| other business activity, or amend its Orgapizational Documents with respect to any of the matters set forth in this
Section, without the prior consent ol Lender in ity sole discretion.

) Company and Independent Ditectors will consider the interests of Borrower's creditors in
connection with all actions.
(z) Company has not had and, except in connection with the L.oan, does not have and will not

have any of its obligations guaranteed by any Affiliate.

End/
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